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Annual report and financial statements
31st December 2019

Strategic Report
The directors present their strategic report together with the accounts for the year ended 31 December 2019.

Principal Activity

The principal activities of the company continue to be the development, implementation and support of its unique
web-native software solutions for the hotel and hospitality industry. The business is principally focused in the
UK market, but has continued to expand internationally, with a growing presence in Asia.

Results and Performance

The results of the company for the year, as set out on pages 6-30, show a profit on ordinary activities before tax
of £2,002k (2018: £1,327k). The equity of the company totals £7,200k (2018: £5,819k). The strong financial
performance of the company during 2019, with turnover increasing by 4% in the year compared to the 13 month
period in 2018, continues to reflect the benefits of our significant investment in new products and a strengthening
of our product offering. The company maintains a comprehensive support service for its customers. In order to
ensure we can deliver a seamless service starting right from the initial implementation, we have continued to
invest in our employees increasing our overall direct staff.

Key Performance Indicators

The group’s key performance indicators represent a comparison of a 12-month period with a 13-month period.

2019 2018
Turnover growth 4.00% 21.60%
Gross margin 84.30% 87.26%
Operating margin 10.35% 7.1%

Risks and Uncertainties

The directors consider risk within the business, one of those risks is that of increased competitive pressure in the
market. To counter this threat the directors regularly appraise the market to ensure that the products we offer
remain market leaders, in addition we continue to make significant investment in development so as to improve
the functionality of our software and the range of services available to our clients.

COVID-19 has had a significant impact on the hospitality sector during 2020, with hotels mandated by
Government to close from March 2020 for a significant proportion of the year. Once permitted to reopen further
severe restrictions have been placed on the sector, limiting the ability to return operations to normal; dramatically
reducing occupancy and free cash flow for many hotels. Managing COVID-19 in response to this situation, our
focus has been to minimise the level of cash outflows within the organisation, whilst ensuring our services remain
available to all our customers. Actions included: reducing all expenditure, including capital spend, to essential
spend only, taking advantage of the Government furlough scheme with >25% of employees being furloughed,
introducing reduced working hours for all employees, securing covenant amendments and waivers in our bank
facilities and accessing Government relief, including time to pay schemes. Most importantly we would like to
thank all our people for their perseverance through this challenging time. As businesses come out of lockdown
and with a vaccine on the horizon we expect trade to begin returning to normal levels during Q1 2022.

Brexit

Given the ongoing economic uncertainty over the outcome of the Brexit negotiations the Company recognises
that it faces financial, market and regulatory risks, particularly in the case of a ‘No-Deal’ Brexit. The Company
has reviewed how it would maintain operations within its existing client base and continue to win new business
internationally in the event of a ‘No-Deal” Brexit. As a result of this review it has taken a number of steps to
mitigate these risks as far as possible. To date the Company’s commercial activities are unaffected by the Brexit
issué apart from any impact it has had on the wider market.

Future Developments

The company plans to continue its investment in new and innovative products to ensure our software solutions
continue to reduce distribution and operational costs, whilst increasing revenue opportunities for our customers.

Whilst the business continues to focus on the UK hotel and hospitality market, we expect a key area of future
growth to be international expansion.

By gfder of the board of direttors on 16® December 2020 and signed on its behalf by:

-

16% December 2020
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Directors’ Report

Proposed dividend
The directors do not recommend the payment of a dividend (2018: £nil).
Directors

The directors who held office during the year were as follows:

B Davies

A Williams

P J Davidson

R Gutteridge (resigned 30® June 2020)
S Jones

A Galloway

A McGregor

Political contributions

Neither the Company nor any of its subsidiaries made any political donations or incurred any political expenditure
during the year.

Disclosure of information to auditor

The directors who held office at the date of approval of this directors’ report confirm that, so far as they are each
aware, there is no relevant audit information of which the company’s auditor is unaware; and each director has taken
all the steps that he ought to have taken as a director to make himself aware of any relevant audit information and to
establish that the company’s auditor is aware of that information.

Other information

An indication of likely future developments in the business and particulars of significant events which have occurred
since the end of the financial year have been included in the Strategic Report on page 1.

Auditor

During the period KPMG LLP were appointed as the company’s auditor. Pursuant to Section 487 of the Companies
Act 2006, the auditor will be deemed to be reappointed and KPMG LLP will therefore continue in office.

By order of the board of directors on 16" December 2020 and signed on its behalf by

Andrew Galloway Guestline House
Director Shrewsbury Business Park
Shrewsbury
SY2 6LG

16 December 2020



STATEMENT OF DIRECTORS’ RESPONSIBILITIES IN RESPECT OF THE STRATEGIC REPORT,
THE DIRECTORS’ REPORT AND THE FINANCIAL STATEMENTS

The directors are responsible for preparing the Strategic Report, 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 they
have elected to prepare the financial statements in accordance with UK accounting standards and applicable law
(UK Generally Accepted Accounting Practice), including FRS 101 Reduced Disclosure Framework.

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 company and of the profit or loss of the company for that period.
In preparing these financial statements, the directors are required to:

e select suitable accounting policies and then apply them consistently;
e make judgements and estimates that are reasonable and prudent;

e state whether applicable UK accounting standards have been followed, subject to any material departures
disclosed and explained in the financial statements;

e assess the company’s ability to continue as a going concern, disclosing, as applicable, matters related to going
concern; and

o use the going concern basis of accounting unless they either intend to liquidate the company or to cease
operations, or have no realistic alternative but to do so.

The directors are responsible for keeping adequate accounting records that are sufficient to show and explain the
company'’s transactions and disclose with reasonable accuracy at any time the financial position of the company
and enable them to ensure that the financial statements comply with the Companies Act 2006. They are
responsible for such internal control as they determine is necessary to enable the preparation of financial
statements that are free from material misstatement, whether due to fraud or error, and have general responsibility
for taking such steps as are reasonably open to them to safeguard the assets of the company and to prevent and
detect fraud and other irregularities.

The directors are responsible for the maintenance and integrity of the corporate and financial information included
on the company’s website. Legislation in the UK governing the preparation and dissemination of financial
statements may differ from legislation in other jurisdictions.



INDEPENDENT AUDITOR’S REPORT TO THE MEMBERS OF GUESTLINE LIMITED
Opinion
We have audited the financial statements of Guestline Limited (“the company™) for the year ended 31 December

2019 which comprise the Profit and loss account and other comprehensive income, Balance sheet, Statement of
changes in equity and related notes, including the accounting policies in note I

In our opinion the financial statements:

e give atrue and fair view of the state of the company’s affairs as at 31 December 2019 and of its profit for the
year then ended;

o have been properly prepared in accordance with UK accounting standards, including FRS 101 Reduced
Disclosure Framework; and

¢ 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 are described below. We have fulfilled our ethical responsibilities under, and
are independent of the company in accordance with, UK ethical requirements including the FRC Ethical Standard.
We believe that the audit evidence we have obtained is a sufficient and appropriate basis for our opinion.

Material uncertainty related to going concern

We draw attention to note 1.2 to the financial statements which describes uncertainties regarding the forecast
trading levels for the next 12 months as a result of the COVID 19 pandemic. As a result under certain modelled
scenarios the Group, of which the company is a member, could breach its bank covenants or have insufficient
liquidity within the next 12 months. These events and conditions, along with the other matters explained in note
1.2, constitute a material uncertainty that may cast significant doubt on the group’s and the company’s ability to
continue as a going concermn.

Our opinion is not modified in respect of this matter.

Strategic report and directors’ report

The directors are responsible for the strategic report and the directors’ report. Our opinion on the financial
statements does not cover those reports and we do not express an audit opinion thereon.

Our responsibility is to read the strategic report and the directors’ report and, in doing so, consider whether, based
on our financial statements audit work, the information therein is materially misstated or inconsistent with the
financial statements or our audit knowledge. Based solely on that work:

e we have not identified material misstatements in the strategic report and the directors’ report;

e in our opinion the information given in those reports for the financial year is consistent with the financial
statements; and

¢ in our opinion those reports have been prepared in accordance with the Companies Act 2006.



Matters on which we are required to report by exception
Under the Companies Act 2006 we are required to report to you if, in our opinion:

e adequate accounting records have not been kept, or returns adequate for our audit have not been received
from branches not visited by us; or

o the financial statements are not in agreement with the accounting records and returns; or
e 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.

We have nothing to report in these respects.

Directors’ responsibilities

As explained more fully in their statement set out on page 3, the directors are responsible for: the preparation of
the financial statements and for being satisfied that they give a true and fair view; such internal control as they
determine is necessary to enable the preparation of financial statements that are free from material misstatement,
whether due to fraud or error; assessing the 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 they either
intend to liquidate the company or to cease operations, or have no realistic alternative but to do so.

Auditor’s responsibilities

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 our opinion in an auditor’s report. Reasonable
assurance is a high level of assurance, but does not 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 aggregate, they could reasonably be expected to influence the
economic decisions of users taken on the basis of the financial statements.

A fuller description of our responsibilities is provided on the FRC’s website at
www.frc.org uk/auditorsresponsibilities.

The purpose of our audit work and to whom we owe our responsibilities

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.

@MLQA wJarA

Stephen Ward (Senior Statutory Auditor)

17% December 2020

for and on behalf of KPMG LLP, Statutory Auditor
Chartered Accountants

One Snow Hill

Snow Hill Queensway

Birmingham

B4 6GH



Guestline Limited
Annual report and consolidated financial statements

31st December 2019
Statement of Profit and Loss Account and Other Comprehensive Income
Jor the year to 31st December 2019
12 months 13 months
Note ended ended
31.12.19 30.11.18
£000 £000
Revenue 2 19,339 18,597
Cost of Sales (3,036) (2,370)
Gross Profit 16,303 16,227
Administrative expenses (14,266) (14,906)
Operating Profit 3 2,037 1,321
Financial income 7 12 6
Financial expenses 8 (CY)) -
Net financing income ‘ @3 6
Profit on ordinary activities before taxation 2,002 1,327
Taxation 9 (592) (420)
Profit for the year/period 1,410 907
Foreign exchange differences on translation of foreign operations 29 -
Total comprehensive income for the year/period 1,381 907

There were no recognised gains or losses in the period other than those disclosed in the profit and loss account.

All amounts relate to continuing activities

The notes on pages 9 to 30 form part of these financial statements



Guestline Limited
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31st December 2019
Balance Sheet
at 31st December 2019 i
Note 2019 2018
£000 £000 £000 £000
Non-current assets
Intangible assets 10 3,858 1,876
Tangible assets 11 1,312 - 821
Investments 12 - -
4,867 2,697
Current assets
Inventories 13 29 17
Trade and other receivables 14 11,003 11,290
Deferred tax asset 15 192 575
Cash and cash equivalents 861 1,363
12,085 13,245
Total Assets 16,952 15,942
Current Liabilities
Trade and other payables 15 (9,253) (10,123)
Other interest-bearing loans and borrowings 16 a9 -
(9,450) (10,123)
Non current liabilities
Other interest-bearing loans and borrowings 16 297 -
297) -
Total liabilities » (9,747) (10,123)
Net assets 7,205 5,819
Equity
Share capital 20 -1 1
Share premium 20 41 41
Retained earnings ‘ 7,187 5,777
Translation reserves (29) -
Total Equity 7,208 5,819

These financial statements were approved by the board of directors on 16th December 2020 and were signed on

ngrew Galloway )
Director

Company registered number: 02661520

The notes on pages 9 to 30 form part of these financial statements



Statement of Changes in Equity

Balance at 1st December 2017

Total comprehensive income for the year
Profit for the period

Total comprehensive income for the period

Balance at 31st December 2018

Balance at 1st January 2019
Total comprehensive income for the period
Profit for the year

Other Comprehensive Income

Foreign exchange differences on translation of
operations

Taxation on Foreign exchange differences on
translation of operations

Total comprehensive income for the year

Balance at 31st December 2019

Guestline Limited
Annual report and financial statements

31st December 2019
Share Share Retained Translation

capital premium earnings reserves Total Equity
£000 £000 £000 £000 £000
1 41 4,870 - 4,912

- - 907 - 907

- - 907 - 907

1 41 5,777 - 5,819

1 41 5,777 - 5,819

- - 1,410 - 1,410
- - - 29) 29)

- - - 5 5

- - 1,410 (24) 1,386

1 41 7,187 (29) 7,205

The notes on pages 9 to 30 form part of these financial statements
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Notes

(forming part of the financial statements)

1 Accounting policies

Guestline Limited (the “Company™) is a company limited by shares and incorporated and domiciled in the UK.
The registered number is 02661520 and the registered address is Guestline House, Shrewsbury Business Park,
Shrewsbury SY2 6LG.

These financial statements were prepared in accordance with Financial Reporting Standard 101 Reduced
Disclosure Framework (“FRS 101”).

In preparing these financial statements, the Company applies the recognition, measurement and disclosure
requirements of International Financial Reporting Standards as adopted by the EU (“Adopted IFRSs”), but makes
amendments where necessary in order to comply with Companies Act 2006 and has set out below where advantage
of the FRS 101 disclosure exemptions has been taken. All amounts in the financial statements have been rounded
to the nearest £1,000, except for note 20 on Capital and Reserves, which is shown in absolute amounts.

The Company’s ultimate parent undertaking, Darwin Topco Limited includes the Company in its consolidated
financial statements. The consolidated financial statements of Darwin Topco Limited are prepared in accordance
with International Financial Reporting Standards and are available to the public and may be obtained from c/o
Riverside Europe Partners LLP, St Martin’s Courtyard, 17 Slingsby Place, 5® Floor, London WC2E 9AB.

The Company is exempt by virtue of s4010of the Companies Act 2006 from the requirement to prepare group
financial statements. These financial statements present information about the Company as an individual
undertaking and not about its group.

The accounting policies set out below have, unless otherwise stated, been applied consistently to all periods
presented in these financial statements.

Judgements made by the directors, in the application of these accounting policies that have significant effect on
the financial statements and estimates with a significant risk of material adjustment in the next year are discussed
in note 1.15.

11 Basis of preparation

The financial statements are prepared on the historical cost basis. In these financial statements, the company has
applied the exemptions available under FRS 101 in respect of the following disclosures:

e a Cash Flow Statement and related notes;

o Comparative period reconciliations for share capital;

¢ Related party disclosures in respect of wholly owned subsidiaries;
¢ Requirements of IFRS 7 ‘Financial Instruments: Disclosures’;

e The effects of new but not yet effective IFRSs.
The company continues to adopt the reduced disclosure framework of FRS 101 in its next financial statements
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Notes (continued)
12 Going concern

The financial statements have been prepared on a going concern basis which the directors consider to be
appropriate for the following reasons.

The Darwin Topco Group (being Darwin Topco Limited and subsidiary undertakings), of which the Company is
a member, is funded through a combination of bank loans, unsecured shareholders loans and cash generated
through operating profits. These comprised of £20.17 million of bank loans outstanding at year end, a Revolving
Credit Facilities of £3.33 million, of which £1.25 million was drawn at 31 December 2019, £68 million of
preference shares and £6 million of Management Loan notes. Subsequent to the balance sheet date on the 5
November 2020 a refinance took place, whereby two additional Revolving Credit Facilities were made available
which amounted to £3.95 million; in addition the investor made available an additional £2.55 million which is
held in guarantee of the RCF in the Bank of Montreal. This additional injection superseded the previous
refinance on 25 November 2019.

Darwin Topco Limited has indicated its intention to continue to make available such funds as are needed by the
company, and that it does not intend to seek repayment of the amounts due at the balance sheet date, for the period
covered by the forecasts. As with any company placing reliance on other group entities for financial support, the
directors acknowledge that there can be no certainty that this support will continue although, at the date of approval
of these financial statements, they have no reason to believe that it will not do so.

The Directors have prepared cash flow forecasts and accompanying covenant compliance calculations for the
period to 31 December 2022, including a severe but plausible downside scenario. This scenario includes the
modelling of a third lockdown in January and February 2021 and a continuation of significant regional
restrictions on the hospitality sector until the summer 2021 with trading levels only returning to pre COVID-19
budgeted levels during Q1 2022 which include the pre COVID-19 growth projections. The business continues to
benefit from multiyear contracts with its customers, which include charging recurring monthly SaaS fees,
helping to support the continued growth projections. This assessment has taken in to account the current
measures being put in place by the Group to preserve cash and reduce discretionary expenditure during a period
when the Group’s customer base have had to temporarily close many sites as a result of enforcement action by
the UK Government. The Group’s financial modelling assumes reduced revenue as a result of COVID-19.

Under both the base case and the severe but plausible downside model, the cash flow forecasts indicate that the
Group will have sufficient funds to meet its liabilities as they fall due and the Directors currently believe the
Group can maintain sufficient liquidity within its debt and financing facilities. Whilst the UK's economic outlook
resulting from the global COVID-19 pandemic remains uncertain, the Directors have considered the impact to the
Group by conducting scenario analysis on the Group's profitability, the availability of cash to meet liabilities as
they fall due and its compliance with the debt covenant. Additionally, the Directors continue to assess the ability
to refinance in each scenario.

The Directors have also assessed the impact of a more severe but plausible downside on the Group were there to
be an even longer period of enforced closure and greater reductions in revenues resulting from changes in
underlying public behaviours on the hospitality sector. Under certain of these scenarios the Group could breach
its bank covenants or have insufficient liquidity within the next 12 months. Whilst there are a number of
mitigating actions that Directors could carry out to reduce the impact on its cashflows and liquidity including i)
additional reductions in expenditure at certain times to improve liquidity; (ii) utilisation of further UK
Government measures to assist companies with the impact of the COVID-19 pandemic including financial
support to pay 80% of wages for staff retained and flexibility on VAT and PAYE payments; and (iii) the
potential of the Group to access additional debt, the Directors have concluded that the potential impact of the
COVID-19 pandemic described above and uncertainty over possible mitigating actions represents a material
uncertainty that may cast significant doubt on the Group and Company’s ability to continue as a going concern
and therefore to continue realising its assets and discharging its liabilities in the normal course of business. The
financial statements do not include any adjustments that would result from the basis of preparation being
inappropriate.

10
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Notes (continued)
13 Foreign currency

Transactions in foreign currencies are translated to the Company companies’ functional currency at the foreign
exchange rate ruling at the date of the transaction. Monetary assets and liabilities denominated in foreign
currencies at the balance sheet date are retranslated to the functional currency at the foreign exchange rate ruling
at that date. Non-monetary assets and liabilities that are measured in terms of historical cost in a foreign currency
are translated using the exchange rate at the date of the transaction. Non-monetary assets and liabilities
denominated in foreign currencies that are stated at fair value are retranslated to the functional currency at foreign
exchange rates ruling at the dates the fair value was determined. Foreign exchange differences arising on
translation are recognised in the income statement.

The assets and liabilities of foreign operations, including goodwill and fair value adjustments arising on
consolidation, are translated to the Company’s presentational currency, Sterling, at foreign exchange rates ruling
at the balance sheet date. The revenues and expenses of foreign operations are translated at an average rate for the
year where this rate approximates to the foreign exchange rates ruling at the dates of the transactions. Foreign
exchange differences arising on retranslation are recognised in other comprehensive income.

1.4 Classification of financial instruments issued by the Company

Following the adoption of IAS 32, financial instruments issued by the Company are treated as equity only to the
extent that they meet the following two conditions:

(a) they include no contractual obligations upon the Company to deliver cash or other financial assets or to
exchange financial assets or financial liabilities with another party under conditions that are potentially
unfavourable to the company; and

(b) where the instrument will or may be settled in the Company’s own equity instruments, it is either a non-
derivative that includes no obligation to deliver a variable number of the Company’s own equity
instruments or is a derivative that will be settled by the Company’s exchanging a fixed amount of cash
or other financial assets for a fixed number of its own equity instruments.

15 Non-derivative financial instruments

Non-derivative financial instruments comprise investments in equity and debt securities, trade and other
receivables, cash and cash equivalents, loans and borrowings, and trade and other payables.

Trade and other receivables

Trade and other receivables are recognised initially at fair value. Subsequent to initial recognition they are
measured at amortised cost using the effective interest method, less any impairment losses.

Trade and other payables

Trade and other payables are recognised initially at fair value. Subsequent to initial recognition they are measured
at amortised cost using the effective interest method.

Cash and cash equivalents

Cash and cash equivalents comprise cash balances and call deposits. Bank overdrafts that are repayable on demand
and form an integral part of the Company’s cash management are included as a component of cash and cash
equivalents for the purpose only of the cash flow statement.

Interest-bearing borrowings

Interest-bearing borrowings are recognised initially at fair value less attributable transaction costs. Subsequent to
initial recognition, interest-bearing borrowings are stated at amortised cost using the effective interest method,
less any impairment losses.

11
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Notes (continued)
16 Tangible fixed assets

Tangible fixed assets are stated at cost less accumulated depreciation and accumulated impairment losses. The
Company assesses at each reporting date whether tangible fixed assets are impaired.

Leases in which the Company assumes substantially all the risks and rewards of ownership of the leased asset are
classified as finance leases. Leased assets acquired by way of finance lease are stated at an amount equal to the
lower of their fair value and the present value of the minimum lease payments at inception of the lease, less
accumulated depreciation and less accumulated impairment losses. Lease payments are accounted for as
described below.

Depreciation is charged to the profit and loss account over the estimated useful lives of each part of an item of
tangible fixed assets. Leased assets are depreciated over the shorter of the lease term and their useful lives. Land
is not depreciated. The estimated useful lives are as follows:

Leasehold Property over the period of the lease
Plant & Machinery 25% reducing balance
Fixtures & Fittings 25% reducing balance
Motor Vehicles 25% straight line
Computer software 25% straight line

Depreciation methods, useful lives and residual values are reviewed if there is an indication of a significant change
since last annual reporting date in the pattern by which the company expects to consume an asset’s future
economic benefits.

1.7 Intangible assets and goodwill
Research and development

Expenditure on research activities is recognised in the income statement as an expense as incurred.

Expenditure on development activities is capitalised if the product or process is technically and commercially
feasible and the Company intends to and has the technical ability and sufficient resources to complete
development, future economic benefits are probable and if the Company can measure reliably the expenditure
attributable to the intangible asset during its development. Development activities involve a plan or design for the
production of new or substantially improved products or processes. The expenditure capitalised includes the cost
of direct labour and materials. Other development expenditure is recognised in the income statement as an expense
as incurred. Capitalised development expenditure is stated at cost less accumulated amortisation and less
accumulated impairment losses.

Other intangible assets

Other intangible assets that are acquired by the company are stated at cost less accumulated amortisation and less
accumulated impairment losses.

The cost of intangible assets acquired in a business combination are capitalised separately from goodwill if the
fair value can be measured reliably at the acquisition date.

Amortisation

Amortisation is charged to the profit or loss on a straight-line basis over the estimated useful lives of intangible
assets. Intangible assets are amortised from the date they are available for use. The estimated useful lives are as
follows:

Software 4 years

Development costs 3-5 years

The basis for choosing these useful lives is estimated economic life of the assets acquired.

The company reviews the amortisation period and method when events and circumstances indicate that the useful
life may have changed since the last reporting date.

12
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Notes (continued)
1.8 Inventories

Inventories are stated at the lower of cost and estimated selling price less costs to complete and sell. Cost is based
on the first-in first-out principle and includes expenditure incurred in acquiring the stocks, production or
conversion costs and other costs in bringing them to their existing location and condition.

1.9 Impairment excluding inventories and deferred tax assets
Financial assets (including receivables)

A financial asset not carried at fair value through profit or loss is assessed at each reporting date to determine
whether there is objective evidence that it is impaired. A financial asset is impaired if objective evidence indicates
that a loss event has occurred after the initial recognition of the asset, and that the loss event had a negative effect
on the estimated future cash flows of that asset that can be estimated reliably.

An impairment loss in respect of a financial asset measured at amortised cost is calculated as the difference
between its carrying amount and the present value of the estimated future cash flows discounted at the asset’s
original effective interest rate. Impairment losses are recognised in the profit and loss. When a subsequent event
causes the amount of impairment loss to decrease, the decrease in impairment loss is reversed through the profit
and loss.

Non-financial assets

The carrying amounts of the entity’s non-financial assets, other than inventories and deferred tax assets, are
reviewed at each reporting date to determine whether there is any indication of impairment. If any such indication
exists, then the asset’s recoverable amount is estimated.

The recoverable amount of an asset or cash-generating unit is the greater of its value in use and its fair value less
costs to sell. 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 the purpose of impairment testing, assets that cannot be tested individually are grouped together
into the smallest group of assets that generates cash inflows from continuing use that are largely independent of
the cash inflow of other assets or groups of assets (the “cash-generating unit”).

An impairment loss is recognised if the carrying amount of an asset or its CGU exceeds its estimated recoverable
amount. Impairment losses are recognised in profit or loss. Impairment losses recognised in respect of CGUs are
allocated first to reduce the carrying amount of any goodwill allocated to the units, and then to reduce the carrying
amounts of the other assets in the unit (Company of units) on a pro rata basis.

In respect of other assets, impairment losses recognised in prior periods are assessed at each reporting date for
any indications that the loss has decreased or no longer exists. An impairment loss is reversed if there has been a
change in the estimates used to determine the recoverable amount. An impairment loss is reversed only to the
extent that the asset’s carrying amount does not exceed the carrying amount that would have been determined, net
of depreciation or amortisation, if no impairment loss had been recognised.

1.10  Employee benefits
Defined contribution plans

A defined contribution plan is a post-employment benefit plan under which the company pays fixed contributions
into a separate entity and will have no legal or constructive obligation to pay further amounts. Obligations for
contributions to defined contribution pension plans are recognised as an expense in the income statement in the
periods during which services are rendered by employees.

111 Provisions

A provision is recognised in the balance sheet when the Company has a present legal or constructive obligation
as a result of a past event, that can be reliably measured and it is probable that an outflow of economic benefits
will be required to settle the obligation. Provisions are determined by discounting the expected future cash flows
at a pre-tax rate that reflects risks specific to the liability.
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Notes (continued)
112 Revenue

Revenues represent the amounts (excluding value added tax) derived from the provision of goods and services to
customers during the period. Revenues from licences are recognised over the term of the contract.

Revenues from support, maintenance and transaction charges are billed on a monthly basis and recognised at that
point in time.

Revenue from implementation and professional services is recognised as the services are provided, based on the
actual services delivered at the period end as a proportion of the total services to be delivered. Revenue from the
provision of hardware is recognised when the goods are delivered.

1.13  Expenses
Cost of sales

Cost of sales reflects costs directly associated with the delivery of goods and services to the customer, which are
hardware costs and hosting costs. In prior periods cost of sales also included a significant element of staff costs,
which have now been reallocated to Administrative expenses.

Operating lease payments

Payments made under operating leases are recognised in the income statement on a straight-line basis over the
term of the lease. Lease incentives received are recognised in the income statement as an integral part of the total
lease expense.

Financing income and expenses

Financing expenses comprise interest payable, finance charges on shares classified as liabilities and finance leases
recognised in profit or loss using the effective interest method, unwinding of the discount on provisions, and net
foreign exchange losses that are recognised in the income statement (see foreign currency accounting policy).
Borrowing costs that are directly attributable to the acquisition, construction or production of an asset that takes
a substantial time to be prepared for use, are capitalised as part of the cost of that asset. Financing income comprise
interest receivable on funds invested, dividend income, and net foreign exchange gains.

Interest income and interest payable is recognised in profit or loss as it accrues, using the effective interest method.
Dividend income is recognised in the income statement on the date the entity’s right to receive payments is
established. Foreign currency gains and losses are reported on a net basis.

1.14 Taxation

Tax on the profit or loss for the year comprises current and deferred tax. Tax is recognised in the income statement
except to the extent that it relates to items recognised directly in equity, in which case it is recognised in equity.

Current tax is the expected tax payable or receivable on the taxable income or loss for the year, using tax rates
enacted or substantively enacted at the balance sheet date, and any adjustment to tax payable in respect of previous
years.

Deferred tax is provided on temporary differences between the carrying amounts of assets and liabilities for financial
reporting purposes and the amounts used for taxation purposes. The following temporary differences are not provided
for: the initial recognition of goodwill; the initial recognition of assets or liabilities that affect neither accounting nor
taxable profit other than in a business combination, and differences relating to investments in subsidiaries to the
extent that they will probably not reverse in the foreseeable future. The amount of deferred tax provided is based on
the expected manner of realisation or settlement of the carrying amount of assets and liabilities, using tax rates
enacted or substantively enacted at the balance sheet date.

A deferred tax asset is recognised only to the extent that it is probable that future taxable profits will be available
against which the temporary difference can be utilised.
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Notes (continued)

115 Accounting estimates and judgements

The following accountingjudgementsand estimates have been made by the Directors in interpreting treatment of
amounts included in these financialstatements.

Development costs

Management judgement is required in assessing the fair value of development costs capitalised, including

calculating the attributable costs and assessing the useful economic lives of these assets for the purposes of
amortisation. The camrying value of development costsat the Balance Sheet date was £3,419k (2018: £1,765k).

1.16  Leases (policy applicable from 1 January 2019)

The lease liability is measured atamortised cost using the effective interest method. It is remeasured when there
is a change in future lease payments arising from a changein an index or rate, there is a change in the
Company's estimate of the amount expected to be payable undera residual value guarantee, if the Company
changes its assessment of whether it will exercise a purchase, extension or termination option or if there is a
revised in-substance fixed lease payment.

When the lease liability is remeasured in this way, a corresponding adjustment is made to the carrying amount
of the right-of-use asset, to the extent that the right-of-use assetis reduced tonil, with any furtheradjustment
required from the remeasurement beingrecorded in profit or loss.

The Company presents right-of-use assetsthat donotmeet the defmnition of investment property in ‘property,
plant and equipment'and lease liabilities in ‘loans and borrowings' in the statement of financialposition.

Short-term leases and leases of low-value assets

The Company has elected not to recognise right-of-use assets and lease liabilities for lease of low-value assets
and short-term leases. The Company recognises the lease payments associated with these leases as an expense
on a straight-line basis over the lease tem.

The Company hasapplied IFRS 16 using the modified retrospective approach and therefore the comparative
mformation hasnot been restated and continues to be reported underIAS 17.

At the inception of a contract, the Company assesses whether a contractis, or contains,a lease. A contractis, or
contains, a lease if the contract conveys theright to control the use of an identified asset for a period of time in
exchange for consideration. IFRS 16.

As a lessee

At commencement or on modification of a contract that contains a lease component, along with one or more
other lease or non-lease components,the Company accounts foreach lease component separately from thenon -
lease components. The Company allocates the consideration in the contract to each lease component on the basis
of its relative stand-alone price and the aggregate stand-alone price of the non-lease components.

The Company recognises a right-of-use asset and a lease liability at the lease commencement date. The right-of-
use asset is initially measured at cost, which comprises the initial amount of the lease liability adjusted forany
lease paymentsmade at orbefore the commencementdate, plusany initial direct costs incurred, less any lease
incentives received

15



Guestline Limited
Annual report and financial statements
31st December 2019

Notes (continued)

1.16  Leases (policy applicable from 1 January 2019) (continued)
As a lessee (continued)

The right-of-use asset is subsequently depreciated using the straight-line method from the commencement date
to the end of the lease term, unless the lease transfers ownership of the underlying asset to the Company by the
end of the lease term or the cost of the right-of-use assét reflects that the Company will exercise a purchase
option. In that case the right-of-use asset will be depreciated over the useful life of the underlying asset, which is
determined on the same basis as those of property and equipment. In addition, the right-of-use asset is
periodically reduced by impairment losses, if any, and adjusted for certain remeasurements of the lease liability.

The lease liability is initially measured at the present value of the lease payments that are not paid at the
commencement date, discounted using the interest rate implicit in the lease or, if that rate cannot be readily
determined, the Company's incremental borrowing rate.

Lease payments included in the measurement of the lease liability comprise the following:
- fixed payments, including in-substance fixed payments;

- variable lease payments that depend on an index or a rate, initially measured using the index or rate as at the
commencement date

- amounts expected to be payable under a residual value guarantee; and

- the exercise price under a purchase option that the Company is reasonably certain to exercise,

- lease payments in an optional renewal period if the Company is reasonably certain to exercise an extension
option, and

- penalties for early termination of a lease unless the Company is reasonably certain not to terminate early.

The lease liability is measured at amortised cost using the effective interest method. It is remeasured when there

is a change in future lease payments arising from a change in an index or rate, there is a change in the

Company's estimate of the amount expected to be payable under a residual value guarantee, if the Company

changes its assessment of whether it will exercise a purchase, extension or termination option or if there is a
revised in-substance fixed lease payment.

When the lease liability is remeasured in this way, a corresponding adjustment is made to the carrying amount
of the right-of-use asset, to the extent that the right-of-use asset is reduced to nil, with any further adjustment
required from the remeasuremeént being recorded in profit or loss.

The Company presents right-of-use assets that do not meet the definition of investment property in 'property,
plant and equipment' and lease liabilities in 'loans and borrowings' in the statement of financial position.
Short-term leases and leases of low-value assets

The Company has elected not to recognise right-of-use assets and lease liabilities for lease of low-value assets
and short-term leases. The Company recognises the lease payments associated with these leases as an expense
on a straight-line basis over the lease term.
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Notes (continued)

2 Revenue

Sale of goods and Services
Total revenue
By geographical market

UK
Overseas

3 Operating profit

Included in the profit and loss are the following:

Research and development

Amortisation of intangible assets
Depreciation of owned assets

Loss on disposal of fixed assets gain/(loss)

4 Auditor's remuneration

Auditor's remuneration:

Audit of these financial statements
Fees payable to the groups auditors for non-audit services
Fees for taxation services

12 months
ended

31.12.19
£000

19,338

19,338

17,694
1,644

19,338

12 months
ended

31.12.19
£000

1,500
483

649
7

12 months
ended
31.12.19
£000

47
43
17
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13 months
ended

31.12.18
£000

18,597

18,597

17,525
1,072

18,597

13 months
ended

31.12.18
£000

1,751
167
@)

13 months
ended
31.12.18
£000

27

21
17
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Notes (continued)

5 Staff numbers and costs

Guestline Limited

Annual report and financial statements

31st December 2019

The average number of persons employed by Guestline Limited (including directors) during the period,

analysed by category, was a follows
Number of employees
Directors

Direct Staff
Administrative Staff

The aggregate payroll costs of these persons were as follows:

Wages and Salaries
Social Security Costs
Contributions to defined contribution plans

12 months
ended
31.12.19

7
185
18

210

12 months
ended

31.12.19
£000

7,915
812
155

8,882

13 months

ended
31.12.18

7
188
18

213

13 months
ended

31.12.18
£000

7,837
851
111

8,799

Included in Wages and Salaries are payroll costs relating to management services provided to- Guestline

Limited from Darwin Bidco Limited amounting to £819k (2018: £813k).

6 Directors' remuneration

Directors’ remuneration
Amounts receivable under long term incentive schemes

12 months
ended
31.12.19
£000

943
15

13 months
ended
31.12.18
£000

957
10

The aggregate of remuneration and amounts receivable under long term incentive schemes of the highest paid
director was £276k (2018: £236k), and company pension contributions of £nil (2018: £nil) were made to a

money purchase scheme on their behalf.



Notes (continued)

7 Financial Income

Recognised in profit and loss

Bank interest

Total financial income

8 Financial expenses

Recognised in profit and loss

Bank interest
Interest expense on lease liabilities

Total financial expenses

12 months
ended

31.12.19
£000
12

12

12 months
ended

311219
£000

46

47
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13 months
ended
31.12.18
£000

13 months
ended

31.12.18
£000



Notes (continued)

9 Taxation

Total tax (credit)/charge recognised in the profit and loss account, other comprehensive income

and equity

Current tax
Current tax on income for the year
Adjustments in respect of prior periods

Total current tax
Deferred tax (see note 15)

Origination and reversal of timing differences
Adjustments in respect of prior periods

Total deferred tax
Total tax
12 months
ended
31.12.19
£000 £000
Current tax Deferred tax
Tax charge 210 382
Total tax 210 382

12 months
ended
31.12.19
£000 £000
43
167
210
327
55
382
592
£000 £000
Total tax Current tax
592 97
592 97

Guestline Limited

Annual report and financial statements

31st December 2019
13 months
ended
31.12.18
£000 £000
97
97
337
(14)
323
420
13 months
ended
31.12.18
£000 £000
Deferred tax Total tax
323 420
323 420
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Notes (continued)
9 Taxation (continued)
Reconciliation of effective tax rate 12 months 13 months

ended ended

31.12.19 31.12.18

£000 £000
Profit before taxation 2,002 1,327
Total tax charge 592 420
Profit after taxation
Tax using the UK corporation tax rate of 19% (2018:19%) 380 252
Fixed asset differences : @ 5
Expenses not deductible for tax ‘ 5 51
Other short term timing differences - 47
Research & Development expenditure 22 (18y
Group relief claimed - -
Adjustment to tax charge in respect of previous periods 167 97
Adjustment to tax charge in respect of previous periods - deferred tax 55 (14)
Adjust closing deferred tax to average rate of 19% (2018:19%) 33 68
Adjust opening deferred tax to average rate of 19% (2018:19%) (68) 26
Deferred tax not recognised 1) -
Total tax charge included in profit or loss 592 420

Factors that may effect future and current tax charges

Budget 2020 announced that the UK corporation tax rate was to be held at 19% rather than reduced to 17% with
effect from 1 April 2020 as previously enacted. This provision was substantially enacted on 17 March 2020, after the
end of the accounting period, and so the deferred tax closing asset has been calculated and provided at 17%. Had the
19% rate been applied instead the closing deferred tax asset would have increased by £22,661 to an asset of £215,278.
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Notes (continued)

10 Intangible assets

Cost
Balance at 1 January 2019
Additions

Balance at 31 December 2019

Amortisation and impairment
Balance at 1 January 2019
Amortisation for the year

Balance at 31 December 2019

Net book value
At 31 December 2018

At 31 December 2019

Software

£000

197
61

258

86
36

122

111

136

Guestline Limited
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31st December 2019
Development
Costs Total
£000 £000
1,879 2,076
2,101 2,162
3,980 4,238
114 200
447 483
561 683
1,765 1,876
3,419 3,555

Intangible assets include capitalised elements of products we sell and products we use internally. Capitalised
development of products we sell totalled to £2,101k (2018:£1,499k). Capitalised software includes the
implementation and configuration of internal finance software software we use totalled amounted to £61k (2018:

£91k).

Amortisation and impairment charge

The amortisation is recognised in the administrative expenses in the profit and loss account.
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Notes (continued)

1 Tangible assets

Leasehold
Property
£000
Cost
Balance at 1 January 2019 129
Recognition of right-of-use
asset on initial application of 433
IFRS 16
Adjusted balance at 1
January 2019 562
Additions 2
Disposals -
Balance at 31 December 564
2019
Depreciation and
Balance at 1 January 2019 103
Recognition of right-of-use . 126
asset on initial application of
IFRS 16
Adjusted balance at 1 229
January 2019
. 132
Depreciation for the year
Disposals .
Balance at 31 December 361
Net book value
At 31 December 2018 26
At 31 December 2019 203

Guestline Limited
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Baupmens PEUSE RS Cware Tl
quip Fittings

£000 £000 £000 £000 £000

1,249 165 77 283 1,903

- - 896 - 1,329

1,249 165 973 283 3,232

158 6 62 133 361

69) 24) an - (170)

1,338 147 958 416 3,423

711 98 77 93 1,082

- - 421 - 547

711 98 498 93 1,629

156 18 260 83 649

67) 23) an - (167)

800 93 681 176 2,111

538 67 - 190 821

538 54 271 240 1,312
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Notes (continued)

12 Investments

Guestline Limited

Annual report and financial statements

31st December 2019

An investment of £55 is held in Guestline Pty Limited. This relates to 100% of the ordinary share capital

and the company is registered in Australia.

13 Inventories
Finished goods
14 Trade and other receivables

Trade receivables

Amounts due from group undertakings
Other receivables

Prepayments and accrued income

12 months 13 months
as at as at
31.12.19 31.12.18
£000 £000
29 17
29 17
12 months 13 months
as at as at
31.12.19 31.12.18
£000 £000
3,304 3,016
6,213 5,806
829 1,422°
657 1,046
11,003 11,290

Included within other receivables is £nil (2018: £486k) of corporation tax recoverable.
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Notes (continued)

15 Trade and other payables

Trade payables

Amounts due to group undertakings
PAYE and social security

VAT

Accruals and deferred income
Corporation tax

16 Interest-bearing loans & borrowings

Current liabilities

Lease liabilities (2018: finance lease liabilities)

Non-current liabilities

Lease liabilities (2018: finance lease liabilities)

Terms and repayments schedule

Lease liabilities (2018: finance lease
liabilities)

Currency Interest Rate

GBP

7%

Year of
Maturity

2020-23

Guestline Limited
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12 months 13 months
as at as at
31.12.19 31.12.18
£000 £000
1,131 1,376
230 150
266 366
736 694
6,848 7,537
42 -
9,253 10,123
12 months 13 months
as at as at
31.12.19 31.12.18
£000 £000
197 -
297 -
12 months 13 months
as at as at
31.12.19 31.12.18
£000 £000
494 -
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Notes (continued)

17 Deferred tax assets and liabilities

Deferred tax liability - Accelerated capital allowances
Deferred tax assets - Unused tax losses
Deferred tax liability - Short term timing differences

Net deferred tax asset

18 Employee benefits

Defined contribution plans

Guestline Limited
Annual report and financial statements

31st December 2019
12 months 13 months
as at as at
31.12.19 31.12.18
£000 £000
(285) (140)
560 771
(83) (56)
192 575

The company operates a defined contribution pension plan. The total expense relating to these plans in the

current period was £155k (2018: £111k).
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19 Financial Instruments

Financial assets and financial liabilities are recognised when the Company becomes a party to the contractual provisions
of the relevant instrument. In accordance with IFRS 9, financial instruments are recorded initially at fair value. Subsequent
measurement of those instruments at the balance sheet date reflects the designation of the financial instrument. The
Company determines the classification at initial recognition and re-evaluates this designation at each balance sheet date
except for those financial instruments measured at fair value through profit or loss.

Non-derivative financial assets

Non-derivative financial assets are deemed to be assets which have no fixed or determinable payments that are not quoted
in an active market and would therefore be classified as "loans and receivables”. Such non-derivative financial assets are
measured at amortised cost using the effective interest method, less any impairment and include trade and other
receivables. :

Cash and cash equivalents

For the purposes of the balance sheet, cash and cash equivalents comprise cash on hand and deposits held at call with
banks.

Impairment of non-derivative financial assets

The Company assesses at each balance sheet date whether a non-derivative financial asset or group of financial assets is
impaired. The “expected credit loss” approach is taken when calculating impairments on financial assets. All financial
assets are reviewed for historic write offs and this proportion is applied to its class of financial assets to calculate the
required provision. '

Non-derivative financial liabilities

Non-derivative financial liabilities are initially recorded at fair value less directly attributable transaction costs, and
subsequently at amortised cost, and include trade and other payables.
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20 Capital and reserves
Share Capital 12 months 13 months
as at as at
31.12.19 30.12.18
£ £
Allotted, called up and fully paid .
457 "A" shares of £1 each ' 457 457
457 "B" shares of £1 each 457 457
50 "C" shares of £1 each 50 50
26 "F" shares of £1 each 26 26
10 "H" shares of £1 each 10 10
5 "I" shares of £1 each 5 5
3 “D” shares of £1 each 3 3
5 “E” shares of £1 each 5 5
1 “G” shares of £1 each 1 1
1,014 1,014

Share Premium

The share premium account of £4 1k relates to EMI share options that were exercised as a result of the transaction
with The Riverside Company.

The holders of all shares are entitled to receive dividends as declared from time to time. The holders of the
"A" shares, the "B" shares, the "C" shares, and the "H" shares are entitled to vote at meetings of the
company. The holders of the "D" shares, the "E" shares, the "F" shares, the "G" shares, and the "I" shares
are not entitled to vote at meetings of the company.
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21 Leases

Right-of-use assets

31st December 2019

Right-of-use assets related to lease properties that do not meet the definition of investment properties are

presented as tangible assets (see note lO):

Leasehold Motor
Property  Vehicles
£000 £000
Balance at 1 January 2019 308 475
Additions to right-of-use assets - ’ 62
Depreciation charge for the year (108) (260)
Balance at 31 December 2019 200 271

Amounts recognised in praofit or loss

The following amounts have been recognised in profit or loss for which the Company is a lessee:

2019 - Leases under IFRS 16

Interest expense on lease liabilities

2018 - Operating leases under IAS 17

Lease expense

Total

£000
783
62

(368)

477

12 months as at

31.12.19
£000

46

46

13 months
as at

31.12.2018
£000

290

1290
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Notes (continued)

22 Related parties

Identity of related parties with which the Company has transacted

Included within receivables are amounts owed by group undertakings amounting to £6,213k (2018: £5,806k).
Included within payables are amounts due to group undertakings amounting to £230k (2018: £150k).
Included within Administrative expenses are charges for management services of £860k (2018: £853k) from
the parent company Darwin Bidco Limited.

23 Ultimate parent company and parent company of larger group

The Company is a subsidiary undertaking of Darwin Bidco Limited. The directors consider the ultimate UK
controlling party to be Darwin Topco Limited, a company incorporated in Great Britain and registered in
England and Wales whose ultimate controlling party is the Riverside Company.

The largest group in which the results of the Company and its group are consolidated is that headed by
Darwin Topco Limited. The consolidated financial statements of these groups are available to the public
from Company House, Crown Way, Cardiff, DF14 3UZ.

24 Post balance sheet events

The World Health Organisation declared a pandemic on 11 March 2020 following which social distancing
measures and restrictions on the workings of normal society were introduced by the UK government. As
these interventions and actions only became apparent after the balance sheet date of 31 December 2019 any
consequences arising, represent non-adjusting post balance sheet events.
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