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ZONAL RETAIL DATA SYSTEMS LIMITED

STRATEGIC REPORT
FOR THE PERIOD ENDED 31 DECEMBER 2020

The directors present the strategic report for the period ended 31 December 2020.

Key activities
The group was founded 41 years ago by the McLean family and the family’s long-term aim of developing world
leading Hospit_ality technology solutions will continue.

The Group provides business class enterprise solutions to restaurants, pubs, hotels and the wider hospitality
industry; our product suite includes EPoS solutions, stock management, head office reporting and controls, table
management, property management solutions, online reservations, loyalty and marketing tools. Our customers
are predominantly in the UK, the USA and in Eire, with a fledgling presence in mainland Europe.

We licence, support and rent our own software solutions, as well as third party offerings; we also manufacture
and supply equipment and other computer hardware and offer on-site support for these solutions. We install our
software onto our own equipment or third-party products and our own designed hardware will also operate third
party software. Furthermore, we provide quality serviced office accommodation in Edinburgh.

Financial performance

Group sales were £89.1m for the 18-month period (2019: £64.1m), holding up strongly through the headwinds of
the pandemic. Sales were strong in the first 8 months of the financial period pre-Covid-19, however as the world
went into hibernation during the first lockdown we saw a significant impact on revenues across the group. As we
moved into the latter half of 2020 we saw strong recovery in all revenue lines, with particularly strong growth in
Saa$, Hardware and Installations and Software as we supported our customers through initial recovery.

Throughout the financial period we continued-to invest in product development in order to execute against our
strategic objective of providing integrated , innovative software solutions to the market. Despite this our gross
margin increased to 70.7% (2019: 68.2%) evidencing our continued ability to drive strong margins desplte
significant headwinds whilst continuing to invest in our innovative product suite.

The group cash balance at 31 December 2020 increased to £10.2m (2019: £5.5m). This balance is inclusive of
a £4m bank loan taken through the Coronavirus Business Interruption Loan Scheme (‘CBILS’) in July 2020.

Group reserves at 31 December 2020 continued to strengthen at £20.6m (2019: £19.8m). The Board is of the
opinion that the group continues to be well capitalised.

Business development and future plans

It has been a challenging period for the hospitality industry. Ongoing lockdowns have impacted hospitality as
much, if not more, than any other industry. As an integral part of the hospitality sector, we felt it appropriate to
support our customers throughout the pandemic, and we continue to do so. Being customer-obsessed is a core
value to our business and throughout the pandemic we have strived to achieve that goal.

Whilst Covid-19 undoubtedly had an impact on our sales cycles, we continued to complete rollouts for both
existing and new customers and we are well positioned to continue our expansion within the hospitality industry
with accelerated growth as we move out of lockdown. Our pipeline for the next financial year is looking positive
with contracts agreed with several significant new clients.

Brexit has now taken place, and the Board have pérceived no direct threat at the current time. We have
evaluated our supply chains and put mitigating measures in place where necessary to ensure continuity of
service.




ZONAL RETAIL DATA SYSTEMS LIMITED

STRATEGIC REPORT (CONTINUED)
FOR THE PERIOD ENDED 31 DECEMBER 2020

Social responsibility
A key pillar of our strategy is Corporate Social Responsibility and the Environment.

Through the efforts of our amazing staff within the group we have again exceeded our expectations in 2020 in
providing support to our nominated charity, Hope for Children, a charity aiming to improve the quality of
children’s lives in the UK and overseas.

As we move into 2021 we have established a new charitable partnership with Only a Pavement Away. We have
undertaken a series of events in the first half of 2021 and are pleased with the progress in developing that
relationship to date.

There has been an increasing focus on the Climate Emergency, and as a business we are looking to improve
our environmental impact across all aspects of our organisation. We have implemented a plan to become a
paperless organisation, reviewed our travel policies, moving to electric vehicles where possible and reducing our
utility consumption along with our own solar farm in Livingston.

Finally, we have recently become a living wage employer and are currently undertaking the requisite
accreditation.

Key performance indicators

Several key financial and strategic performance indicators are measured across the group, some of which are
set out below.

Client growth

We have continued to expand our installed customer base during the period under review, adding several new
client sites together with delivering existing customer upgrades and supporting them with their growth strategies.

Continued expansion in our customer base has driven like-for-like increases in revenue generated through our
Saa$S products, together with providing increased opportunities to deliver software and hardware support. This
trend is expected to continue as we jointly focus on customer retention alongside growth.

Staff development

Our people are our greatest resource and attracting, engaging, motivating, developing and retaining talent
across the business remains core to our strategic objectives. We continue to invest heavily in our people across
the Zonal group.

Principal risks and uncertainties

Economic and regulatory risks

Our principal market is the United Kingdom and we may be affected by adverse economic conditions, for
example any price, supply or administrative burdens that may follow the vote to leave the EU or new regulations
impacting the hospitality and drinks industry.

There has been an increasing regulatory burden on all companies in recent years through regulations such as
General Data Protection Regulations (‘GDPR’). The regulatory environment is also currently subject to
fluctuation and change given potential Brexit-related impacts.

We continue to monitor the regulatory environment to ensure we are fully aware of any new regulations that may
be required to be adhered to and that we are compliant in all aspects of the current provisions.




ZONAL RETAIL DATA SYSTEMS LIMITED

STRATEGIC REPORT (CONTINUED)
FOR THE PERIOD ENDED 31 DECEMBER 2020

Market risk

There is risk associated in the hospitality sector and there have been several administrations and CVA's in this
area.

Covid-19 has placed further strain on the hospitality sector, however it has been clearly evidenced that
technology will play an important role in the future success of hospitality businesses through delivering an
aggregated, omni-channel customer experience.

Through our products, services and client focus, we are we are well placed to help companies attract and retain
customers along with driving efficiencies and cost reductions to enable them to grow and thrive as we move out
of the pandemic.

Foreign_exchange risk

The maijority of group operations are undertaken in the United Kingdom, however we do also have operations in
the US and Europe. In addition, the group has a supply chain that includes the procurement of goods from
_ outside the UK.

Given the relative size of operations outside of the UK, no foreign exchange hedge is currently in place. There
is periodic review of foreign currency transactions to limit the risk to the group’s results due to adverse currency
movements relating to the purchase of goods from outside the UK. We also regularly review our supply chain to
ensure effective and efficient procurement practices.

Funding and liquidity risk

The business continually manages.its treasury position, ensuring that we have sufficient liquidity over and above
our forecast in order to support future trading. We continue to ensure we have sufficient banking facilities in
place as part of this process.

In July 2020, the business took out a CBILS loan to provide additional headroom and liquidity as we continued
through the uncertainty of the Covid-19 pandemic.

N

The Board is of the opinion that we continue to have a strong capital position and can continue to support future
trading and investment in our strategic initiatives.

Property risk

The group owns several freehold properties in Edinburgh, West Lothian and South-East England, most of which
are let as serviced offices.

Changes in the property market and commercial rental market may adversely impact the value of the group’s
assets, however these risks are deemed to be low given the relative size of the letting business and the fact
there is no mortgage debt associated with these properties. As noted above, several of these properties are
secured through-a floating charge associated with the CBILS loan.

There are properties in Edinburgh that have been subject to development activity in the financial period with the
intention of delivering future residential sales in 2021.

Credit and insurance risk

Trade credit is advanced to clients which is managed and monitored through routine review of credit reports.
We ensure that we have sufficient provisions included within our financial statements for any unexpected credit
event, which we deem prudent given our core market of hospitality and the challenges incurred by that industry
through the pandemic.

As noted above, the business took out a loan under the Coronavirus Business Interruption Loan Scheme
(‘CBILS’) and this loan remains outstanding at the period end. The business is therefore subject to credit risk
arising from an increase in the base rate, however the Board deem the risk of material impact of any rise in rates
to be low.

The group also holds a wide range of insurance policies to cover a variety of business risks which are regularly
reviewed.,




ZONAL RETAIL DATA SYSTEMS LIMITED

STRATEGIC REPORT (CONTINUED)
FOR THE PERIOD ENDED 31 DECEMBER 2020

Competition risk

Our customers and our people continue to be our key priorities. We value winning new clients however, serving
and retaining our existing customers whilst remaining true to our established values is equally important.
Throughout the Covid-19 pandemic we have continued to support our customers to the best of our ability,
providing them with an environment where they can focus on emerging from the pandemic with their businesses
in as strong a position as is possible.

Our competitors range from smaller organisations that operate on a local level, to glabal players who can benefit
from significant economies of scale and operate using differing business models. Therefore, in order to compete
effectively we believe it is vital that Zonal maintains our unique way of doing business and ensuring that we
always stay close to our customers.

We monitor the wider economy and trading and regulatory issues impacting our key markets, and we also
reforecast on a regular basis to assist us in identifying future changes in activity levels so that we can manage
our costs and resources appropriately. Post pandemic we have not experienced any adverse impact on sales or
our pipeline and currently we expect this to remain the case.

Business continuity and crisis management

The group has appropriate business continuity, failover plans and safety procedures in place for key trading
locations, IT facilities and data centres and these are regularly reviewed.

Section 172 statement

Section 172 of the Companies Act 2006 requires directors to take into consideration the interests of stakeholders
in their decision making. In doing so we had regard, amongst other matters, to:

« The likely consequences of decisions made to the long-term future success of the company;

¢ The interests of our employees;

« The importance of our business relationships with customers, suppliers and other stakeholders;

» The impact of the company’s operations on the community and the environment;

* The importance of maintaining strong controls around customer and employee data;

 The importance of maintaining strong financial controls; |

* The desirability for the company to maintain our reputation for high standards of business conduct;
 The need to act fairly for all shareholders of the company

Acting in good faith and fairly, the directors consider what is most likely to promote the success of the company
for its stakeholders in the long term. Whilst the importance of giving due consideration to our stakeholders is not
new, this explains in more detail this year how the Board engages with stakeholders and setting out how
directors have discharged this duty.




ZONAL RETAIL DATA SYSTEMS LIMITED

STRATEGIC REPORT (CONTINUED)
FOR THE PERIOD ENDED 31 DECEMBER 2020

The company’s key stakeholders are its employees, customers, and suppliers. The following key points are .
important in the assessment of the compliance with the requirements of the s172 Statement:

In respect of making decisions topr(')mote the future success of the company for its stakeholders in the long-

term:

Ahead of executive board meetings, the directors are supplied with papers which highlight the relevant
matters under consideration and their associated stakeholder impacts;

The directors are in close contact with the senior management teams across the group allowing good
feedback and communication throughout the organisation and ensuring key. messages are distilled
through the executive team to the wider business;

The long term strategy of the group is monitored regularly to ensure this afigns with the strategic vision.
The resulting assessment of future development requirements helps inform the Board’s decision making
and the balance between short term and long term measures and actions;

The financial performance of the group is reviewed on a monthly basis and quarterly forecasts are
prepared allowing informed decision making around future development requirements to ensure we
progress towards our strategic objectives;

The group’s policies on a wide range of business and ethics related practices are regularly reviewed
and updated as necessary so as to ensure continued compliance with legal and regulatory requirements
and good industry practice. These policies are monitored through the ordinary course of business to
ensure they are being adhered to.

In respect of our employees:

* A dedicated corporate communication strategy ensuring we continue to enhance our methods of

engagement with our employees through regular internal communications such as quarterly town halls
and monthly team updates;

» Offering our employees the opportunity to further their personal development through relevant training

courses and qualifications;

* Having appropriate grievance and whistleblowing policies that our employees are comfortable using;

In respect of our customers and suppliers:

« Maintenance of strong customer relationships, which is enshrined in our company values. This includes

the provision of dedicated account managers allowing our customers to raise issues or concerns of any
aspect of their business relationship with the company;

* Maintenance of strong relationships throughout our supply chain through regular contact and meetings

with key suppliers to ensure we provide the best possible service to our customers.

We will continue to keep our engagement methods under review to ensure that they remain effective.

On behalf of the board

S J McLean
Director




ZONAL RETAIL DATA SYSTEMS LIMITED

DIRECTORS' REPORT
FOR THE PERIOD ENDED 31 DECEMBER 2020

The directors present their annual report and financial statements for the period ended 31 December 2020.

Principal activities

The principal activity of the company and group continued to be the provision of enterprise business solutions to
restaurants, pubs, hotels and other hospitality clients including EPoS solutions, stock management, head office
reporting and controls, table management, online reservations, hotel solutions, loyalty and marketing solutions.

Results and dividends
The resuits for the period are set out on page 13.

These results cover the 18 month period from 1 July 2019 to 31 December 2020.

Dividends of £32,000 were paid during the period (2019: £448,000). The directors do not recommend payment of
a further dividend.

Directors

The directors who held office during the beriod and up to the date of signature of the financial statements were
as follows:

P M Edwards (Resigned 28 February 2021)
R Hammond

B J McLean (Resigned 27 August 2019)
H S McLean

J A McLean

R A McLean

C D Plucknett (Resigned 7 October 2019)
S J McLean

Employee involvement

The group’s policy is to consult and discuss with employees, through staff councils and at meetings, matters
likely to affect employees’ interests.

Information about matters of concern to employees is given through information bulletins and reports which seek
to achieve a common awareness on the part of all employees of the financial and economic factors affecting the
group's performance.

Disabled persons

Applications for employment by disabled persons are always fully considered, bearing in mind the aptitudes of
the applicant concerned. In the event of members of staff becoming disabled, every effort is made to ensure that
their employment within the group continues and that the appropriate training is arranged. It is the policy of the
group that the training, career development and promotion of disabled persons should, as far as possible, be
identical to that of other employees.

Future developments

The group has chosen in accordance with Companies Act 2006, s. 414C(11) to set out in the group's strategic
report information required by Large and Medium-sized Companies and Groups (Accounts and Reports)
Regulations 2008, Sch. 7 to be contained in the directors’ report.

Auditor

RSM UK Audit LLP have indicated their willingness to be reappointed for another term and appropriate
arrangements have been put in place for them to be deemed reappointed as auditors in the absence of an
Annual General Meeting.




ZONAL RETAIL DATA.SYSTEMS LIMITED

DIRECTORS' REPORT (CONTINUED)
FOR THE PERIOD ENDED 31 DECEMBER 2020

Energy and carbon reporting
The information below is disclosed in line with the Streamlined Energy & Carbon Reporting (SECR)
requirements. :

Energy consumption » kWh kWh
Aggregate of energy consumption in the year
- Gas combustion ) 771,597
-.Electricity purchased 1,108,314

— 1,879,911
Emissions of CO2 equivalent o Metric Metric

tonnes tonnes
Scope 1 - direct emissions

- Gas combustion 157.83
- Fuel consumed for owned transport 490.35

648.18
Scope 2 - indirect emissions
- Electricity purchased 281.05
Scope 3 - other indirect emissions
- Fuel consumed for transport not owned by the company 5.52
Total gross emissions 934.75
Intensity ratio
Tonnes CO2e per full-time employee 1.59

Quantification and reporting methodology )

The group has followed the 2019 HM Government Environmental Reporting Guidelines. The group has also
used the GHG Reporting Protocol — Corporate Standard and have used the 2020 UK Government’'s Conversion
Factors for Company Reporting

" Intensity measurement
The chosen intensity measurement ratio is total gross emissions in metric tonnes CO2e per full-time employee,
the recommended ratio for the sector.

Measures taken to improve energy efficiency

To improve our Carbon Footprint, we have introduced a significant reduction in staff travel by using virtual
meetings and working from home by a large proportion of our workforce. We actively monitor our energy and fuel
usage each month and look for anomalies. We are actively selling a property with a high carbon footprint to
further reduce our emissions. We are also looking at trialling electric vans for our fleet in the near future.

Statement of disclosure to auditor .

So far as each person who was a director at the date of approving this report is aware, there is no relevant audit
information of which the company’s auditor is unaware. Additionally, each director has taken all the necessary
steps that they ought to have taken as a director in order to make themselves aware of all relevant audit
information and to establish that the company’s auditor is aware of that information.




ZONAL RETAIL DATA SYSTEMS LIMITED

DIRECTORS' REPORT (CONTINUED)
FOR THE PERIOD ENDED 31 DECEMBER 2020

On behalf of the board

S J McLean
Director

29/09/21

Date: ... . o,




ZONAL RETAIL DATA SYSTEMS LIMITED

DIRECTORS' RESPONSIBILITIES STATEMENT
FOR THE PERIOD ENDED 31 DECEMBER 2020

The directors are responsible for preparing the Strategic Report and the Directors' Report and the financial
statements in accordance with applicable law and regulations.

Company law requires the directors to prepare financial statements for each financial year. Under that law the
directors have elected to prepare the financial statements in accordance with United Kingdom Generally
Accepted Accounting Practice (United Kingdom Accounting Standards and applicable law). Under company law
the directors must not approve the financial statements unless they are satisfied that they give a true and fair
view of the state of affairs of the group and company, and of the profit or loss of the group for that period. In
preparing these financial statements, the directors are required to:

* select suitable accounting policies and then apply them consistently;

» make judgements and accounting estimates that are reasonable and prudent;

» state whether applicable UK Accounting Standards have been followed, subject to any material
departures disclosed and explained in the financial statements;

» prepare the financial statements on the going concern basis unless it is inappropriate to presume that
the group and company will continue in business.

The directors are responsible for keeping adequate accounting records that are sufficient to show and explain
the group’s and company’s transactions and disclose with reasonable accuracy at any time the financial position
of the group and company and enable them to ensure that the financial statements comply with the Companies
Act 2006. They are also responsible for safeguarding the assets of the group and company and hence for taking
reasonable steps for the prevention and detection of fraud and other irregularities.




INDEPENDENT AUDITOR'S REPORT TO THE MEMBERS OF ZONAL RETAIL DATA
SYSTEMS LIMITED

Opinion

We have audited the financial statements of Zonal Retail Data Systems Limited (the ‘parent company’) and its
subsidiaries (the ‘group’) for the year ended 31 December 2020 which comprise the Consolidated Statement of
Comprehensive Income, the Consolidated Statement of Financial Position, the Company Statement of Financial
Position, the Consolidated Statement of Changes in Equity, the Company Statement of Changes in Equity, the
Consolidated Statement of Cash Flows and notes to the financial statements, including a summary of significant
accounting policies. The financial reporting framework that has been applied in their preparation is applicable law
and United Kingdom Accounting Standards, including FRS 102 “The Financial Reporting Standard applicable in
the UK and Republic of Ireland” (United Kingdom Generally Accepted Accounting Practice).

In our opinion, the financial statements:
¢ give a true and fair view of the state of the group's and of the parent company's affairs as at 31 December
2020 and of the group's profit for the period then ended;
* have heen properly prepared in accordance with United Kingdom Generally Accepted Accounting Practice;
* have been prepared in accordance with the requirements of the Companies Act 2006.

Basis for opinion

We conducted our audit in accordance with International Standards on Auditing (UK) (ISAs (UK)) and applicable
law. Our responsibilities under those standards are further described in the Auditor's responsibilities for the audit
of the financial statements section of our report. We are independent of the group and parent company in
accordance with the ethical requirements that are relevant to our audit of the financial statements in the UK,
including the FRC'’s Ethical Standard, and we have fulfilled our other ethical responsibilities in accordance with
these requirements. We believe that the audit evidence we have obtained is sufficient and appropriate to provide
a basis for our opinion.

Conclusions relating to going concern
In auditing the financial statements, we have concluded that the directors’ use of the going concern basis of
accounting in the preparation of the financial statements is appropriate.

Based on the work we have performed, we have not identified any material uncertainties relating to events or
conditions that, individually or collectively, may cast significant doubt on the group’s or the parent company's
ability to continue as a going concern for a period of at least twelve months from when the financial statements
are authorised for issue.

Our responsibilities and the responsibilities of the directors with respect to going concern are described in the
relevant sections of this report.

Other information

The other information comprises the information included in the annual report, other than the financial statements
and our auditor's report thereon. The directors are responsible for the other information. Our opinion on the
financial statements does not cover the other information and, except to the extent otherwise explicitly stated in
our report, we do not express any form of assurance conclusion thereon.

In connection with our audit of the financial statements, our responsibility is to read the other information and, in
doing so, consider whether the other information is materially inconsistent with the financial statements or our
knowledge obtained in the audit or otherwise appears to be materially misstated. If we identify such material
inconsistencies or apparent material misstatements, we are required to determine whether there is a material
misstatement in the financial statements or a material misstatement of the other information. If, based on the
work we have performed, we conclude that there is a material misstatement of this other information, we are
required to report that fact.

We have nothing to report in this regard.

-10 -



INDEPENDENT AUDITOR'S REPORT TO THE MEMBERS OF ZONAL RETAIL DATA
SYSTEMS LIMITED (CONTINUED)

In identifying and assessing risks of material misstatement in respect of irregularities, including fraud, the group
audit engagement team and component auditors:

» obtained an understanding of the nature of the industry and sector, ‘including the legal and regulatory
framework that the group and parent company operate in and how the group and parent company are
complying with the legal and regulatory framework;

+ inquired of management, and those charged with governance, about their own identification and
assessment of the risks of irregularities, including any known actual, suspected or alleged instances of
fraud;

 discussed matters about non-compliance with laws and regulations and how fraud might occur including
assessment of how and where the financial statements may be susceptible to fraud

As a result of these procedures we consider the most significant laws and regulations that have a direct impact
on the financial statements are FRS 102, the Companies Act 2006 and tax compliance regulations. We
performed audit procedures to detect non-compliances which may have a material impact on the financial
statements which included reviewing financial statement disclosures and reviewing the computation of the tax
liability.

The most significant laws and regulations that have an indirect impact on the financial statements are those in
relation to health and safety legislation and the Coronarvirus Act 2020. We performed audit procedures to
inquire of management whether the group is in compliance with these law and regulations and reviewed for
improvement notices on the Health and Safety Executive’s website, and made use of an independent expert in
respect of reviewing the claims made under the furlough scheme.

The group audit engagement team identified the risk of management override of controls and the risk of fraud in
revenue recognition as the areas where the financial statements were most susceptible to material misstatement
due to fraud. Audit procedures performed included but were not limited to testing manual journal entries and
other adjustments and evaluating the business rationale in relation to significant, unusual transactions and
transactions entered into outside the normal course of business, challenging judgments and estimates applied;
particularly in respect of valuation of stock and valuation of goodwill and investments.

All relevant laws and regulations identified at a Group level and areas susceptible to fraud that could have a
material effect on the consolidated financial statements were communicated to component auditors. Any
instances of non-compliance with laws and regulations identified and communicated by a component auditor
were considered in our group audit approach.

A further description of our responsibilities for the audit of the financial statements is located on the Financial

Reporting Council's website at: hitp://www.frc.org. uk/audltorsreggonsmllltle s This description forms part of our
auditor’s report.

Use of our report

This report is made solely to the company’s members, as a body, in accordance with Chapter 3 of Part 16 of the
Companies Act 2006. Our audit work has. been undertaken so that we might state to the company’s members
those matters we are required to state to them in an auditor's report and for no other purpose. To the fullest
extent permitted by law, we do not accept or assume responsibility to anyone other than the company and the
company's members as a body, for our audit work, for this report, or for the opinions we have formed.

U3 Ol At B

Alan Aitchison (Senior Stautory Auditor)

For and on behalf of RSM UK Audit LLP, Statutory Auditor
Chartered Accountants

Third Floor

Centenary House

69 Wellington Street

Glasgow
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INDEPENDENT AUDITOR'S REPORT TO THE MEMBERS OF ZONAL RETAIL DATA
SYSTEMS LIMITED (CONTINUED)

Opinions on other matters prescribed by the Companies Act 2006
In our opinion, based on the work undertaken in the course of our audit:
« the information given in the strategic report and the directors' report for the financial period for which the
financial statements are prepared is consistent with the financial statements; and
 the strategic report and the directors' report have been prepared in accordance with applicable legal
requirements.

Matters on which we are required to report by exception

In the light of the knowledge and understanding of the group and the parent company and their environment
obtained in the course of the audit, we have not identified material misstatements in the strategic report or the
directors’ report.

We have nothing to report in respect of the following matters in relation to which the Companies Act 2006
requires us to report to you if, in our opinion:
» adequate accounting records have not been kept by the parent company, or returns adequate for our audit -
_have not been received from branches not visited by us; or
« the parent company financial statements are not in agreement with the accounting records and returns; or
» certain disclosures of directors' remuneration specified by law are not made; or
« we have not received all the information and explanations we require for our audit.

Responsibilities of directors -
As explained more fully in the directors' responsibilities statement set out on page 9, the directors are
responsible for the preparation of the financial statements and for being satisfied that they give a true and fair
view, and for such internal control as the directors determine is necessary to enable the preparation of financial
statements that are free from material misstatement, whether due to fraud or error.

In preparing the financial statements, the directors are responsible for assessing the group's and the parent
company's ability to continue as a going concern, disclosing, as applicable, matters related to going concern and
using the going concern basis of accounting unless the directors either intend to liquidate the group or the parent
company or to cease operations, or have no realistic alternative but to do so.

Auditor's responsibilities for the audit of the financial statements

Our objectives are to obtain reasonable assurance about whether the financial statements as a whole are free
from material misstatement, whether due to fraud or error, and to issue an auditor's report that includes our
opinion. Reasonable assurance is a high level of assurance, but is not a guarantee that an audit conducted in
accordance with ISAs (UK) will always detect a material misstatement when it exists. Misstatements can arise
from fraud or error and are considered material if, individually or in the aggregate, they could reasonably be
expected to influence the economic decisions of users taken on the basis of these financial statements.

The extent to which the audit was considered capable of detecting irregularities, including fraud

Irregularities are instances of non-compliance with laws and regulations. The objectives of our audit are to
obtain sufficient appropriate audit evidénce regarding compliance with laws and reégulations that have a direct
effect on the determination of material amounts and disclosures in the financial statements, to perform audit
procedures to help identify instances of non-compliance with other laws and regulations that may have a material
effect on the financial statements, and to respond appropriately to identified or suspected non-compliance with
laws and regulations identified during the audit.

In relation to fraud, the objectives of our audit are to identify and assess the risk of material misstatement of the
financial statements due to fraud, to obtain sufficient appropriate audit evidence regarding the assessed risks of
material misstatement due to fraud through designing and implementing appropriate responses and to respond
appropriately to fraud or suspected fraud identified during the audit.

However, it is the primary responsibility of management, with the oversight of those charged with governance, to
ensure that the entity's operations are conducted in accordance with the provisions of laws and regulations and
for the prevention and detection of fraud.

-1 -



ZONAL RETAIL DATA SYSTEMS LIMITED

CONSOLIDATED STATEMENT OF COMPREHENSIVE INCOME
FOR THE PERIOD ENDED 31 DECEMBER 2020

Period
ended
31 December
2020
Notes £'000
Turnover 3 89,124
Cost of sales : . ' (26,146)
Gross profit ~ 62,978
Administrative expenses (65,227)
Other operating income 3 4,120
Operating profit 6 1,871
Interest receivable and similar income ‘ 8 9
Interest payable and similar expenses 9 (64)
Other gains and losses 10 -
Profit before taxation 1,816
Tax on profit ‘ : 1 (939)
Profit for the financial period 877
Total compfehensive income for the period is
attributable to: :
- Owners of the parent company 1,166
- Non-controlling interests . (289)
877

Year
ended
30 June -
2019
£'000

64,068
(20,381)

43,687

(43,300)

387
10
(12)
616

1,001

47

1,048

1,542
(494)

11,048
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Company Registration No. SC069596
ZONAL RETAIL DATA SYSTEMS LIMITED

CONSOLIDATED STATEMENT OF FINANCIAL POSITION
AS AT 31 DECEMBER 2020

2020 : 2019
Notes £'000 £'000 £'000 £'000
Fixed assets
Goodwili A 13 6,507 7,981
Other intangible assets 13 8 10
Total intangible assets 6,515 7,991
Tangible assets 14 5,764 6,373
Investment properties 15 1,345 980
Investments 16 : 225 225
13,849 15,569
Current assets
Stocks 19 3,578 5,939
Debtors 20 16,772 14,138
Cash at bank and in hand 10,226 5,482
. 30,576 25,559
Creditors: amounts falling due within
one year: 21 (17,732) (19,376)
Net current assets 12,844 6,183
Total assets less current liabilities 26,693 21,752
Creditors: amounts falling due after _
more than one year 23 (5,552) (1,354)
Provisions for liabilities 25 (569) (593)
Net assets 20,572 19,805
Capital and reserves
Called up share capital 28 1 . 1
Share premium account 30 ) 6 6
Other reserves 30 (125) (47)
Profit and loss reserves 30 22,367 21,233
Equity attributable to owners of the
parent company 22,249 21,193
Non-controlling interests (1,677) (1,388)
20,572 19,805
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Company Registration No. SC069596
ZONAL RETAIL DATA SYSTEMS LIMITED

CONSOLIDATED STATEMENT OF FINANCIAL POSITION (CONTINUED)
- AS AT 31 DECEMBER 2020

28/09/21

The financial statements were approved by the board of directors and authorised for issue on .07 0000,
and are signed on its behalf by:

S J McLean
Director
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Company Registration No. SC069596
ZONAL RETAIL DATA SYSTEMS LIMITED

COMPANY STATEMENT OF FINANCIAL POSITION
AS AT 31 DECEMBER 2020

2020 2019

Notes £'000 £'000 £'000 £'000
Fixed assets
Goodwill 13 158 312
Other intangible assets 13 488 974
Total intangible assets 646 1,286
Tangible assets 14 3,757 4,322
Investment properties 15 1,345 980
Investments 16 17,267 4,045

23,015 10,633
Current assets
Stocks 19 3,282 5,455
Debtors 20 16,797 27,149
Cash at bank and in hand 8,095 3,501
28,174 36,105

Creditors: amounts falling due within
one year 21 (21,987) (23,482)
Net current assets 6,187 12,623
Total assets less current liabilities 29,202 23,256
Creditors: amounts falling due after
more than one year 23 (4,113) (95)
Provisions for liabilities : 25 (500) (408)
Net assets ' ' 24,589 22,753
Capital and reserves
Called up share capital 28 1
Share premium account 30 6 6
Profit and loss reserves ' 30 24,582 22,746
Total equity 24,589 22,753

As permitted by s408 Companies Act 2006, the company has not presented its own profit and loss account and
related notes as it prepares group accounts. The company’s profit for the period was £1,868k (2019 - £1,442k).
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: ) » Company Registration No. SC069596
ZONAL RETAIL DATA SYSTEMS LIMITED.

COMPANY STATEMENT OF FINANCIAL POSITION (CONTINUED)
AS AT 31 DECEMBER 2020

28/09/21

The financial statements were approved by the board of directors and authorised for issue on ...7.700 .00l
and are signed on its behalf by:

S J MclLean
Director
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ZONAL RETAIL DATA SYSTEMS LIMITED

CONSOLIDATED STATEMENT OF CHANGES IN EQUITY
FOR THE PERIOD ENDED 31 DECEMBER 2020

Notes

Balance at 1 July 2018

Period ended 30 June 2019:

Profit for the period

Other comprehensive income net of taxation:
Amounts attributable to non-controlling interests

Total comprehensive income for the period

Dividends 12
Own shares acquired

Other movements

Balance at 30 June 2019

Period ended 31 December 2020:

Profit for the period

Other comprehensive income net of taxation:
Amounts attributable to non-controlling interests

Total comprehensive income for the period

Dividends 12
Group reconstruction

Other movements

Bal at31D ber 2020

Total

Share Share Other Profit and Total Non-
capital premium reserves loss controlling controlling
account reserves interest interest

£000 £'000 £'000 £000 £000 £'000 £'000

1 6 (49) 20,145 20,103 (894) 19,209

. - - 1,048 1,048 - 1,048

- - - 494 494 (494) -

- - - 1,542 1,542 (494) 1,048

- - - (448) (448) - (448)

- - - (6) (6) - (6)

- - 2 - 2 - 2

1 6 (47) 21,233 21,193 (1,388) 19,805

- - - 877 877 - 877

- - - 289 289 (289) -

- - - 1,166 1,166 (289) 877

- - - (32) (32) - (32)

- - 262 - 262 - 262

- - (340) - (340) - (340)

1 6 (125) 22,367 22,249 (1,677) 20,572
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ZONAL RETAIL DATA SYSTEMS LIMITED

COMPANY STATEMENT OF CHANGES IN EQUITY
FOR THE PERIOD ENDED 31 DECEMBER 2020

- L R, . A SR R

Share Share Profit and Total
capital premium loss
: account reserves )
Notes £000 £'000 £000 £'000
Balance at 1 July 2018 . 1 6 21,653 21,660
Period ended 30 June 2019:
Profit and total comprehensive income for the
period - - 1,547 1,547
Dividends 12 - - (448) (448)
Own shares acquired - - (6) (6)
Balance at 30 June 2019 1 .6 22,746 22,753
Period ended 31 December 2020:
Profit and total comprehensive income for the
period - - 1,868 1,868
Dividends 12 - - (32) (32)
6 24,582 24,589

Balance at 31 December 2020 1
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ZONAL RETAIL DATA SYSTEMS LIMITED

CONSOLIDATED STATEMENT OF CASH FLOWS
FOR THE PERIOD ENDED 31 DECEMBER 2020

Notes

Cash flows from operating activities

Cash generated from operations 31
Interest paid

Income taxes paid

Net cash inflow from operating activities

Investing activities

Purchase of intangible assets
Purchase of tangible fixed assets
Proceeds on disposal of tangible fixed
assets

Purchase of investment property
Purchase of subsidiaries

Interest received

Net cash used in investing activities

‘Financing activities

Purchase of own shares

Proceeds from borrowings
Repayment of borrowings

Payment of finance leases obligations
Dividends paid to equity shareholders

Net cash generated from/(used in)
financing activities

Net increase/(decrease) in cash and cash
equivalents

Cash and cash equivalents at beginning of period
Effect of foreign exchange rates

Cash and cash equivalents at end of period

2020

£'000 £'000

2,127

(64)

(480)

1,583
(1,707)
896
(365)
9

(1,167)
4,581
(14)
(129)
(32)

4,406

4,822

5,482

(78)

10,226

2019
£'000

(10)
(1,049)

886

(76)

(10,781)
10

(6)

14
(22)
(448)

£'000

4,438
(12)
(504)

3,922

(11,020)

(462)

(7,560)

13,040

5,482
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ZONAL RETAIL DATA SYSTEMS LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE PERIOD ENDED 31 DECEMBER 2020

1 Accounting policies

Company information
Zonal Retail Data Systems Limited (“the company”) is a private company limited by shares and. is’
- registered and incorporated in Scotland. The registered office is 1 Tanfield, Edinburgh, EH3 5DA.

The group consists of Zonal Retail Data Systems Limited and all of its subsidiaries.

The company's and the group's principal activities and nature of its operations are disclosed in the
Directors' Report.

Accounting convention

These financial statements have been prepared in accordance with FRS 102 “The Financial Reporting
Standard applicable in the UK and Republic of Ireland” (“FRS 102") and the requirements of the
Companies Act 2006. :

The financial statements are prepared in sterling, which is the functional currency of the company.
Monetary amounts in these financial statements are rounded to the nearest £'000 unless otherwise
indicated.

The financial statements have been prepared under the historical cost convention. The principal
accounting policies adopted are set out below.

The company has taken advantage of the following disclosure ekemptions as a qualifying entity in
preparing these financial statements, as permitted by FRS 102 “The Financial Reporting Standard
applicable in the UK and Republic of Ireland”.

* The requirements of Section 7 Statement of Cash Flows
* Certain provisions of the requirements of Section 11 Basic Financial Instruments
» The requirements of Section 33 Related Party Disclosures.

Basis of consolidation

The consolidated financial statements incorporate those of Zonal Retail Data Systems Limited and all of its
subsidiaries (i.e. entities that the group controls through its power to govern the financial and operating
policies so as to obtain economic benefits). Subsidiaries acquired are consolidated using the acquisition
method. Their results are incorporated from the date that control passes.

All financial statements are made up to 31 December 2020. Where necessary, adjustments are made to
the financial statements of subsidiaries to bnng the accounting policies used into line with those used by
.other members of the group.

All intra-group transactions, balances and unrealised gains on transactions between group companies are
eliminated on consolidation. Unrealised losses are also eliminated uniess the transaction provides
evidence of an impairment of the asset transferred.
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ZONAL RETAIL DATA SYSTEMS LIMITED

NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)
FOR THE PERIOD ENDED 31 DECEMBER 2020

1 Accounting policies {Continued)

The cost of a business combination is the fair value at the acquisition date of the assets given, equity
instruments issued and liabilities incurred or assumed, plus costs directly attributable to the business
combination. The excess of the cost of a business combination over the fair value of the identifiable assets,
liabilities and contingent liabilities acquired is recognised as goodwill.

The cost of the combination includes the estimated amount of contingent consideration that is probable
and can be measured reliably, and is adjusted for changes in contingent consideration after the acquisition
date.

Provisional fair values recognised for business combinations in previous periods are adjusted
retrospectively for final fair values determined in the 12 months following the acquisition date.

Deferred tax is recognised on differences between the value of assets (other than goodwill) and liabilities
recognised in a business combination accounted for using the purchase method and the amounts that can
be deducted or assessed for tax, considering the manner in which the carrying amount of the asset or
liability is expected to be recovered or settled. The deferred tax recognised is adjusted against goodwill or
negative goodwill.

Going concern

The directors have prepared detailed cash flow forecasts which cover a period of at least 12 months from
the point of sign off of these financial statements, which have taken account of the ongoing coronavirus
pandemic. The directors, with.reference to these forecasts, current trading position, existing contracts with
customers, and the strong cash position of the company which has continued to strengthen since the
balance sheet date, believe that the company has adequate resources to continue in operational existence
for the foreseeable future and continue to adopt the going concern accounting basis in preparing the
financial statements. '

Reporting period
The company has prepared consolidated accounts for the 18 month period to 31 December 2020 to bring
the year end in line with-other group companies.

Turnover

Turnover is recognised at the fair value of the consideration received or receivable for goods and services
provided in the normal course of business, and is shown net of VAT and other sales related taxes. The fair
value of consideration takes into account trade discounts, settlement discounts and volume rebates.

When cash inflows are deferred and represent a financing arrangement, the fair value of the consideration
is the present value of the future receipts. The difference between the fair value of the consideration and
the nominal amount received is recognised as interest income.

Sale of EPoS Systems, Installation and Maintenance
Turnover from the provision of these goods and and services is recognised by reference to when the goods
or services are supplied to the customer.

Income from the provision of online procurement and procurement systems
Turnover from the provision of these services is recognised at the contracted commission rate and at the

contracted price for the systems supplied to the customer.

Income from serviced office accommodation
Rental income is recognised for the number of days occupied and at the contracted rate with the customer.
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ZONAL RETAIL DATA SYSTEMS LIMITED

NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)
FOR THE PERIOD ENDED 31 DECEMBER 2020

1 Accounting policies (Continued)

Intangible fixed assets - goodwill

Goodwill represents the excess of the cost of acquisition of a business over the fair value of net assets
acquired. It is initially recognised as an asset at cost and is subsequently measured at cost less
accumulated amortisation and accumulated impairment losses. Goodwill is considered to have a finite
useful life and is amortised on a systematic basis over its expected life of 5 to 10 years.

For the purposes of impairment testing, goodwill is allocated to the cash-generating units expected to
benefit from the acquisition. Cash-generating units to which goodwill has been allocated are tested for
impairment at least annually, or more frequently when there is an indication that the unit may be impaired.
If the recoverable amount of the cash-generating unit is less than the carrying amount of the unit, the
impairment loss is allocated first to reduce the carrying amount of any goodwill allocated to the unit and
then to the other assets of the unit pro-rata on the basis of the carrying amount of each asset in the unit.

Intangible fixed assets other than goodwill

Intangible assets acquired separately from a business are recognised at cost and are subsequently
measured at cost less accumulated amortisation and accumulated impairment losses.

Intangible assets acquired on business combinations are recognised separately from goodwill at the
acquisition date where it is probable that the expected future economic benefits that are attributable to the
asset will flow to the entity and the fair value of the asset can be measured reliably; the intangible asset
arises from contractual or other legal rights; and the intangible asset is separable from the entity.

Amortisation is recognised in administrative expenses in the statement of comprehensive income so as to
write off the cost or valuation of assets less their residual values over their useful lives on the following

bases:
Software 10 years
Licences/trademarks § years

Research and development expenditure written off to the profit and loss account is considered by
management to be the most appropriate treatment.

Tangible fixed assets
Tangible fixed assets are initially measured at cost and subsequently measured at cost, net of depreciation
and any impairment losses.

Depreciation is recognised so as to write off the cost or-valuation of assets less their residual values over
their useful lives on the following bases:

Buildings between 10 and 50 years
Equipment between 3 and 10 years
Fixtures and fittings between 3 and 10 years
Motor vehicles 3 years

The gain or loss arising on the disposal of an asset is determined as the difference between the sale
proceeds and the carrying value of the asset, and is credited or charged to profit or loss.

Investment properties

Investment property, which is property held to earn rentals and/or for capital appreciation, is initially
recognised at cost, which includes the purchase cost and any directly attributable expenditure.
Subsequently it is measured at fair value at the reporting end date. Changes in fair value are recognised in
profit or loss.
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ZONAL RETAIL DATA SYSTEMS LIMITED

NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)
FOR THE PERIOD ENDED 31 DECEMBER 2020

1 Accounting policies (Continued)

Fixed asset investments

In the separate accounts of the company, interests in subsidiaries, associates and jointly controlled entities
are initially measured at cost and subsequently measured at cost less any accumulated impairment los ses.
The investments are assessed for impairment at each reporting date and any impairment losses or
reversals of impairment losses are recognised immediately in profit or loss.

A subsidiary is an entity controlled by the group. Control is the power to govern the financial and operating
policies of the entity so as to obtain benefits from its activities.

Undertakings in which the group has significant influence (i.e. the power to participate in the financial and
operating policy decisions but not control or joint contro! over those policies) are classified as associates.
The group’s share of the results, other comprehensive income and equity of associates are deemed
immaterial by the directors and therefore not consolidated into these financial statements.

impairment of fixed assets

At each reporting period end date, the group reviews the carrying amounts of its tangible and intangible
assets to determine whether there is any indication that those assets have suffered an impairment loss. If
any such indication exists, the recoverable amount of the asset is estimated in order to determine the
extent of the impairment loss (if any). Where it is not possible to estimate the recoverable amount of an
individual asset, the company estimates the recoverable amount of the cash-generating unit to which the
asset belongs.

The carrying amount of the investments accounted for using the equity method is tested for impairment as
a single asset. Any goodwill included in the carrying amount of the investment is not tested separately for
impairment.

Recoverable amount is the higher of fair value less costs to sell and value in use. In assessing value in
use, the estimated future cash flows are discounted to their present value using a pre-tax discount rate that
reflects current market assessments of the time value of money and the risks specific to the asset for
which the estimates of future cash flows have not been adjusted.

If the recoverable amount of an asset (or cash-generating unit) is estimated to be less than its carrying
amount, the carrying amount of the asset (or cash-generating unit) is reduced to its recoverable amount.
An impairment loss is recognised immediately in profit or loss, unless the relevant asset is carried at a
revalued amount, in which case the impairment loss is treated as-a revaluation decrease.

Stocks

Stocks are stated at the lower of cost and estimated selling price less costs to complete and sell. Cost
comprises direct materials and, where applicable, direct labour costs and those overheads that have been
incurred in bringing the stocks to their present location and condition.

At each reporting date, an assessment is made for impairment. Any excess of the carrying amount of
stocks over its estimated selling price less costs to complete and sell is recognised as an impairment loss
in profit or loss. Reversals of impairment losses are also recognised in profit or loss.

Management review stocks on the basis of equipment stocks and repair stocks to measure the appropriate
level of impairment against each of these categories.

Iltems are recognised as Finished Till Systems either in a configured or non-configured state and ready for
delivery to a customer.
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ZONAL RETAIL DATA SYSTEMS LIMITED

NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)
FOR THE PERIOD ENDED 31 DECEMBER 2020

1 Accounting policies (Continued)

Cash and cash equivalents

Cash and cash equivalents are basic financial instruments and include cash in hand, deposits held at call
with banks, other short-term liquid investments with original maturities of three months or less, and bank
overdrafts. Bank overdrafts are shown within borrowings in current liabilities.

Financial instruments
The group has elected to apply the provisions of Section 11 ‘Basic Financial Instruments’ and Section 12
‘Other Financial Instruments Issues' of FRS 102 to all of its financial instruments.

Financial instruments are recognised when the group becomes party to the contractual provisions of the
instrument.

Financial assets and liabilities are offset and the net amounts presented in the financial statements when
there is a legally enforceable right to set off the recognised amounts and there is an intention to settle on a
net basis or to realise the asset and settle the liability simultaneously.

Basic financial assets

Basic financial assets, which include trade and other debtors and cash and bank balances, are initially
measured at transaction price including transaction costs and are subsequently carried at amortised cost
using the effective interest method unless the arrangement constitutes a financing transaction, where the
financial asset is measured at the present value of the future receipts discounted at a market rate of
interest.

Other financial assets

Other financial assets, including trade investments, are initially measured at fair value, which is normally
the transaction price. Such assets are subsequently carried at fair value and the changes in fair value are
recognised in profit or loss, except that investments in equity instruments that are not publicly traded and
whose fair values cannot be measured reliably are measured at cost less impairment.

Impairment of financial assets
Financial assets, other than those held at fair value through profit and loss, are assessed for indicators of
impairment at each reporting end date.

Financial assets are impaired where there is objective evidence that, as a result of one or more everits that
occurred after the -initial recognition of the financial asset, the estimated future cash flows have been
affected. If an asset is impaired, the impairment loss is the difference between the carrying amount and the
present value of the estimated cash flows discounted at the asset's original effective interest rate. The
impairment loss is recognised in profit or loss.

If there is a decrease in the impairment loss arising from an event occurring after the impairment was
recognised, the impairment is reversed. The reversal is such that the current carrying amount does not
exceed what the carrying amount would have been, had the impairment not previously been recognised.
The impairment reversal is recognised in profit or loss.

Derecognition of financial assets

Financial assets are derecognised only when the contractual rights to the cash flows from the asset expire
or are settled, or when the group transfers the financial asset and substantially all the risks and rewards of
ownership to another entity, or if some significant risks and rewards of ownership are retained but control
of the asset has transferred to another party that is able to sell the asset in its entirety to an unrelated third
party.
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ZONAL RETAIL DATA SYSTEMS LIMITED

NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)
FOR THE PERIOD ENDED 31 DECEMBER 2020

1 Accounting policies (Continued)

Classification of financial liabilities

Financial liabilities and equity instruments are classified according to the substance of the contractual
arrangements entered into. An equity instrument is any contract that evidences a residual interest in the
assets of the group after deducting all of its liabilities.

Basic financial liabilities

Basic financial liabilities, including trade and other creditors and loans from fellow group companies that
are classified as debt, are initially recognised at transaction price unless the arrangement constitutes a
financing transaction, where the debt instrument is measured-at the present value of the future payments
discounted at a market rate of interest.

Debt instruments are subsequently carried at amortised cost, using the effective interest rate method.

Derecognition of financial liabilities
Financial liabilities are derecognised when, and only when, the group's contractual obligations are
discharged, cancelled, or they expire.

Equity instruments

Equity instruments issued by the group are recorded at the fair value of proceeds received, net of
transaction costs. Dividends payable on equity instruments are recognised as liabilities once they are no
longer at the discretion of the group.

Taxation

The tax expense represents the sum of the current tax expense and deferred tax expense. Current tax
assets are recognised when tax paid exceeds the tax payable.

Current and deferred tax is charged or credited to profit or loss, except when it relates to items charged or
credited to other comprehensive income or equity, when the tax follows the transaction or event it relates to
and is also charged or credited to other comprehensive income, or equity.

Current tax assets and current tax liabilities and deferred tax assets and deferred tax liabilities are offset, if
and only if, there is a legally enforceable right to set off the amounts and the entity intends either to settle
on the net basis or to realise the asset and settle the liability simultaneously.

Current tax is based on taxable profit for the year. Current tax assets and liabilities are measured using tax
rates that have been enacted or substantively enacted by the reporting date.
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ZONAL RETAIL DATA SYSTEMS LIMITED

NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)
FOR THE PERIOD ENDED 31 DECEMBER 2020

1

Accounting policies (Continued)

Deferred tax is calculated at the tax rates that are expected to apply to the period when the asset is
realised or the liability is settled based on tax rates that have been enacted or substantively enacted by the
reporting date.

Deferred tax liabilities are recognised in respect of all timing differences that exist at the reporting date.
Timing differences are differences between taxable profits and total comprehensive income that arise from
the inclusion of income and expenses in tax assessments in different periods from their recognition in the
financial statements. Deferred tax assets are recognised only to the extent that it is probable that they will
be recovered by the reversal of deferred tax liabilities or other future taxable profits.

Deferred tax is recognised on income and expenses from subsidiaries, associates, branches and interests
in jointly controlled entities, that will be assessed to or allow for tax in a future period except where the
group is able to control the reversal of the timing difference and it is probable that the timing difference will
not reverse in the foreseeable future.

Deferred tax is recognised on differences between the value of assets (other than goodwill) and liabilities
recognised in a business combination and the amounts that can be deducted or assessed for tax. The
deferred tax recognised is adjusted against goodwill.

For non-depreciable assets measured using the revaluation model and investment properties measured at
fair value (except investment property with a limited useful life held by the group to consume substantially
all of its economic benefit), deferred tax is measured using the tax rates and allowances that apply to the
sale of the asset or property. '

Provisions

Provisions are recognised when the group has a legal or constructive present obligation as a result of a
past event, it is probable that the group will be required to settle that obligation and a reliable estimate can
be made of the amount of the obligation.

The amount recognised as a provision is the best estimate of the consideration required to settle the
present obligation at the reporting end date, taking into account the risks and uncertainties surrounding the
obligation. Where the effect of the time value of money is material, the amount expected to be required to
settle the obligation is recognised at present value. When a provision is measured at present value, the
unwinding of the discount is recognised as a finance cost in profit or loss in the period in which it arises.

Employee benefits
The costs of short-term employee benefits are recognised as a liability and an expense, unless those costs
are required to be recognised.as part of the cost of stock or fixed assets.

The cost of any unused holiday entitlement is recognised in the period in which the employee’s services
are received.

Termination benefits are recognised immediately as an expense when the company is demonstrably
committed to terminate the employment of an employee or to provide termination benefits.

Retirement benefits

For defined contribution schemes the amount charged to profit or loss is the contributions payable in the
year. Differences between contributions payable in the year and contributions actually paid are shown as
either accruals or prepayments.

-27-



ZONAL RETAIL DATA SYSTEMS LIMITED

NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)
FOR THE PERIOD ENDED 31 DECEMBER 2020

1 Accounting policies (Continued)

Leases
Leases are classified as finance leases whenever the terms of the lease transfer substantially all the risks
and rewards of ownership to the lessees. All other leases are classified as operating leases.

Assets held under finance leases are recognised as assets at the lower of the assets fair value at the date
of inception and the present value of the minimum lease payments. The related liability is included in the
statement of financial position as a finance lease obligation. Lease payments are treated as consisting of
capital and interest elements. The interest is charged to profit or loss so as to produce a constant periodic
rate of interest on the remaining. balance of the liability. :

Rentals payable under operating leases, including any lease incentives received, are charged to profit or
loss on a straight line basis over the term of the relevant lease except where another more systematic
basis is more representative of the time pattern in which economic benefits from the leased asset are
consumed.

Rental income from assets leased under operating leases is recognised on a straight line basis over the
term of the lease. Rent free periods or other incentives given to the lessee are accounted for as a
reduction to the rental income and recognised on a straight-line basis over the lease term.

Government grants

Government grants received during the period relate to income received under the UK Government's
Coronavirus Job Retention Scheme. Government grants are recognised at the fair value of the asset
received or receivable when there is reasonable assurance that the grant conditions will be met and the
grants will be received.

A grant that specifies performance conditions is recognised in income when the performance conditions
are met. Where a grant does not specify performance conditions it is recognised in income when the
proceeds are received or receivable. A grant received before the recognition criteria are satisfied is
recognised as a liability.

Foreign exchange
Transactions in currencies other than the functional currency (foreign currency) are initially recorded at the
exchange rate prevailing on the date of the transaction.

Monetary assets and liabilities denominated in foreign currencies are translated at the rate of exchange
ruling at-the reporting date. Non-monetary assets and liabilities denominated in foreign currencies are
translated at the rate ruling at the date of the transaction, or, if the asset or liability is measured at fair
value, the rate when that fair value was determined.

All translation differences are recognised in the foreign exchange reserve on consolidation.
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ZONAL RETAIL DATA SYSTEMS LIMITED

NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)
FOR THE PERIOD ENDED 31 DECEMBER 2020

2  Judgements and key sources of estimation uncertainty

In the application of the group’s accounting policies, the directors are required to make judgements,
estimates and assumptions about the carrying amount of assets and liabilities that are not readily apparent
from other sources. The estimates and associated assumptions are based on historical experience and
other factors that are considered to be relevant. Actual results may differ from these estimates.

The estimates and underlying assumptions are reviewed on an ongoing basis. Revisions to accounting
estimates are recognised in the period in which the estimate is revised where the revision affects only that
period, or in the period of the revision and future periods where the revision affects both current and future
periods.

Critical judgements
The following judgements (apart from those involving estimates) have had the most significant effect on
amounts recognised in the financial statements.

Leases

In categorising leases as finance leases or operating leases, management makes judgements as to
whether significant risks and rewards of ownership have transferred to the Company as lessee, or the
lessee, where the Company is a lessor.

Research and Development

It is important. that the business continues to invest in Research and Development, so that the Group's
products and solutions are continually improving to meet client expectations and market requirements.
Management judges that this investment should be expensed to the Profit and Loss account, firstly
because it is prudent to do so and secondly due to it being difficult to reasonably and accurately quantify
the future income generation by this investment.

Valuation of goodwill and investments

The entity has significant values held in investments (and on consolidation, the associated goodwill) for its
subsidiaries. Management have assessed the values of these subsidiaries with reference to forecasts and
future trading and have assessed that no impairment of the investments or goodwill has been required.
Management have assessed the useful life of goodwill held on consolidation as being ten years; which is
the fairest reflection of its useful economic life and period of providing additional benefits to the Group.

Key sources of estimation uncertainfy

The estimates .and.assumptions which have a significant risk of causing a material adjustment to the
carrying amount of assets and liabilities are as follows.

Provisions

Provisions are recognised when the company has an obligation at the reporting date as a result of a past
event which it is probable will result in the transfer of economic benefit and the obligation can be estimated
reliably.

Stock

With stock being a significant asset of the business, management makes the judgement that this must be
measured for impairment on an ongoing basis through profit or loss. Stock is analysed by category to
identify the appropriate level of impairment.
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ZONAL RETAIL DATA SYSTEMS LIMITED

NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)
FOR THE PERIOD ENDED 31 DECEMBER 2020

3 Turnover and other revenue

2020 2019
£'000 £'000
Turnover analysed by class of business
Hospitality systems and services including EPoS 88,157 63,319
Provision of serviced office accommodation 967 749
89,124 64,068
2020 2019
£'000 £'000
Other revenue
Interest income 9 10
Government grants received 4,120 -
2020 2019
£'000 £'000
Turnover analysed by geographical market
United Kingdom 85,865 61,972
USA 3,069 1,881
Europe 189 133
Rest of world 1 82
89,124 64,068

Government grants received during the period relates wholly to income received under the UK
Government's Coronavirus Job Retention Scheme (CJRS) across the Group.

4 Employees

The average monthly number of persons (including directors) employed during the period was:

Group Company

2020 2019 2020 2019

Number Number Number Number

Administration 151 161 108 110
Manufacture, Installation and Maintenance 274 314 239 281
Research & Development 167 129 124 99
Director : 5 7 5 7
587 611 476 497
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ZONAL RETAIL DATA SYSTEMS LIMITED

NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)
FOR THE PERIOD ENDED 31 DECEMBER 2020

4  Employees (Continued)

Their aggregate remuneration comprised:
Group
2020
£'000

Wages and salaries 40,970
Social security costs 3,374
Pension costs 1,197

45,541

5 Directors' remuneration

Remuneration for qualifying services
Company pension contributions to defined contribution schemes

2019
£'000

25,784
2,252
657

128,693

Company
2020 2019
£'000 £'000
35,533 24,825
2,913 2,252
992 641
39,438 27,718
2020 2019
£'000 £'000
1,388 1,566
68 60
1,456 1,626

- The number of directors for whom retirement benefits are accruing under defined contribution schemes

amounted to 6 (2019 - 8).

Remuneration disclosed above includes the following amounts paid to the highest paid director:

Remuneration for qualifying services
Company pension contributions to defined contribution schemes

The highest paid director did not exercise any share options in the year.

2020
£'000

457

15

2019
£'000

378
- 10

R Hammond received fees of £6,000 (2019: £7,200) during the period ended 31 December 2020 in respect
of his role as Non Executive Director of Zonal Retail Data Systems Limited.

The total remuneration of key management personnel was £1,541,801 (2019: £1,772,149), including

employer's national insurance of £160,203 (2019: £206,510).
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Operating profit

Operating profit for the period is stated after charging/(crediting):

Exchange losses

Research and development costs
Government grants

Depreciation of owned tangible fixed assets

Depreciation of tangible fixed assets held under finance leases

Profit on disposal of tangible fixed assets
Amortisation of intangible assets
Operating lease charges

Auditor's remuneration

Fees payable to the company's auditor and its associates:

For audit services

Audit of the financial statements of the group and company

For other services

Taxation compliance services

Other taxation services

Services relating to corporate finance transactions
All other non-audit services

Interest receivable and similar income

Interest income
Interest on bank deposits
Other interest income

Total income

Interest payable and similar expenses

Interest on bank overdrafts and loans
Interest on finance leases and hire purchase contracts
Other interest

Total finance costs

2020
£'000

61
7,278
(4,120)
1,700
181
(295)

1,476

1,040

2020
£'000

2020
£'000

N N

©

2020
£'000

2019
£'000

427
9,037
982

116
(543)

2019
£'000

28

2019
£'000

2019
£'000
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10 Other gains and losses

1"

Changes in the fair value of investment properties

Taxation

Current tax

UK corporation tax on profits for the current period
Adjustments in respect of prior periods

Total current tax

Deferred tax

Origination and reversal of timing differences

Adjustment in respect of prior periods

Total deferred tax

Total tax charge/(credit)

2020
£'000

2020
£'000

898

939

2019
£'000

206
(347)

(141)

(47)

The total tax charge/(credit) for the period included in the income statement can be reconciled to the profit

before tax multiplied by the standard rate of tax as follows:

Profit before taxation

Expected tax charge based on the standard rate of corporation tax in the UK
of 19.00% (2019: 19.00%)

Tax effect of expenses that are not deductibie in determining taxabie profit
Tax effect of income not taxable in determining taxable profit

Adjustments in respect of prior years

Effect of change in corporation tax rate

Research and development tax credit

Under/(over) provided in prior years

Deferred tax adjustments in respect of prior years

Fixed asset differences

Chargeable gains/losses

Taxation charge/(credit)

2020
£'000

1,816

345
776

(42-)
39
(256)

2019
£'000

1,001
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12 Dividends
2020 2019
Recognised as distributions to equity holders: £'000 £'000
Final paid 32 448
13 Intangible fixed assets
Group Goodwill Software Licences/ Total
trademarks

£'000 £000 £000 £'000
Cost
At 1 July 2019 and 31 Decémber 2020 11,091 10 272 11,373
Amortisation and impairment .
At 1 July 2019 3,110 - 272 3,382
Amortisation charged for the period 1,474 2 - 1,476
At 31 December 2020 4,584 2 272 4,858
Carrying amount
At 31 December 2020 6,507 8 - 6,515
At 30 June 2019 7,981 10 - 7,991
Company Goodwill Software Licences/ Total

trademarks

£'000 £'000 £'000 ~ £'000
Cost
At 1 July 2019 and 31 December 2020 ' 808 10 1,877 2,695
Amortisation and impairment
At 1 July 2019 . 496 - 913 1,409
Amortisation charged for the period 154 2 484 640
At 31 December 2020 - ’ 650 2 1,397 2,049
Carrying amount .
At 31 December 2020 168 8 480 646
At 30 June 2019 312 10 964 1,286
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14 Tangible fixed assets

Group Buildings Equipment Fixtures and Motor
fittings vehicles
£'000 £'000 £'000 £'000
Cost
At 1 July 2019 4,666 4,190 2,835 1,305
Additions 577 844 36 416
Disposals - (851) (671) (407)
At 31 December 2020 5,243 4,183 2,200 1,314
Depreciation and impairment
At 1 July 2019 1,042 2,661 1,908 1,012
Depreciation charged in the period 230 987 319 345
Eliminated in respect of disposals - (369) (627) (332)
At 31 December 2020 1,272 3,279 1,600 1,025
Carrying amount
At 31 December 2020 3,971 804 600 289
At 30 June 2019 3,624 1,529 927 293
Company Buildings Equipment Fixtures and Motor
fittings vehicles
£'000 £'000 £'000 £'000
Cost
At 1 July 2019 3,683 3,006 2,616 1,135
Additions - 517 24 178
Disposals - (126) (597) (200)
At 31 December 2020 3,683 3,397 2,043 1,113
Depreciation and impairment )
At 1 July 2019 1,011 2,375 1,856 876
Depreciation charged in the period 115 644 276 256
Eliminated in respect of disposals - (126) (604) (200)
At 31 December 2020 1,126 2,893 1,528 932
Carrying amount
At 31 December 2020 2,557 504 515 181
At 30 June 2019 2,672 631 760

259

Total
£'000

12,996
1,873
(1,929)

12,940

6,623
1,881
(1,328) .

7,176

6,118
1,291
(930)

6,479
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14

15

16

Tangible fixed assets (Continued)

The net carrying value of tangible fixed assets includes the following in respect of assets held under

finance leases:

Motor vehicles

Depreciation charge for the period in respect
of leased assets

Investment property

Fair value
At 1 July 2019
Additions

At 31 December 2020

Group
2020
£'000

170

181

2019
£000

215

Company
2020
£'000

170

181

Group
2020
£'000

4,345

2019
£'000

215

Company
2020
£'000

365

1,345

Investment property comprises property previously used as serviced office space at Maritime Lane
Edinburgh. Fair value of the investment property is based on a valuation determined by the directors
during the prior period, this was calculated using a recent comparable valuation from Rettie & Co of
£1,775,000 less remaining tendered construction costs of £795,000. Additions during the current period
reflect invoiced construction costs for work undertaken during the 18 month period to 31 December 2020.
The remaining construction costs will be capitalised during FY21 as incurred, bringing the property to its

£1,775,000 post construction value.

Fixed asset investments

Notes

Investments in subsidiaries - 17

Group
2020
£'000

225

Company
2020
£'000

17,267

2018
£'000

4,045
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16 Fixed asset investments (Continued)

Movements in fixed asset investments
Group

Cost or valuation
At 1 July 2019 and 31 December 2020

Carrying amount
At 31 December 2020

At-30 June 2019

Movements in fixed asset investments
Company )

Cost or valuation

At 1 July 2019
Additions

At 31 December 2020

Carrying amount
At 31 December 2020

At 30 June 2019

Shares in

group
undertakings

£'000

225

225

225

Shares in

group
unc[ertakings

£'000

4,045
13,222

17,267

In the year a group reconstruction took place. Comtrex Systems Corporation Limited had its £6,000 shares
(constituting 100% ownership) sold to Zonal Hospitality Systems Inc (by Comtrex Systems Corporation
Inc.); who in turn sold this share to Zonal Retail Data Systems Limited. Details of these group entities is
included in note 17. The amount recorded in investments for the year of £13.2m represents the cost to
Zonal Retail Data Systems Limited of undertaking this transaction within the group. This has not affected
the goodwill recognised on consolidation nor the overall investments position as all transactions were made

within the Group.
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17 Subsidiaries !

Details of the company's-subsidiaries at 31 December 2020 are as follows:

Name of undertaking Address Nature of business Class of % Held

shares held Direct Indirect
Zonal Hospitality Systems Inc 2 EPoS Common 100.00. -

Paid in

Capital
Freshnet Systems Limited 1 Dormant Ordinary 100.00 -
High Level Software Ltd 1 PMS Ordinary - 51.00
Comtrex Systems Corporation Inc 3 EPoS Ordinary - 100.00
TXD Limited 1 Dormant Ordinary 100.00 -
LiveRES Limited 1 Dormant Ordinary 100.00 -
Kendon Capital Limited 1 Dormant Ordinary 51.00 -
Comtrex Systems Corporation Limited 1 EPoS Ordinary 100.00 -
Redpepper Solutions Limited 1 Dormant Ordinary - 100.00
Mission Integrated Systems Limited 1 Dormant Ordinary - 100.00

Registered office addresses (all UK uniess otherwise indicated):

1 Unit 1, 115a Innovation Drive, Milton Park, Abingdon, Oxfordshire, 0X14 4RZ
2 265 Hunt Park Cove, Longwood, Florida 32750, USA
3 520 Fellowship Road, Suite E 508, Mt Laurel, NJ 08054, USA

18 Significant undertakings

The group also has significant holdings in undertakings which are not subsidiaries and are not classified as
joint ventures or associated undertakings:

Name of undertaking Registered Nature of business Class of % Held
office shares held Direct Indirect
AdMargin Limited 16 Forth Street Software development Ordinary 30 -
Edinburgh
Scotland
EH1 3LH
19 Stocks .
Group Company
2020 2019 2020 2019
£'000 £'000 £'000 £'000
Raw materials and consumables 3,203 4,943 2,907 4,943
Work in progress 22 4 -22 4
Finished goods and goods for resale 353 992 353 508
3,578 5,939 3,282 5,455
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20 Debtors
: Group Company

2020 2019 2020 - 2019
Amounts falling due within one year: £'000 £'000 £'000 £'000
Trade debtors 14,823 12,012 12,613 10,519
Corporation tax recoverable 66 177 - 84
Amounts owed by group undertakings - - 341 14,786
Other debtors 496 74 475 54
Prepayments and accrued income ) 1,387 1,875 1,290 1,706
16,772 14,138 - 14,719 27,149

Amounts falling due after more than one year:
Amounts owed by group undertakings - - 2,078 -
Total debtors 16,772 14,138 16,797 27,149

21 Creditors: amounts falling due within one year

Group Company

2020 2019 2020 2018
Notes £'000 £'000 £'000 £'000
Bank loans 22 581 - - -
Obligations under finance leases 24 131 112 _ 131 112
Other borrowings 22 - 14 - -
Trade creditors 2,071 5,248 1,286 4,698
Amounts owed to group undertakings. - - 6,726 5,760
Corporation tax payable 498 126 . 466 -
Other taxation and social security 3,640 1,591 2,952 1,368
Other creditors s 784 328 749 139
Accruals and deferred income 10,027 11,957 9,677 11,415

17,732 19,376 21,987 23,482

The Royal Bank of Scotland Plc hold a bond and floating charge over the entire assets of the company.
Standard securities have also been granted over certain of the group's properties.
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22 Borrowings

Group Company

2020 2019 2020 2019

£000 £'000 £'000 £000

Bank loans 4,581 - 4,000 -
Other loans - 14 - -
4,581 14 4,000 -

Payable within one year 581 14 - -
- 4,000 -

Payable after one year 4,000

23 Creditors: amounts falling due after more than one year

Group Company
2020 2019 2020 2019
Notes £'000 £'000 £'000 £'000
Bank loans and overdrafts 22 4,000 - 4,000 -
Obligations under finance leases 24 113 95 113 95
Other creditors 1,439 1,259 - -
5,552 1,354 4,113 95
24 Finance lease obligations .
Group Company
2020 2019 2020 2019
£'000 £'000 £'000 £'000
Future minimum lease payments due under
finance leases:
Less than one year 131 112 131 112
Between one and five years - 13 - - 95 113 95

244 - - - 207 244 207

Finance lease payments represent rentals payable by the company or group for certain items of plant and
machinery and amounts due are secured on the assets under the finance agreements.
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25 Provisions for liabilities

Group Company
2020 - 2019 2020 2019
Notes £'000 £'000 £'000 £'000
Dilapidations provision 150 150 150 150
Deferred tax liabilities 26 : 419 443 350 258
569 593 500 408

Movements on provisions apart from deferred tax liabilities:

Dilapidations

provisions

Group . S £'000
At 1 July 2019 and 31 December 2020 : 150
Dilapidations

. : provision

Company £'000
At 1 July 2019 and 31 December 2020 150

The provision for dilapidations relates to an estimate of the costs that will be incurred at the end of the
lease term for repair and other reinstatement works to return the leasehold property to the state it was at
the commencement of the lease term.

26 Deferred taxation
The major deferred tax liabilities and assets recognised by the group and company are:

Liabilities Liabilities

: _ 2020 2019
.Group : . £'000 £'000
Accelerated capital allowances 419 443

Liabilities Liabilities

2020 2019
Company £'000 £'000
Accelerated capital allowances ) 350 258

41 -



ZONAL RETAIL DATA SYSTEMS LIMITED

NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)
FOR THE PERIOD ENDED 31 DECEMBER 2020

26 Deferred taxation (Continued)

Group Company

2020 2020
Movements in the period: £000 £'000
Liability at 1 July 2019 443 258
Charge to profit or loss 92 92
Other- (116) -
Liability at 31 December 2020 419 350

27 Retirement benefit schemes

2020 2019
Defined contribution schemes £'000 £'000
Charge to profit or loss in respect of defined contribution schemes 1,197 657

A defined contribution pension scheme is operated for all qualifying employees. The assets of the scheme
are held separately from those of the group in an independently administered fund.

28 Share capital
Group and company

2020 2019
Ordinary share capital £ £
Issued and fully paid :
104,500 A Ordinary shares of £0.01 each 1,045 1,045
1,045 1,045

The Company's ordinary shares, which carry no right to fixed income, each carry the right to one vote at
general meetings of the Company.
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29

30

Share-based payments

Equity-settled share-based payments

The company has a share option scheme for certain employees (including executive directors). Options are
exercisable at a price equal to the average market price of the company's shares on the date of grant. The
vesting condition for employees is that they must be an éligible employee, and have neither given nor
received notice of termination of their employment, up until the vesting date which is the earlier of:

* The date falling forty days subsequent to the completion date of a takeover; or
* The date falling forty days subsequent to the completion date of a sale; or
¢ On such date as the board determine at their sole discretion.

If the options remain unexercised after a period of 10 years from the date of grant, the options expire.
Options are forfeited if the employee leaves the company before the options vest.

8,167 share options are outstanding at the year end (2019 - 8,167) with a weighted average exercise price
(WAEP) of £18.40 (2019 - £18.40). Each option relates to one B Ordinary share of the company.

31 December 2020 30 June 2019

No WAEP (£) No WAEP(£E)
Outstanding at the beginning of the year 8,167 18.40 8,167 18.40
Exercised during the year - - - -
Lapsed during the year N - - - -
Outstanding at the end of the year 8,167 18.40 8,167 18.40
Exercisable at the end of the year 8,167 18.40 8,167 18.40

The Directors have assessed the fair vaiue of the options and no charge has been made to the profit and
loss account in respect of share-based payments as the directors believe this to be insignificant.

Reserves

Share premium
The share premium reserve records the amount above the nominal value received for shares sold, less
transaction costs.

Profit and loss reserves
Cumulative profit and loss net of distribution to owners.

Other reserves
Cumulative gains and losses on foreign exchange translation, and merger reserve including foreign
exchange adjustments arising from thé group reconstruction. '
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31 Cash generated from group operations

Profit for the period after tax

Adjustments for:

Taxation charged/(credited)

Finance costs

Investment income

Gain on disposal of tangible fixed assets
Fair value gain on investment properties

Amortisation and impairment of intangible assets

Depreciation and impairment of tangible lixed assets

Increase in provisions
Movements in working capital:
Decrease/(increase) in stocks
(Increase)/decrease in debtors
(Decrease)/increase in creditors

Cash generated from operations

32 Analysis of changes in net funds - group

1 July 2019
£'000
Cash at bank and in hand 5,482
Borrowings excluding
overdrafts , (14)
Obligations under finance
leases - (207)
5,261

Cash flows New finance

leases

£'000 £'000

4,822 -

(4,567) -
129 (166)
384 ‘ (166)

2020 2019
£'000 £'000
877 1,048
939 (47)
64 12
9 (10)
(295) (543)
- (616)
1,476 938
1,881 1,098
- 150
2,361 (1,269)
(2,745) 721
(2,422) 2,956
2,127 4,438

Exchange 31 December

rate 2020
movements
£'000 £'000
(78) 10,226
- (4,581 )
- (244)
(78) 5,401

-44 -



ZONAL RETAIL DATA SYSTEMS LIMITED

NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)
FOR THE PERIOD ENDED 31 DECEMBER 2020

33 Operating lease commitments

Lessee
At the reporting end date the group had outstanding commitments for future minimum lease payments
under non-cancellable operating leases, which fall due as follows:

Group Company
2020 2019 2020 2019
£'000 £'000 £'000 £000
Within one year 894 646 894 646
Between one and five years 1,922 - 2,421 1,922 2421
2,816 3,067 2,816 3,067

34 Capital commitments

At the year end the group had capital commitments relating to remaining construction costs on the
investment property of £nil (2019: £795,000).

35 Controlling party

In the opinion of the Directors, Morton Fraser Trustees Limited, who were appointed on the 6 July 2010 as
Trustees on behalf of the McLean Family Trust, are considered to be the ultimate controlling party by virtue
of the McLean Family Trust's majority shareholding in the company. No one individual has uitimate overall
control of the group.
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