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STRATEGIC REPORT

Principal activities

The principal activity of the group continued to be that of the development and application of Saa$ (‘Software-as-a-service’)
based fare payment solutions for public transit. The principal activity of the company continued to be that of a holding
company. No change in the nature of the group and company's activities are expected in the foreseeable future.

Business review

Masabi continues to make significant strides in the development and deployment of its Justride fare payments-as-a-service
platform offering a cloud-native, mobility-enabled service to public transit customers big and small across the globe. During
the year ended 31 December 2019, Masabi completed nine new deployments across five countries. New wins during the
year included large mobile ticketing contracts for the cities of Pittsburgh and Dayton, Ohio with a major potential to upsell
ticketing beyond the mobile channel in the future. Masabi has also deployed in cities across Japan together with its local
partners.

Financial review

The group continues to make progress towards profitability with a reduced loss for the year ended 31 December 2019 of
£6,035k (2018: £7,164k loss} and cash flow used in operations was £5,020k (2018: £3,853k). This result is analysed in more
detail below and the directors have also chosen to include a number of non-GAAP measures of performance.

The revenue for the year increased to £8,670k (2018: £5,976k), a growth rate of 45% year on year driven principally by growth
in recurring revenues. Non-recurring revenues grew to £1,137k (2018: 756k) demonstrating an increase in new deployment
activity, and the group closed the year with a strong backlog of contracted non-recurring and recurring revenues.

Admin costs were £13,858k in the year (2018: £12,609k), an increase of 10%, this increase was solely due to continued
investment in new product R&D and expanded business development activities.

The group expensed £4,643k in research and development activities {2018: £3,811k) and development costs of £337k were
capitalised as intangible assets (2018: £179k). All of the research and development costs qualified as R&D expenditure for
tax purposes and consequently tax credits of £1,527k were recognised for the year (2018: £1,326k).

The business continues to enjoy very low levels of customer churn and multi-year customer relationships in combination with
strong organic revenue growth due to continued consumer adoption of its sales channels. Consequently, a large investment
in sales and marketing is not required to sustain existing levels of revenue, rather win new business and hence the group has
continued to invest in new business activities in the year. ’

As the group is investing heavily in new product R&D and new business development resulting in a statutory loss for the year,
the Directors also present the profitability of the group’s deployed accounts (‘Deployed Account EBITDA’). Deployed Account
EBITDA is measured as Recurring Revenue less the cost of sales, employee costs and other overheads to service these
accounts as well as an allocation of shared general and administration overheads on a reasonable basis. It can be seen as a
measure of Masabi’s underlying profit in the event the Group ceased its investment in new product development and to
acquire new customers. On this basis, during the year ended 31 December 2019 the Group delivered a Deployed Account
EBITDA profit of £2,421k (2018: £1,148k) and a Deployed Account EBITDA operating margin of 31% (2018: 23%), illustrating
the strong fundamentals of the business and delivering pleasing growth on the prior year.
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The Directors also present Adjusted EBITDA, being earnings before interest, tax, depreciation and amortisation less
exceptional items. The exceptional items relate in entirety to the legal case referred to in note 18
To fund the ongoing investment in the business the company raised £14,550k (2018: £1,474k) through the issue of new Series
C shares in the company including £13,600k of new investment from two new investors and a conversion of £950k in

convertible loan notes to equity. Further details are included in the notes to the accounts.

The directors of the business remain confident of Masabi's continued market success, revenue growth, leverage of scale and
of its plan to achieve full cash flow break even.

Key Performance Indicators

A summary of the key performance indicators the directors use to assess the performance of the business are included as
follows:

2019 2018 %

£000 £'000 Change
Annual Recurring Revenue 7,528 5,189 45%
Non-Recurring Revenue ‘ 1,137 756 50%
Deployed Accounts 42 33 27%
All Customer Accounts 54 47 14%
Deployed Account EBITDA 2,421 1,148 109%
Deployed Account EBITDA Margin . 31% 23% 8% .
Adjusted EBITDA (6,982) (6,219) {12%)
Statutory Loss Before Tax (7,621) (8,367) 9%
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Principal risks and uncertainties

The directors of the group meet at minimum each quarter at scheduled board meetings. The directors may meet more
frequently from time to time, depending on the current operational activity of the group. Whilst there is not a formal risk
committee, the subject of risk is continually discussed at the above meetings as well as at non board senior management
meetings. Notwithstanding the risks posed by the ongoing Covid-19 pandemic detailed below under going concern, the
principal risks and uncertainties are considered to by the board to be as follows:

Risk Description Mitigation Strategy
Liquidity Masabi is an innovative, growth stage software-as-a- e The group’s high investment in R&D was
service (SaaS) business that is investing heavily in planned and as such supported by the
expanding its core platform capabilities. The company’s corporate and financial
company’s management, supported by the board of investors who have made a cumulative
directors, is executing a plan under which new £36m equity investment in the business to
product R&D expenditure exceeds the company’s date. Regular cashflow projections are
income for a period of time until break-even has been prepared and reviewed by the board.
achieved, giving rise to an accounting loss and cash
burn. This places reliance on the continued ability of e |f spending on R&D and business expansion
the group to access the equity and/or debt markets. activities were to be eliminated from the
financial results, the company would
achieve profitability, due the existing
operatibnal revenues being greater than
the costs of maintaining the platform. As
referred to in the going concern section
below, the group has prepared plans to take
steps to align costs with revenues if
business circumstances require.
Foreign 72% of the group's revenues were derived from North e  The net foreign currency exposures are
exchange America in US dollars. 75% of the group’s costs are prepared and reviewed by the board from
risk payable in British pounds sterling. Consequently, a time to time, methods to hedge currency

period of substantial strength in sterling may reduce
the group's profitability.

risks may be considered and implemented
by the board depending on the net
exposures.

Page 5



Masabi Group Limited / Annual Report and Accounts 2019

L]
masabi
Covid 19 A significant proportion of the group's revenue is from Masabi will continue to optimise the mix of
revenue share of, the value of tickets sold. An variable revenue share vs fixed
extension of public policy to restrict the movement of revenue streams in collaboration with
people as a response to the Covid 19 crisis may reduce customers.
the group’s near term cash flow and may require
mitigation such as further cost reduction. Masabi will continue to look how its’
contact less technology can support new
and existing customers during
the pandemic and recovery and drive
additional revenues.
Masabi continues to benefit from
supportive investors having raised further
funding since Covid as outlined in note 1.3.
IT and Data Ensuring customer data security and ongoing
Protection compliance with the General Data Protection Masabi continues to invest in internal
Risk Regulation (GDPR) and the Payment Card Industry resource and IT security infrastructure and

(PCl) standards requires significant expertise and
expenditure. Fraudulent activity or security breaches

has recently hired experienced executive
management in this area.

in connection with maintaining data and the delivery

of our products and services could lead to aloss of PCI e
accreditation and harm our reputation, business and
operating results.

The Group’s systems are PCl Level
1 approved and undergo continual
periodic assessment by third-party security
experts.

Going concern

Since its inception the group has been able to attract sufficient investment to advance its growth strategy and to support the
group to settle obligations as they fall due. On this basis, the directors consider that the group has the backing of its existing
shareholders to fund the group to profitability, beyond reliance on new external investment.

During 2020 the group began to experience a reduction in revenues resulting from the reduced movement of people on
public transport due to the Covid-19 crisis. In response, the group has taken prudent measures to reduce non-essential
activities while maintaining core product investment in order to reduce its reliance on further external funding. The Directors
together with the group’s major shareholders have completed further convertible debt financing to help ensure the group
has additional headroom to meet its financial obligations over the next 12 months while maintaining core product
investment. Whilst there can be no guarantees, the directors have high confidence that the additional funding will be secured.

Despite the conservatism applied in the group’s financial forecasts and confidence over shareholders ongoing funding, it is
difficult to accurately evaluate all potential implications of Covid-19 on the group’s financial performance given the evolving
nature of the pandemic and its impact. To continue as a going concern in the event of further adverse variances to the current
prudent financial forecasts, the Directors have developed contingency plans to further optimise the group’s activities over
the shorter-term and to continue to effectively manage its expenditures and cash flows in the unlikely event that there is a
gap in the external investment that can be secured.
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The Directors as noted above believe that the group and company will continue to operate as a going concern for the
foreseeable future and therefore it is appropriate to prepare the financial statements on a going concern basis. However,
failure of the company to achieve its planned performance or to obtain any further funding or take any other actions as noted
above that may be required in the next 12 months, this may prevent the company from being able to meet its financial
obligations as they fall due. This matter indicates that a material uncertainty exists that may cast significant doubt on the
group and company’s ability to continue as a going concern and therefore its ability to realise its assets and discharge its
liabilities in the normal course of business. These financial statements do not include the adjustments that would result if
the company were unable to continue as a going concern.

On behalf of the board

a0

B Zanghi
3rd December 2020.
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DIRECTORS’ REPORT

The Directors present their report and financial statements for the year ended 31 December 2019.
Principal activities

The prilncipal activity is as per the strategic report.

Directors

The directors who held office during the year and up to the date of signature was:

8 Zanghi

M A Jones (Appointed 3™ April 2019)
Jlerner (Appointed 5t April 2019)

T M Godber (Resigned 3" April 2019)

E J Howson (Resigned 3™ April 2019)

B J Whitaker

S Menashy '

EJ Talbot (Resigned 5t February 2020)
1 P Goodwin (Resigned 3™ April 2019)

Results and Dividends
The group made a loss for the year of 31 December 2019 of £6,035k (2018: £7,164k loss).

During the year a dividend of £nil was paid (2018: £nil). The director does not recommend a payment of a final dividend
(2018: £nil).

Major Shareholders

The major shareholders of the company with greater than 3% as the date of this report were:

Shareholder Number of Shares Holding in the Company
Smedvig Capital 60,107 ) 26.8%

MMC Ventures 62,153 27.7%

M8 Capital 23,282 10.4%

Shell Ventures 13,892 6.2%

Ben Whitaker . 10,700 4.8%

Tom Godber 11,200 . 5.0%

Mastercard Europe Services - 9,654 4.3%

Lepe Partners 8,957 4.0%
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Post balance sheet events

The Group has experienced a reduction in its volume-based recurring revenues resulting from government mandated
restrictions on the movement of people due to the Covid-19 crisis. This is discussed in detail in the strategic report and going
concern note.

A claim for alleged patent infringement was filed in the District Court for the Eastern District of Texas in the United States of
America against a subsidiary undertaking of the group in May 2016. A subsequent action was filed by the Directors with the
United States Patent and Trademark Office (USPTO), to contest validity of the claimant's parent patent. In December 2018,
the Patent Trial and Appeal Board of the USPTO ruled that material components of the claimant's subject parent patent were
unpatentable. In February 2019, the patent infringement claim in front of the District Court was dismissed with prejudice,
and the claimant's subject patents were held to be invalid. The claimant then initiated appeals of these decisions to the US
Court of Appeals for the Federal Circuit (CAFC), which were both dismissed on February 10th 2020. The claimant's right to
further appeal is now exhausted, and the Company is free from any prospect of liability for damages in relation to this matter.

The group on 22nd July 2020 raised £1,816k through the issue of a convertible loan note to a consortium of existing and
additional investors.

Auditors

BDO LLP were reappointed as auditor to the group during the year. A resolution to reappoint BDO LLP as auditors for the
following financial year will be proposed at the next annual general meeting.

Statement of disclosure to auditors

So far as the Directors are aware, there is no relevant audit information of which the Company's auditors are unaware.
Additionally, the Directors have taken all the necessary steps that he 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 auditors are aware of that
information.

Charitable and political contributions

During the year the group made no charitable or political contributions (2018 - £Nil).

Directors’ indemnity )
Directors and Officers of the Company and its subsidiaries are covered by Directors’ and Officers’ liability insurance.

Going concern
The directors discuss going concern in the strategic report.
Directors responsibilities

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

- select suitable accounting policies and 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 financial statements on a going concern basis unless it is inappropriate to presume that the
company will continue in business.

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 also responsible for safeguarding the
assets of the Company and hence for taking reasonable steps for the prevention and detection of fraud and other
irregularities.

On behalf of the board

B Zanghi
3rd December 2020.

Page 10



Masabi Group Limited / Annual Report and Accounts 2019

.
masabi
o

INDEPENDENT AUDITOR’S REPORT TO MEMBERS OF MASABI GROUP LIMITED

Opinion

We have audited the financial statements of Masabi Group Limited (“the Parent Company”) and its subsidiaries (“the Group”)
for the year ended 31 December 2019 which comprise Consolidated Income Statement and Statement of Comprehensive
Income, Consolidated Balance Sheet, Consolidated Statement of Changes in Equity and Consolidated Cash Flow Statement,
and the 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
Financial Reporting Standard 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 2019 and of the Group’s loss and the Parent Company’s loss for the year then ended;

e the financial statements have been properly prepared in accordance with United Kingdom Generally Accepted
Accounting Practice; and

e the financial statements 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. Qur
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 the 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.

Material uncertainty related to going concern

We draw attention to note Note 1.3 to the financial statements, which indicates failure of the Group to obtain any further
funding or take any other actions in the next 12 months, may prevent the Group and Company from being able to meet its
financial obligations as they fall due. As stated in note Note 1.3, these events or conditions indicate that a material uncertainty
exists that may cast significant doubt on the Group’s and Company’s ability to continue as a going concern. Our opinion is not
modified in respect of this matter.

Other information

The Directors are responsible for the other information. The other information comprises the information included in the
Strategic Report and Directors' Report, other than the financial statements and our auditor’s report thereon. 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
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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.

Opinions on other matters prescribed by the Companies Act 2006
In our opinion, based on the work undertaken in the course of the audit:

e the information given in the Strategic report and Directors’ report for the financial year for which the financial
statements are prepared is consistent with the financial statements; and

e the Strategic report and 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 its environment obtained in the
course of the audit, we have not identified material misstatements in the Strategic report and 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;

e 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 ’

e the Parent Company 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.

Responsibilities of Directors

As explained more fully in the Directors' Responsibilities, 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 materia! 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.
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A further description of our responsibilities for the audit of the financial statements is located on the Financial Reporting
Council’s website at:
https://www.frc.org.uk/auditorsresponsibilities. This description forms part of our auditor’s report.

Use of our report

This report is made solely to the Parent 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 Parent 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 Parent Company and the Parent Company’s
members as a body, for our audit work, for this report, or for the opinions we have formed.

0 L

’_____.*

David Butcher (Senior Statutory Auditor)

For and on behalf of BDO LLP, Statutory Auditor
London, UK

3rd December 2020.

BDO LLP is a limited liability partnership registered in England and Wales {with registered number 0C305127).
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CONSOLIDATED INCOME STATEMENT AND STATEMENT OF COMPREHENSIVE INCOME

Notes 2019 2018

£000 £000

Revenue . 2 8,670 5,976
Cost of sales (2,152) (1,438)
Gross profit ‘ 6,518 4,538
Administrative expenses (13,858) (12,609)
Operating loss 3 (7,340) (8,071)
Interest receivable and similar income ) 2 -
interest payable and similar expenses 5 (283) (296)
Loss before taxation . (7,545) (8,367)
Taxation 6 1,527 1,326
Loss for the year (6,094) (7,041)
Exchange differences on retranslation of subsidiaries 59 (123)
Total comprehensive loss for the year (6,035) (7,164)

The notes on pages 18 to 33 are an integral part of these financial statements.
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CONSOLIDATED BALANCE SHEET

Notes 2019 2018
£'000 £'000
ASSETS
Non-current assets
Intangible assets 7 516 179
Property, plant and equipment 8 256 262
Trade and other receivables 10 224 220
996 660
Current assets
Inventories 9 87 -
Trade and other receivables 10 4,860 2,894
Cash at bank and in hand 7,407 1,996
12,354 4,891
Total Assets 13,324 5,551
LIABILITIES
Current liabilities
Trade and other payables 11 5,797 3,327
Borrowings 12 111 4,431
5,907 7,758
Non-current liabilities
Borrowings 12 3,636 1,043
3,636 1,043
Total liabilities 9,543 8,801
Net (liabilities)/assets 3,807 (3,250)
Called up share capital 13 2 1
Share premium 36,506 22,893
Equity component of convertible instruments - (522)
Profit and loss reserves (32,701) (26,666)
Total Shareholders (Deficit)/Equity 3,807 (3,250)

The notes on pages 18 to 33 are an integral part of these financial statements.

The financial statements were approved by the board of directors and authorised for issue on 3rd December 2020..

On behalf of the board

5

B Zanghi
Company Registration No. 04260927 (England and Wales)
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CONSOLIDATED STATEMENT OF CHANGES IN EQUITY

Notes Share Share Equity  Profit and Total
capital  premium part loss
Conv. reserves
Debt

£'000 £'000 £'000 £'000 £'000

Balance at 1 January 2018 1 21,419 - (19,502) 1,918

Loss for the year - - - (7,041) (7,041)

Exchange differences on translation C - - - (123) (123)

Total comprehensive loss for the year - - - (7,164) (7,164)

Issue of share capital 13 - 1,474 - - 1,474

Issue of convertible loan notes - - 522 - 522

Total contributions recognised directly in - 1,474 522 - 1,996
equity

Balance ended 31 December 2018 1 22,893 522 (26,666) (3,250)

Loss for the year - - - (6,094) (6,217)

Exchange differences on translation 59 62

Total comprehensive loss for the year - - - (6,035) (6,155)

Issue of share capital 13 1 13,613 b - 13,614

Redemption of convertible [oan notes - - (522) - (522)

Total contributions recognised directly in - 13,613 (522) - 13,091
equity

Balance ended 31 December 2019 . 2 36,506 - (32,701) 3,687

The notes on pages 18 to 33 are an integral part of these financial statements.
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CONSOLIDATED CASH FLOW STATEMENT

. Notes 2019 2018
£'000 £000
Cash flow from operating activities
Loss for the financial year (6,094) (7,041)
Adjustments to reconcile profit for the year to net cash flow
from operating activities:
Amortisation of intangible assets 7 - -
Depreciation of property, plant and equipment 8 198 139
Net finance costs - 281 296
Corporation tax credit (1,527) (1,326)
Increase in inventories (87) -
(Increase)/decrease in trade and other debtors (1,938) 1,242
Increase in trade and other payables 2,838 787
(6,329) (5,903)
Taxation credit received 1,309 2,050
Net cash used in operating activities {5,020) (3,853)
Cash flow from investing activities
Interest received 2 -
Acquisition of intangible assets (338) (179)
Acquisition of property, plant and equipment (192) (175)
Net cash used in investing activities (525) (354)
Cash flow from fir;ancing activities
Interest paid on borrowings (187) (255)
Issue of borrowings - 4,599
Repayment of debt (2,352) (1,194)
Debt transaction costs 15 (16)
Issue of equity 14,555 1,509
Equity transaction costs (940) (35)
Net cash from financing activities 11,091 4,608
Net increase/(decrease) in cash and cash equivalents 5,546 401
Cash and cash equivalents at beginning of period 1,996 1,509
Effect of Exchange Rate Differences ’ (135) 86
Cash and cash equivalents at end of period 7,406 1,996

The notes on pages 18 to 33 are an integral part of these financial statements.
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NOTES TO GROUP ACCOUNTS

1. Accounting Policies
1.1. Company Information

Masabi Group Limited is a private company limited by shares incorporated in England and Wales. The address of the
registered office is given on the contents page and the nature of the company’s operations and its principal activities are set
out in the directors' report.

1.2. 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 Pounds Sterling, which is the functional currency of the company. Monetary
amounts in these financial statements are rounded to the nearest thousand pounds.

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

1.3. Going Concern

Since its inception the group has been able to attract sufficient investment to advance its growth strategy and to support the
group to settle obligations as they fall due. On this basis, the directors consider that the group has the backing of its existing
shareholders to fund the group to profitability, beyond reliance on new external investment.

During 2020 the group began to experience a reduction in revenues resulting from the reduced movement of people on
public transport due to the Covid-19 crisis. In response, the group has taken prudent measures to reduce non-essential
activities while maintaining core product investment in order to reduce its reliance on further external funding. The Directors
together with the group’s major shareholders have completed further convertible debt financing to help ensure the group
has additional headroom to meet its financial obligations over the next 12 months while maintaining core product
investment. Whilst there can be no guarantees, the directors have high confidence that the additional funding will be secured.

Despite the conservatism applied in the group’s financial forecasts and confidence over shareholders ongoing funding, it is
difficult to accurately evaluate all potential implications of Covid-19 on the group’s financial performance given the evolving
nature of the pandemic and its impact. To continue as a going concern in the event of further adverse variances to the current
prudent financial forecasts, the Directors have developed contingency plans to further optimise the group’s activities over
the shorter-term and to continue to effectively manage its expenditures and cash flows in the unlikely event that there is a
gap in the external investment that can be secured.

The Directors as noted above believe that the group and company will continue to operate as a going concern for the
foreseeable future and therefore it is appropriate to prepare the financial statements on a going concern basis. However,
failure of the group and company to obtain any further funding or take any other actions as noted above that may be required
in the next 12 months, this may prevent the company from being able to meet its financial obligations as they fall due. This
matter indicates that a material uncertainty exists that may cast significant doubt on the group and company'’s ability to
continue as a going concern and therefore its ability to realise its assets and discharge its liabilities in the normal course
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of business. These financial statements do not include the adjustments that would resuit if the company were unable to
continue as a going concern.

1.4. Cash flow statement

The company has taken advantage of the exemption conferred by the financial reporting standard and applicable law not to
prepare a cash flow statement for the parent company. A cashflow is prepared for the group. ’

1.5. Critical estimates and judgements

In preparing these financial statements, the directors have had to make the following judgements:

Property, plant and equipment (note 8)

Property, plant and equipment is depreciated over their useful lives taking into account residual values, where
appropriate. The actual lives of the assets and residual values are assessed annually and may vary depending on a
number of factors. In re-assessing asset lives, factors such as technological innovation, product life cycles and
maintenance programmes are taken into account. Residual value assessments consider issues such as future market
conditions, the remaining life of the asset and projected disposal values.

Capitalised development costs (note 7)

The distinction between research and development costs requires the use of management’s judgement, in that all
research expenditure is required to be expensed through the consolidated income statement. Further, as intangible
assets are only recognised from the development phase if and only if certain specific criteria are met (regarding
future economic benefits and reliability of measuring costs), management incorporate judgement in determining
whether the development expenditure meets these criteria. As the internal costs cannot be reliably measured, only
the external contractor costs are capitalised as intangible assets.

1.6. Revenue

Revenue represents amounts receivable for services rendered during the year, excluding value added tax. Revenue in respect
of consultancy services is recognised as the contract progresses by reference to the value of work performed. Revenue in
respect of ticket sales and deliveries is recognised on the date of sale.

Revenue from the sale of goods is recognised when the significant risks and rewards of ownership of the goods have passed
to the buyer, the amount of revenue can be measured reliably, it is probable that the economic benefits associated with the
transaction will flow to the entity and the costs incurred or to be incurred in respect of the transaction can be measured

reliably.

1.7. Cost of Sales

Inventories used, consumables and other direct expenses related to the sales of goods and services.

1.8. Intangible assets

Externally acquired intangible assets

Intangible assets acquired separately from a business are capitalised at cost. Intangible assets acquired as part of an
acquisition of a business are capitalised separately from goodwill if the fair value can be measured reliably on initial
recognition. Intangible assets acquired as part of an acquisition are not recognised where they arise from legal or other
contractual rights, and where there is no history of exchange transactions. Intangible assets, excluding development costs,
created within the business are not capitalised and expenditure is charged against profits in the year in which it is incurred.
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Development costs

In the research phase of an internal project it is not possible to demonstrate that the project will generate future economic
benefits and hence all expenditure on research shall be recognised as an expense when it is incurred. Intangible assets are
recognised from the development phase of a project if and only if certain specific criteria are met in order to demonstrate
the asset will generate probable future economic benefits and that its cost can be reliably measured.

Amortisation of intangible assets

Subsequent to initial recognition, intangible assets are stated at cost less accumulated amortisation and accumulated
impairment. Intangible assets are amortised on a straight line basis over their estimated useful life. The carrying value of
intangible assets is reviewed for impairment if events or changes in circumstances indicate the carrying valug may not be
recoverable. :

The useful economic lives of intangible assets are as follows:
Development costs S years
Other intangibles 5-10 years

As at 31 December 2019, certain costs for development were not available for use, hence no amortisation charge has been
recognised.

If there are indicators that the residual value or useful life of an intangible asset has changed since the most recent annual
reporting period previous estimates shall be reviewed and, if current expectations differ the residual value, amortisation
method or useful life shall be amended. Changes in the expected useful life or the expected pattern of consumption of benefit
shall be accounted for as a change in accounting estimate.

1.9. Property, plant and equipment

Property, plant and equipment are initially measured at cost and subsequently measured at cost or valuation, 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 basis:

Land and buildings Leasehold Over the remaining term of the lease
Plant and machinery 15%-33.3% on cost

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.

1.9 Investments in subsidiaries

In the company’s individual accounts, investments in subsidiaries are measured at cost less accumulated impairment. Where
merger relief is applicable, the cost of the investment in a subsidiary undertaking is measured at the nominal value of the
shares issued together with the fair value of any additional consideration paid.

1.10. Impairment of fixed assets

At each reporting end date, the company 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
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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.

Intangible assets with indefinite useful lives and intangible assets not yet available for use are tested for impairment annually,
and whenever there is an indication that the asset may be impaired.

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 is estimated to be less than its carrying amount, the carrying amount of the asset 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.

Recognised impairment losses are reversed if, and only if, the reasons for the impairment loss have ceased to apply. Where
an impairment loss subsequently reverses, the carrying amount of the asset is increased to the revised estimate of its
recoverable amount, but so that the increased carrying amount does not exceed the carrying amount that would have been
determined had no impairment loss been recognised for the asset prior years. A reversal of an impairment loss is recognised
immediately in profit or loss, unless the relevant asset is carried in at a revalued amount, in which case the reversal of the
impairment loss is treated as a revaluation increase.

1.10. Inventories

Inventories are stated at the lower of cost and net realisable value. Cost is determined using the Weighted Average Unit Cost
method. The cost of finished goods and work in progress comprises raw materials, direct labour, other direct costs and related
production overheads. It excludes borrowing costs. Net realisable value is the estimated selling price in the ordinary course
of business, less applicable incremental selling expenses.

1.11. Cash and cash equivalents

Cash and cash equivalents 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.

1.12.Financial Instruments

The company 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 in the company's statement of financial position when the company becomes party to
the contractual provisions of the instrument.

Financial assets and liabilities are offset and the net amounts presented in the financial statement 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.
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Basic financial assets

Basic financial assets, which include trade and other receivables 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 transaction is measured at
the present value of the future receipts discounted at a market rate of interest.

Other financial assets

Other financial assets, including investments in equity instruments which are not subsidiaries, associates or joint
ventures, 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 events 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 company 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.

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 company.
after deducting all of its liabilities.

Basic financial liabilities, including trade and other payables, bank loans, loans from fellow company companies and
preference shares 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.

Trade payables are obligations to pay for goods or services that have been acquired in the ordinary course of business
from suppliers. Accounts payable are classified as current liabilities if payment is due within one year or less. If not,
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they are presented as non-current liabilities. Trade payables are recognised initially at transaction price and
subsequently measured at amortised cost using the effective interest method.

Convertible Loan notes

Convertible Loan notes which are basic financial instruments are initially recorded at the present value of future
payments discounted at a market rate of interest for a similar loan. Subsequently, they are measured at amortised
cost using the effective interest method.

Other financial liabilities

Derivatives, including interest rate swaps and forward foreign exchange contracts, are not basic financial
instruments. Derivatives are initially recognised at fair value on the date a derivative contract is entered into and are
subsequently re-measured at their fair value. Changes in the fair value of derivatives are recognised in profit or loss
in finance costs or finance income as appropriate, unless hedge accounting is applied and the hedge is a cash flow
hedge.

Derecognition of financial liabilities
Financial liabilities are derecognised when the company's contractual obligations expire or are discharged or
cancelled.

1.13.Equity Instruments

Equity comprises the following: .

- Share capital represents the nominal value of equity shares;
- Profit and loss reserve represents retained profits and losses

1.14.Taxation

The tax expense represents the sum of the tax currently payable and deferred tax.

Current tax

The tax currently payable is based on taxable profit for the year. Taxable profit differs from net profit as reported in
the profit and loss account because it excludes items of income or expense that are taxable or deductible in other
years and it further excludes items that are never taxable or deductible. The company’s liability for current tax is
calculated using tax rates that have been enacted or substantively enacted by the reporting end date.

Deferred tax
Deferred tax liabilities are generally recognised for all timing differences and deferred tax assets are recognised to

- the extent that it is probable that they will be recovered against the reversal of deferred tax liabilities or other future

taxable profits. Such assets and liabilities are not recognised if the timing difference arises from goodwill or from the
initial recognition of other assets and liabilities in a transaction that affects neither the tax profit nor the accounting
profit.

The carrying amount of deferred tax assets is reviewed at each reporting end date and reduced to the extent that it
is no longer probable that sufficient taxable profits will be available to allow all or part of the asset to be recovered.
Deferred tax is calculated at the tax rates that are expected to apply in the period when the liability is settled, or the
asset is realised. Deferred tax is charged or credited in the profit and loss account, except when it relates to items
charged or credited directly to equity, in which case the deferred tax is also dealt with in equity. Deferred tax assets
and liabilities are offset when the company has a legally enforceable right to offset current tax assets and liabilities
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and the deferred tax assets and liabilities relate to taxes levied by the same tax authority.
1.15.Employee benefits
The costs of short-term employee benefits and retirement benefit schemes are recognised as a liability and an expense.

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.

1.16.Share-based payments

The fair value of equity-settled share-based payments to employees is determined at the date of grant and is expensed on a
straight-line basis over the vesting period based on the company’s estimate of shares or options that will eventually vest.

1.17.Leased assets

Where assets are financed by leasing agreements that give rights approximating to ownership (finance leases), the assets are
treated as if they had been purchased outright. The amount capitalised is the present value of the minimum lease payments
payable over the term of the lease. The corresponding leasing commitments are shown as amounts payable to the lessor.
Depreciation on the relevant assets is charged to profit or loss over the shorter of estimated useful economic life and the
term of the lease.

Lease payments are analysed between capital and interest components so that the interest element of the payment is
charged to profit or loss over the term of the lease and is calculated so that it represents a constant proportion of the balance
of capital repayments outstanding. The capital part reduces the amounts payable to the lessor.

All other leases are treated as operating leases. Their annual rentals are charged to profit or loss on a straight-line basis over
the term of the lease.

Where the company has a legal obligation, a dilapidations provision is created on inception of a lease. These provisions are a
best estimate of the cost required to return leased properties to their original condition upon termination of the lease. Where -
the obligation arises from ‘wear and tear’, the provision is accrued as the ‘wear and tear’ occurs.

1.18.Foreign Exchange

Company

Transactions in foreign currencies are initially recorded in the entity’s functional currency by applying the spot
exchange rate ruling at the date of the transaction. Monetary assets and liabilities denominated in foreign currencies
are retranslated at the rate of exchange ruling at the balance sheet date. All differences are taken to the profit and
loss account.

Group
Each entity in the group determines its own functional currency and items included in the financial statements of
each entity are measured using that functional currency.

The assets and liabilities of overseas subsidiary undertakings are translated into the presentational currency at the
rate of exchange ruling at the balance sheet date. Income and expenses for each statement of comprehensive
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income are translated at exchange rates at the dates of transaction. All resulting exchange differences are recognised
in other comprehensive income.

2. Revenue
2019 2018
£000 £'000
Revenue by geographical market
United States of America 6,200 4,131
Rest of World 2,470 1,846
Total revenue by geographical market 8,670 5,976
Revenue by operation
Recurring revenue - 7,528 5,189
Non-recurring development and deployment . 1,142 786
Total revenue by operation 8,670 5,976
3. Operating Loss
Operating loss for the year is stated after charging:
2019 2018
£000 £'000
Operating lease rental expenses 597 610
Depreciation and amortisation 198 139
Fees payable to the company's auditors for: )
Audit of the company's financial statements 38 34
Tax compliance and other non-audit services _ 41 29
4. Employees and Directors remuneration
2019 2018
# #
Average Employees
Directors 6 7
Other Employees 110 101
117 108
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Their aggregate remuneration comprised:

2019 2018
£000 £000
Employee remuneration
Wages and salaries 8,159 7,189
Social security costs 947 720
Pension costs 127 69
Other Benefits 155 137
9,388 8,116
Director remuneration
Wages and salaries 507 544
Social security costs 28 50
Pension costs 16 14
552 608
Total Staff Remuneration 9,940 8,725

Included under director remuneration are the emoluments of the highest paid director, which was £258k (2018: £286k)

5. Interest payable and similar expenses

2019 2018

£000 £'000
Interest payable on borrowings 258 282
Other bank charges 25 14
Total interest payable 283 296
6. Taxation

2019 2018

£'000 £'000
UK corporation tax (1,548) (1,331)
Foreign tax 21 5
Total Taxation Credit (1,527) (1,326)
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The tax assessed for the year is lower than the standard rate of corporation tax in the UK. The differences are explained
below.

2019 2018
£'000 £'000
Loss on ordinary activities before tax ) (6,035) (7,164)
Loss on ordinary activities at the standard rate of corporation tax in the (1,448) (1,611)
UK of 19% (2018 — 19.25%)
Effects of:
Fixed asset differences 4 8
Expenses not deductible for tax purposes 11 10
Foreign tax difference 19 5
Additional deduction for R&D expenditure (1,155) (985)
Surrender of tax losses for R&D credit refund 481 413
Adjustments in respect of prior periods (4) -
Deferred tax not recognised 565 813
Total Taxation Credit : (1,527) (2,051)

A deferred tax asset relating to trading losses carried forward of £16,024k (2018: £14,682k) has not been recognised in the
current or prior period, as there is not sufficient certainty of future profit making operations to demonstrate recoverability
of the asset.

7. Intangible Fixed Assets

Other Intangibles Development Total
£'000 costs £'000
£'000
Cost
As at 1 January 2019 7 179 185
Additions - 338 338

As at 31 December 2019 7 516 523

Amortisation and impairment
As at 1 January 2019 (7) - (7)
Amortisation charged for the year - - -

As at 31 December 2019 (7) - (7)
Carrying Amount
As at 31 December 2019 - 516 516

As at 31 December 2018 - 179 179
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8. Property, plant and equipment

Land and Build. Plant and Mach. Total
£'000 £000 £'000
Cost
As at 1 January 2019 261 527 . 788
Additions 51 141 192
As at 31 December 2019 312 668 979
Depreciation and impairment
As at 1 January 2019 (157) (369) (526)
Charge for the year . (61) (137) (198)
As at 31 December 2019 (217) (506) (723)
Carrying Amount
As at 31 December 2019 95 161 256
As at 31 December 2018 103 158 261
9. Inventories
2019 2018
£'000 £'000
Raw Materials and Consumables 87 -
Total inventories 87 -

The difference between purchase price or production cost of stocks and their replacement cost is not material. Stocks
recognised as an expense in the period were £nil (2018 - £nil)
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10. Trade and other receivables
2019 2018
£'000 £'000
Amounts due within one year
Trade receivables ©2,214 981
Other taxes and social security 1,549 1,331
Prepayments 509 441
Other receivables , 589 1,472
Total trade and other receivables within one year 4,860 2,894
Amounts due after one year
Other receivables 223 220
Total trade and other receivables after one year 223 220
11. Trade and other payables
2019 2018
£'000 £000
Trade Payables 2,870 1,477
Other Taxes and Social Security 467 212
Accruals and Deferred Income 2,319 1,566
Other Payables 141 72
Total trade and other payables 5,797 3,327
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12. Borrowings
2019 2018
£'000 £'000
Amounts due within one year
Liability component of convertible loan note - 3,147
Other borrowings ] 111 1,284
Total borrowings within one year 111 4,431
Amounts due within two to five years
Liability component of convertible loan note - 959
Other borrowings 3,636 84
Total borrowings after one year 3,636 1,043
Total borrowings 3,747 5,474

Amounts of £nil in respect of convertible loan notes issued in the year have been classified as equity (2018: £522k). The
capital value of the convertible loans notes as at 31 December 2019 was £nil (2018: £4,600k) and interest accrued in respect
of the loan notes was £nil (2018: £41k).

The terms of the loans are summarised and gross amounts repayable are outlined below:

Loan Repay- Rate Curr- 2019 2018
ment " ency £'000 £000
Date
Unsecured Loan 2019 10.5% GBP - 300
Secured Loan 2020 11% usb . 111 2,194
Secured Convertible Loan Notes 2019 - GBP - 3,500
Unsecured Convertible Loan Notes 2021 5% GBP - 1,100
Secured Loan Notes 2022 5.1% GBP 3,636 -
Total Gross borrowings 3,747 5,968
Unamortised transaction costs - (28)
Convertible loan notes treated as equity - (522)
Total borrowings 3,747 5,474
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13. Share capitat

All classes of share each rank pari passu in all respects, other than rights to distributions as outlined in the company’s Articles
of Association. The number of shares in issue are:

2019 2018
No’000 No’000

Number of shares in issue
Ordinary shares of 1p each 41 40
Ordinary A shares of 1p each 35 35
Ordinary B shares of 1p each 42 38
Ordinary C shares of 1p each 106 -
Total share capital 223 113
£000 £'000
Ordinary share capital issued and fully paid 2 1

On 3 April 2019 69,910 Ordinary C shares were issued at a price of £137.32 per share, raising £9,600k before transactions
fees. On the same day 8,141 Ordinary C shares were issued at a price of £116.72 per share for a total value of £950k, being a
part conversion of the 2021 Unsecured loan notes, see note 12.

On 11" April 2019 4,000 Ordinary B shares were issued for a total value of £nil.
On 2™ July 2019 1,400 Ordinary shares were issued to current and former employees as result of share option exercises.

On 23" December 2019 27,784 Ordinary C shares were issued at a price of £143.97 per share, raising £4,000k before
transactions fees.

The group in total for all transactions incurred £940k (2018: £36k) of costs for the issue of equity.

All classes of share each rank pari passu in all respects, other than rights to distributions as outlined in the company’s Articles
of Association.

14. Share-based payment transactions

The parent company operates a share options scheme for the employees of the company. The Directors believe that, since
share options are granted at fair market value there is no charge to be recognised in the profit and loss account, as required
under FRS 102.

15. Financial commitments, guarantees and contingent liabilities

Included in the accounts of Masabi LLC are loans totalling $147k (2018: $1,362k). Under the terms of the loans the borrowers

are listed jointly as Masabi LLC, Masabi Group Limited, and its other subsidiary companies Masabi Limited and Masabi US

Limited. The loans are repayable in instalments within 2 years. The amount repayable within one year is $147k (2018:

$1,254k). The loan is secured by fixed and floating charge over the assets of these companies. The repayment period is 36
. months, and the interest rate is 11% per annum.
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Included in the accounts of the parent company, Masabi Group Limited there are convertible loan notes with a nominal value
of £3,636k (2018: 3,500k). Under the terms of this loan a fixed and floating charge has been granted over the assets of the
Group undertakings, which includes Masabi Limited.

16. Operating Lease Commitments

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

2019 2018

£000 £'000

Within one year 464 474
Between two and five years 47 496
510 970

17. Post balance sheet events

The Group has experienced a reduction in its volume-based recurring revenues resulting from government mandated
restrictions on the movement of people due to the Covid-19 crisis. This is discussed in detail in the strategic report and going
concern note. '

The group on 22nd July 2020 raised £1,816k through the issue of a convertible loan note to a consortium of existing and
additional investors.

See also note 18 for detail on post year update on alleged patent infringement.

18. Contingent liabilities .
A claim for alleged patent infringement was filed in the District Court for the Eastern District of Texas in the United States of
America against the company in May 2016. A subsequent action was filed by the Directors with the United States Patent and
Trademark Office (USPTO), to contest validity of the claimant's parent patent. This is a common strategy in US patent litigation
known as an inter partes review. In December 2018, the Patent Trial and Appeal Board of the USPTO ruled that material
components of the claimant's subject parent patent were unpatentable. In February 2019, the patent infringement claim in
front of the District Court was dismissed with prejudice, and the claimant's subject patents were held to be invalid. The
claimant then initiated appeals of these decisions to the US Court of Appeals for the Federal Circuit (CAFC), which were both
dismissed on February 10th 2020, as the CAFC affirmed the previous judgements of both the USPTO and the District Court.
The claimant's right to further appeal is now exhausted, and the Company is free from any prospect of liability for damages
in relation to this matter.

The Directors believe that such patent infringement claims are part of the ordinary course of doing business in the United
States of America. As the above matter is now concluded, the Directors have determined that no provision is required in the
accounts for damages, as per the requirements of FRS 102 section 21 provisions and contingencies.

19. Related party transactions
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The company has taken advantage of the exemption under FRS102 Section 33. to not disclose transactions between members
of the company headed by Masabi Group Limited.

The group considers the directors to be those encompassing key management personnel, as they have the authority and
responsibility for planning, directing and controlling the activities of the group. Their remuneration is outlined in note 4.

20. Controlling party
There is no one ultimate controlling party.

21. Capital commitments
There were no capital commitments at 31 December 2019 or 31 December 2018.
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COMPANY BALANCE SHEET
Notes 2019 2018
£000 £'000
ASSETS b
Non-current assets
_Investments 10 10
' 10 10
Current assets
Trade and other receivables c 33,932 25,806
Cash at bank and in hand 4,012 -
37,944 25,806
Total assets 37,954 25,816
LIABILTIES
Current liabilities
Trade and other payables ' d 176 104
Borrowings e ) - 3,447
) 176 3,551
Non-current liabilities
Borrowings e 3,636 959
3,636 959
Total liabilities 3,812 4,510
Net assets 34,142 21,306
Called up share capital f 2 1
Share premium 36,506 22,893
Equity component of convertible instruments - 522
Profit and loss reserves (2,367) (2,109)
Total equity 34,142 21,307

The notes on the following pages are integral part of these financial statements. The directors of the company have elected
not to include a copy of the parent company profit and loss account within the financial statements. The loss for the year was
£258k (2016: £225k loss).

The financial statements were approved by the board of directors and authorised for issue on 3rd December 2020..
On behalf of the board

//2,6

B Zanghi
Company Registration No. 04260927 (England and Wales)
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COMPANY STATEMENT OF CHANGES IN EQUITY

/ Notes Share Share Equity  Profitand Total

capital premium part loss

Conv. reserves

Debt

£000 £000 £'000 £000 £000
Balance at 01 January 2018 1 21,419 - (1,884) 19,536
Loss for the year - - - (225) (225)
Total comprehensive loss for the year - - - - (2,109) 19,311
Issue of share capital - 1,474 - - 1,474

issue of convertible loan notes - - 522 -
Total Contributions recognised directly in . - 1,474 522 - 1,474

equity
Balance ended 31 December 2018 1 22,893 522 (2,109) 21,307
Loss for the year - - - (258) (258)
Total comprehensive loss for the year - - - (258) (258)
Issue of share capital 1 13,613 - - 13,614
Redemption of convertible loan notes - - (522) - (522)
Total Contributions recognised directly in 1 13,613 (522) - 13,092
equity

Balance ended 31 December 2019 ' 2 36,506 - (2,367) 34,141
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NOTES TO COMPANY ACCOUNTS

a. Accounting Policies

The accounting policies of the company are the same as those adopted by the group and are documented above. Any specific
policies relating to the company are referred to accordingly.

b. Investments

2019 2018
£000 £'000
Investments in subsidiary undertakings 10 10
Total investments ) 10 10

These financial statements are separate company financial statements for Masabi Group Limited.
Details of the company's subsidiaries at 31 December 2019 are as follows:

Name of Undertaking Country of Nature of business Shareholding % Held
Incorporation

Masabi Limited England & Wales Development of Ordinary 100%
Mobile Ticketing and
Fare Collection

Solutions
Masabi US Limited England & Wales Holding Company Ordinary 100%
Masabi LLC USA Sales and Ordinary 100%

maintenance of
mobile ticketing
solutions

Masabi Limited and Masabi US Limited is registered at 37 Bevenden Street, London, N1 6BH. Masabi LLC is registered at 1330
Avenue of the Americas, Suite 23A, New York NY 10019. ’
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¢. Trade and other receivables
2019 2018
£000 £'000
Amounts due within one year
Amounts due from group undertakings 33,929 25,755
Other receivables 3 52
Total trade and other receivables 33,932 25,806
d. Trade and other payables
2019 2018
£000 £000
Trade Payables 6 -
Amounts due to group undertakings - 3
Accruals and deferred Income 157 88
Other payables 13 13
Total trade and other payables 176 104
e. Borrowings
2019 2018
£'000 £000
Amounts due within one year
Liability component of convertible loan note - 3,147
Other borrowings - 300
Total borrowings within one year - 3,447
Amounts due within two to five years
Liability component of convertible loan note - 959
Other borrowings 3,636 -
Total borrowings after one year 3,636 959
Total borrowings 3,636 4,406

Amounts of £nil in respect of convertible loan notes issued in the year have been classified as equity (2018: £522k). The
capital value of the convertible loans notes as at 31 December 2019 was £nil (2018: £4,600k) and interest accrued in respect

of the loan notes was £nil (2018: £41k).
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The terms of the loans are summarised as follows:

Loan Repay- Rate Curr- 2019 2018
ment ency £'000 £'000
Date
Unsecured Loan ' 2019 10.5% GBP - 300
Secured Convertible Loan Notes 2019 - GBP - 3,500
Unsecured Convertible Loan Notes 2021 5% GBP - 1,100
Secured Loan Notes 2022 5.1% GBP 3,636 -
Total Gross borrowings 3,636 4,900
Unamortised transaction costs . - 28
Convertible loan notes treated as equity - (522)
Total borrowings 3,636 4,406

f. Share capital
The share capital for the company is summarised in note 12.

Page 38



