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Ndevor Systems Limited and Subsidiaries

Directors' report
For the financial year ended 31 December 2021

The directors present their annual report and the audited financial statements for the financial year ended 31
December 2021.

Principal activities

The principal activities of Ndevor Systems Limited (the 'Company’} and its subsidiaries {collectively known as the
'‘Group') are the development and sale of softwate for the hair and beauty industry and the provision of enline
booking systems for the hair and beauty industry.

Business review

Ndevor Systems Limited and Subsidiaries (the "Group") has increased munover from €16,581,037 in 2020 10
€21,480,564 in 2021. With the easing of Covid-19 restrictions, the business is expected to continue back to its good
growth path with its ongoing investment in new markets and platform reserach and development (R&D).

Results and dividends

The loss for the financial year, after taxaton, amounted to €4,377,900 (2020 - profit £664,547).

The directors do not recommend a payment of a dividend dursing the financial year.

Directors, secretary and their interests

In accordance with Section 329 of the Companies Act 2014, the directors’ secretary's shareholdings and the
movements therein during the financial year ended 31 December 2021 were as follows:

"A" Ordinary shares
of 1c each

31/12/21 1/1/21

James Myerscough (resigned 25 March 2022) - -
Ronan Perceval 36,365 36,365

Patrick Garvey (resigned 25 March 2022) 3,959 3,959
Olivia Leonard - -

Jonathan James Klahr - R
Janna Robert {appointed 13 May 2021) - -
Paolo Braguzzi (appointed 13 May 2021) - -

Company secretary
John Kennedy ' - -

40,324 40,324

Principal risks and uncertainties
The directors consider that the principal risks and uncertainties faced by the Group are in the following categories:
Economic

The Group is exposed to the risk of foreign exchange losses, increased interest rates and or inflation having an
adverse impact on served markets.
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Ndevor Systems Limited and Subsidiaries

Directors' report (continued)
For the financial year ended 31 December 2021

Principal risks and uncertainties {continued)

Competitor
The directors of the Group manage competition through close attention to market research, benchmarking with
competition, and recruitment of highly skilled professional staff.

Financial

The Group prepares regular cash flow forecass to review liquidity requirements, and has prepared detailed plans
covering the next 12 months of trading. The plan is updated on a regular basis as and when new information
becomes available. The directors have financial reporting procedures to manage credit, liquidity and other financial
risk.

Accounting records

The measures taken by the directors to ensure compliance with the requirements of Sections 281 to 285 of the
Companies Act 2014 with repard to the keeping of accounting records, are the employment of appropriately
qualified accounting personnel and the maintenance of computerised accounting systems. The Company's
accounting records are maintained at the Company's registered office at Anglesea Mills, 9 Anglesea Row, Off Little
Britain Screet, Dublin 7.

Events since the end of the financial year

In March 2022, the company raised $12,000,000 debt funding. There have been no other significant events
affecting the Group since the period end and the directors do not envisage any substantial changes to the nature of
the business in the foreseeable future.

Future developments

The directors do not envisage any substantial changes to the nature of the business.

Research and development activities

The Group invests each financial year in research and development of new products. The total expenditure during
the financial year was €5,021,370 (2020: €2,699,728) of which €nil was deferred to future periods.

Statement on relevant audit information

Each of the persons who are directors at the time when this Directors' report is approved has confirmed that:

. so far as the directors are aware, there is no relevant audit information of which the Company's and the
Group's auditor is unaware, and

. the directors have taken all the steps that ought to have been taken as a director in order to be aware of any
relevant audit information and to establish that the Company's and the Group's auditor is aware of that
information.

Auditor

The auditor, Grant Thornton, continues in office in accordance with section 383(2) of the Companies Act 2014.
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Ndevor Systems Limited and Subsidiaries

Directors' report (continued)
For the financial year ended 31 December 2021

This report was approved by the board and signed on its behalf.

................................................................................................

Jonathan James Klahr Ronan Perceval
Director Director

Date: 22 July 2022
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Ndevor Systems Limited and Subsidiaries

Directors' responsibilities statement
For the financial year ended 31 December 2021

The directors are responsible for preparing the Directors' report and the financial statements in accordance with
Irish law and regulatons.

Irish company law requires the directors to prepare the Group and Company financial statements for each financial
year. Under the law, the directors have elected to prepare the Group and Company financial statements in
accordance with the Companies Act 2014 and Financial Reporting Standard 102 The Financial Reporting Standard
applicable in the UK and Republic of Ireland'.

Under company law, the directors must not approve the Group and Company financial statements unless they are
satisfied that they give a true and fair view of the assets, liabilities and financial position of the Group as at the
financial year end date, of the profit or loss for that financial year and otherwise comply with the Companies Act
2014.

In preparing each of the Group and Company financial statements, the directors are required to:

. select suitable accounting policies and then apply them consistently;
. make judgments and accounting estimates that are reasonable and prudent;
. state whether the financial statements have been prepared in accordance with applicable accounting

standards, identify those standards, and note the effect and the reasons for any material departure from
those standards; and

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

The directors are responsible for ensuring that the Group keeps or causes to be kept adequate accounting records
which correctly explain and record the transactions of the Group and Company, enable at any time the assets,
liabilities, financial position and profit or loss of the Group to be determined with reasonable accuracy, enable
them to ensure that the financial statements and Directors' report comply with the Companies Act 2014 and enable
the financial statements to be audited. They are also responsible for safeguarding the assets of the Group and
hence for taking reasonable steps for the prevention and detection of fraud and other irregularities.

On behalf of the board

Jonathan James Klahr Ronan Perceval
Director Director

Date: 22 July 2022
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@ Grant Thornton

Independent auditor's report to the members of Ndevor
Systems Limited and Subsidiaries

Opinion

We have audited the financial statements of Ndevor Systems Limited (the 'Company’) and its subsidiaries (the
'group”), which comprise the Consolidated Statement of comprehensive income, the Consolidated and Company
Statements of financial position, the Consolidated and Company Statement of changes in equity, the Consolidated
Statement of cash flows for the financial year ended 31 December 2021, and the related notes to the financial
statements, including a summary of significant accounting policies.

The financial reporting framework that has been applied in the preparation of the financial statements is Irish law
and accounting standards issued by the Financial Reporting Council including FRS 102 ‘The Financial Reporting
Standard applicable in the UK and Republic of Ircland’ (Generally Accepted Accounting Practice in Ireland).

In our opinion, Ndevor Systems Limited's financial statements:

. give a true and fair view in accordance with Generally Accepted Accounting Practice in Ireland of the assets,
liabilities and financial position of the Group and the Company as at 31 December 2021 and of the Group
financial performance and cash flows for the financial year then ended; and

. have been properly prepared in accordance with the requirements of the Companies Act 2014
Basis for opinion

We conducted our audit in accordance with Internadonal Standards on Audiung (Ireland) (ISAs (Ireland)) and
applicable law. Our responsibilities under those standards are further described in the ‘Responsibilities of the
auditor for the audit of the financial statements’ section of our report. We are independent of the Group and
Company in accordance with the ethical requirements that are relevant to our audit of financial statements in
Ireland, namely the Lrish Auditing and Accounting Supervisory Authority (IAASA) Ethical Standard concerning the
integrity, objectivity and independence of the auditor, and the ethical pronouncements established by Chartered
Accountants Ireland, applicd as determined to be appropriate in the circumstances for the entity. We have fulfilled
our other ethical responsibilities in accordance with these requirements. We believe that the audit evidence we have
obtained is sufficient and appropriate to provide a basis for our opinion.

Conclusions relating to going concern

In auditing the financial statements, we have concluded that the directors' use of the going concern basis of
accounting in the preparation of the financial statements is appropnate.

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

Our responsibilities, and the responsibilides of the directors, with respect to going concern are described in the
relevant sections of this report. '
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@ GrantThornton

Independent auditor's report to the members of Ndevor
Systems Limited and Subsidiaries (continued)

Other information

Other information comprises information included in the annual report, other than the financial statements and
our auditor's report thereon, including the Directors’ report. The directors are responsible for the other
information. Qur opinion on the financial statements does not cover the information and, except to the extent
otherwise explicidy 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 maternally misstated. If we idenufy such materal
inconsistencies in the financial statements, we are required to determine whether there is 2 material misstatement in
the financial statements or a material misstatement of the other information. If, based on the work we have
performed, we conclude that there is a material misstatement of this other information, we are required to report
that fact.

We have nothing to report in this regard.

Matters on which we are required to report by the Companies Act 2014

. We have obtained all the information and explanations which we consider necessary for the purposes of our
aundit.

. In our opinion the accoundng records of the Group and the Company were sufficient to permit the
financial statements to be readily and properly audited.

. The financial statements are in agreement with the accounting records.

. In our opinion the information given in the Directors' Report is consistent with the financial statements.

Based solely on the work undertaken in the course of our audit, in our opinion, the Directors’ Report has
been prepared in accordance with the requirements of the Companies Act 2014.

Matters on which we are required to report by exception

Based on our knowledge and understanding of the Group and the Company and its environment obtained in the
course of the audit, we have not identified material misstatements in the Directors' Report.

Under the Companies Act 2014, we are required to report to you if, in our opinion, the disclosures of directors’

temuneration and transactions specified by sections 305 to 312 of the Act have not been made. We have no
exceptions to report arising from this responsibility.
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@ Grant Thornton

Independent auditor's report to the members of Ndevor
Systems Limited and Subsidiaries (continued)

Responsibilities of management and those charged with governance for the financial
statements

As explained more fully in the directors’ responsibilities statement, management is responsible for the preparation
of the financial statements which give a true and fair view in accordance with Generally Accepted Accounting
Practice in Ireland, including FRS102, and for such internal control as they determine necessary to enable the
preparation of financial staternents that are free from material misstatement, whether due to fraud or error.

In preparing the financial statements, management is responsible for asscssmg the Group and Company s ability to
continue as a gomg concern, disclosing, as applicable, matters related to going concern and using the going concern
basis of accounting unless the management either intends to liquidate the Group ot Company or to cease
operations, or has no realistic alternative but to do so.

Those charged with governance are responsible for overseeing the Group and Company's financial reporting
process.

Responsibilities of the auditor for the audit of the financial statements

The auditor's objectives are 1o obtain reasonable assurance about whether the financial statements as a whole are
free from material misstatement, whether due to fraud or error, and 10 issue an auditor’s report that includes our
opinion. Reasonable assurance is 2 high level of assurance, but is not a guarantee that an audit conducted in
accordance with ISAs (Ireland) will always detect a material misstatement when it exists. Misstatements can arise
from fraud or error and are considered material if, individually or in the aggregate, they could reasonably be
expected to influence the economic decisions of users taken on the basis of these financial statements.

As part of an audit in accordance with ISAs (Ircland), the auditor will exercise professional judgment and maintain
professional scepticism throughout the audit. They will also:

. Identify and assess the risks of material misstatemnent of the financial statements, whether due to fraud or
error, design and perform audit procedures responsive to those risks, and obtain audit evidence that is
sufficient and appropdate to provide a basis for our opinion. The risk of not detecting a material
nusstatement resulting from fraud is higher than for one resuiting from error, as fraud may involve
collusion, forgery, intentional omissions, misrepresentations, ot the override of internal control.

. Obtain an understanding of internal control relevant to the audit in order to design audit procedures that are
appropmate in the circumstances, but not for the purpose of expressing an opinion of the effectveness of
the Group and Company's internal control.

. Evaluate the appropriateness of accounting policies used and the reasonableness of accounting estimates
and related disclosures made by management.

. Conclude on the appropriateness of management's use of the going concern basis of accounting and, based

on the audit evidence obtained, whether a material uncertainty exists related to events or condidons that may

- cast significant doubt on the Group and Company's ability to continue 2s a going concern. If they conclude

that a material uncertainty exists, they ate required to draw attention in the auditor's report to the related

disclosures in the financial statements or, if such disclosures are inadequate, to modify their opinion. Their

conclusions are based on the audit evidence obtained up to the date of the auditor’s report. However, future
events or conditions may cause the Group and Company to cease to continue as a going concern.
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@ GrantThornton

Independent auditor's report to the members of Ndevor
Systems Limited and Subsidiaries (continued)

Responsibilities of the auditor for the audit of the financial statements (continued)

. Evaluate the overall presentation, structure and content of the financial statements, including the
disclosures, and whether the financial statements represent the underlying transactuons and events in a
manner that achicves a truc and fair view.

The auditor communicates with those charged with governance regarding, among other matters, the planned scope
and timing of the audit and significant audit findings, including any significant deficiencies in internal control that
may be identified during the audic.

Where the auditor is reporting on the zudit of a group, the auditor's responsibilities are to obtain sufficient
appropriate audit evidence regarding the financial information of the entites or business activities within the group
to express an opinion on the financial statements. The auditor is responsible for the direction, supervision and
performance of the audit, and the auditor remains solely responsible for the auditot’s opinion.

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 section 391 of the Companies
Act 2014, 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 2 body, for our audit work, for this report, or for the opinions we have
formed.

- I.J ./%//
Michael Shelley

for and on behalf of
Grant Thornton
Chartered Accountants &
Statutory Audit Firm
13-18 City Quay

Dublin 2

Ireland

Date: 22 July 2022
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Ndevor Systems Limited and Subsidiaries

Consolidated statement of comprehensive income

For the financial year ended 31 December 2021

Turnover

Cost of sales

Gross profit

Administrative expenses

Other operating income

Operating (loss)/profit

Interest payable and simlar expenses

{Loss)/profit before taxation
Tax on (loss)/profit

{Loss)/profit for the financiat year

Other comprehensive income

Foreign currency translation

Other comprehensive income for the financial year

Total comprehensive (loss)income for the financial year

(Loss)/profit for the financial year attributable to:

Owners of the parent Company

All amounts relate to continuing operations.

The notes on pages 17 to 38 form part of these financial statements.

2021 2019
Note € €
4 21,480,564 16,581,037
(2,827,660) (1,874,104)
18,652,904 14,706,933
(24,026,113)  (15,348,500)
5 1,132,394 1,373,746
6 (4,240,315) 732,179
10 (45,885) {36,216)
(4,286,200) 695,963
11 (91,700) (31,416)
(4,377,900) 664,547
13,656 1,603
13,656 1,603
(4,364,244) 666,150
664,547

(4,377,900)
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Ndevor Systems Limited and Subsidiaries

Consolidated statement of financial position
As at 31 December 2021

2021
Note €
Fixed assets
Intangible assets 12 8,709,032
Tangible assets 13 386,245
9,095,277
Current assets
Debtors: amounts falling due within one year 15 1,809,932
Cash at bank and in hand 16 8,716,701
10,526,633
Current liabilities
Creditors: amounts falling due within one year 17 {3,715,313)
Net current assets . 6,811,320
Total assets less current liabilities 15,906,597
Creditors: amounts falling due after more
than one year 19 (800,000)
Net assets 15,106,597
Capital and reserves
Called up share capital 21 1,617
Share premium account 22 21,244,814
Share-based reserve 22 660,505
Accumulated losses 22 (6,800,339)
Shareholders’ funds 15,106,597

The financial statements were approved and authorised for issue by the board on .

................................................

Jonathan James Klahr
Director

Ronan Perceval
Director

The notes on pages 17 to 38 form part of these financial statements.

1,070,982
8,657,651

9,728,633

(4,450,668)

2020

59,997
370,282

430,279

5,277,965

5,708,244

(1,862,860)

3,845,384

1,443
6,280,036

(2,436,095)

3,845,384
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Ndevor Systems Limited and Subsidiaries

Company statement of financial position

As at 31 December 2021

Fixed assets

Intangible assets
Tangible assets

Financial assets

Current assets

Debtors: amounts falling due within one year
Cash at bank and in hand

Current liabilities

Creditors: amounts falling due within one year

Net current assets

Total assets less current liabilities

Creditors: amounts falling due after more
than one year

Net assets

Capital and reserves

Called up share capiral
Share premium account
Share-based reserve

Accumulated losses

Shareholders’ funds

Note

12
13
14

15
16

19

21
22
22

2021

8,709,032
354,973
105,352

9,169,357

3,326,541
5,658,150

8,984,691

(3,012,253)

5,972,438

15,141,795

(800,000)

14,341,795

1,617
21,154,814
660,505

(7,475,141)

14,341,795

2020

59,997
352,039
35,080

447,116

1,592,023

7,232,188

8,824,211

(3,975,071)

4,849,140
3,296,256

(1,633,459)
3,662,797

1,443
6,190,036

(2,528,682)
3,662,797

The Company has taken advantage of the exemption allowed under section 304 of the Companies Act 2014 and
has not presented its own Statement of comprehensive income in these financial statement. The Company's loss
for the year is €4,946,459 (2020: income €671,394).

The financial statements were approved and authorised for issue by the board:

Jonathan James Klahr
Director

Date: 22 Juiy 2022

The notes on pages 17 to 38 form part of these financial statements.

................................................

Ronan Petceval
Director
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Ndevor Systems Limited and Subsidiaries

Consolidated statement of changes in equity
For the financial year ended 31 December 2021

Equiry
attributable
Called up Share  Share to owners of
share premium  based Accumulated parent Total
capital account reserve losses  Company equity
€ € € € € €
At 1 January 2021 1,443 6,280,036 - (2,436,095 3,845,384 3,845,384
Comprehensive
(loss)/income for the
financial year
Loss for the financial year - - - (4,377,900) (4,377,900) {4,377,900)
Foreign cutrency translation - - - 13,656 13,656 13,656
Contributions by owners
Shares 1ssued during the
financial year (Note 21) 174 14,964,778 - - 14,964,952 14,964,952
Share-based payment (Note 23) - - 660,505 - 660,505 660,505
At 31 December 2021 1,617 21,244,814 660,505 (6,800,339) 15,106,597 15,106,597
Consolidated statement of changes in equity
For the financial year ended 31 December 2020
Equity
attributable
Share to owners of
Called up premium  Accumulated patent
share capital account losses Company Total equiry
€ € € € €
At 1 January 2020 1,443 6,280,036 (3,102,245) 3,179,234 3,179,234
Comprehensive income for the
financial year
Income for the financial year - - 664,547 664,547 664,547
Foreign currency translation - - 1,603 1,603 1,603
At 31 December 2020 1,443 6,280,036 (2,436,095) 3,845,384 3,845,384

The notes on pages 17 to 38 form part of these financial statements.
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Ndevor Systems Limited and Subsidiaries

Company statement of changes in equity

For the financial year ended 31 December 2021

Share
Called up premium Share-based Accumulated
share capital account reserve losses Total equity
€ € € € €
At 1 January 2021 1,443 6,190,036 - (2,528,682) 3,662,797
Comprehensive loss for the
financial year
Loss for the financial year - - - (4,946,459)  (4,946,459)
Contributions to owners
Shares 1ssued during the financial
year 174 14,964,778 - - 14,964,952
Share-based payment (Note 23) - - 660,505 - 660,505
At 31 December 2021 1,617 21,154,814 660,505 (7,475,141) 14,341,795
Company statement of changes in equity
For the financial yeat ended 31 December 2020
Share
Called up premium Accumulated
share capital account losses Total equirty
€ € € €
At 1 January 2020 1,443 6,190,036 {3,200,076) 2,991,403
Comprehensive income for the financial year
Income for the financial year - - 671,394 671,394
At 31 December 2020 1,443 6,190,036 {2,528,682) 3,662,797

The notes on pages 17 to 38 form part of these financial statements.
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Ndevor Systems Limited and Subsidiaries

Consolidated statement of cash flows
For the financial year ended 31 December 2021

Cash flows from operating activities

Profit/{loss) before tax for the financial year

Adjustments for:

Amorusanon of intangible assets
Depreciation of tangible fixed assets
(Gain)/loss on disposal of tangible assets
Share-based expense

Write-off of bank loan

Interest expense

Taxation charge

Decrease in stocks

(Increase)/decrease in debtors
{Decrease)/increase in creditors

Corporation tax paid

Net cash generated from/{used in) operating activities

Cash flows from investing activities

Purchase of intangible fixed assets
Purchase of tangible fixed assets

Sale of tangible fixed assets
Net cash used in investing activities

Cash flows from financing activities

Issue of preference shares
Loans obtained during the period
Repayment of loans

Intezest paid
Net cash from financing activities

Net increase in cash and cash equivalents

2021 2020
€ €
(4,286,200) 695,963
1,258,434 30,218
210,736 218,988
(10,775) 64,568
660,505 -
(248,831) .
45,885 36,216
91,700 31,416
- 76,404
(1,294,720) 1,088,873
(282,412) 812907
(52,418) (31,416)
(3,908,096) 3,024,137
(9,351,699) -
(246,022) (245,875)
30,098 44,955
(9,567,623) (200,920)
14,964,952 .
- 2,529,401
(1,397,954) (95,527)
(45,885) (30,000)
13,521,113 2,403,874
45394 5,227,091
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Ndevor Systems Limited and Subsidiaries

Consolidated statement of cash flows (continued)
For the financial year ended 31 December 2021

Cash and cash equivalents at beginning of financial year

Effects of forex

Cash and cash equivalents at the end of financial year

Cash and cash equivalents at the end of financial year comprise:

Cash at bank and in hand

2021 2020

€ €
8,657,651  3,428957
13,656 1,603
8,716,701 8,657,651
8,716,701 8,657,651

Non-cash ttansaction

In 2021, portion of the Group’s acquisition of Intangible assets was financed through an applicaton of outstanding
receivable amounting to €555,770. This is reflected in the increase in debtors balance in 2021 shown above.

The notes on pages 17 to 38 form part of these financial statements.
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Ndevor Systems Limited and Subsidiaries

Consolidated analysis of net debt
For the financial year ended 31 December 2021

At31
At 1 January Repayment Write-off of December
2021 Cash flows on loans bank loan 2021
€ € € € €
Cash at bank and in hand 8,657,651 59,050 - - 8,716,701
Debt due within 1 year (583,925) - 335,094 248,831 -
Debt due after 1 year {1,862,860) - 1,062,860 - (800,000)
6,210,866 59,050 1,397,954 248,831 7,916,701

The notes on pages 17 to 38 form part of these financial statements.
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Ndevor Systems Limited and Subsidiaries

Notes to the financial statements
For the financial year ended 31 December 2021

1.

General information

Ndevor Systems Limited (the 'Company') is a company limited by shares and registered in the Republic of
Ireland. Its registered office is Anglesea Mills, 9 Anglesea Row, Off Little Britain Street, Dublin 7. The
Company is tax resident in the Republic of Ireland.

The prncipal activides of the Company and its subsidiaries {collectively known as the 'Group') are the
development and sale of software for the hair and beauty industry and the provision of online booking
systems for the hair and beauty industry.

Accounting policies

2.1

2.2

2.3

Basis of preparation of financial statements

The financial statements have been prepared in accordance with Financial Reporting Standard 102, the
Financial Reporting Standard applicable in  the UK and the Republic of Ireland and Irish statute
comprising of the Companies Act 2014,

The preparation of financial statements in compliance with FRS 102 requires the use of certain critical
accounting estimates. It also requires Group management to exercise judgment in applying the Group's
accounting policies {see note 3).

The Company has taken advantage of the exemption allowed under section 304 of the Companies Act
2014 and has not presented its own Statement of comprehensive income in these financial statements.

The financial statements are presented in Euro (€), which is also the Company's functional cuzrency.
The following prncipal accounting policies have been applied:
Basis of consolidation

The consolidated financial statements present the cesults of the Company and its own subsidiaries ("the
Group"} as if they form a single entity. Intercompany transactions and balances betwcen group
companies are therefore eliminated in full.

A subsidiary is an entity controlled by the Group, ie. the Group is exposed, or has rights, to varable
returns from its involvement with the entity and has the ability to affect those returns through its
current ability to direct the entity’s relevant activities.

The existence and effect of substantive potental voting rights that the Group has the practical ability to
exercise are considered when assessing whether the Group controls another entity.

The consolidated financial statements incorporate the results of business combinations using the
purchase method. In the Statement of financial posidon, the acquiree's identifiable assets, liabilities and
contingent liabilites are initially recognised at their fair values at the acquisiion date. The results of
acquired operations are included in the Consolidated statement of comprehensive income from the
date on which control is obtained. They are deconsolidated from the date control ceases.

Going concern
After reviewing the companies forecasts and projections, the directors have a reasonable expectation

that the Group has adequate resources to continue in operational existence for the foreseeable future.
The Group therefore continues to adopt the going concern basis in preparing its financial statements.
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Ndevor Systems Limited and Subsidiaries

Notes to the financial statements
For the financial year ended 31 December 2021

2. Accounting policies (continued)

2.4 Foreign currency translation

2.5

2.6

2.7

Functional and presentation currency
The Group's functional and presentational currency is Euros.
Transactions and balances

Foreign currency tansactions are translated into the functional currency using the spot exchange rates
at the dates of the transactions.

At each period end foreign curtency monetary items are translated using the closing rate. Non-
mornetary items measured at historical cost are translated using the exchange rate at the date of the
transaction and non-monetary items measured at fair value are measured using the exchange rate when
fair valuc was determined.

Foreign exchange gains and losses resulting from the sertdement of transactions and from the
translation at period-end exchange rates of monetary assets and liabilities denominated in foreign
currencies are recognised in the Consolidated Statement of comprehensive income except when
deferred in other comprehensive income as qualifying cash flow hedges.

On consolidation, the results of overseas operations are translated into Euros at rates approximating to
those ruling when the transactions took place. All assets and liabilities of overseas operations are
translated at the rate ruling ac the reporting date. Exchange differences arising on translating the
opening net assets at opening rate and the results of overseas operations at actual rate are recognised in
other comprehensive income.

Revenue

Revenue is recognised to the extent that it is probable that the economic benefits will flow to the
Group and the revenue can be reliably measured. Revenue is measured as the fair value of the
consideration received or receivable, excluding discounts, rebates, value added tax and other sales taxes.
The following criteria must also be met before revenue is recognised:

The following are the conditions for the tecognition of income:

—  Setup fees are recognised on completion of installation; and
— Recurring revenues are recognised on a monthly basis.

Operating leases: the Group as lessee

Rentals paid under operating leases are charged to profit or loss on a straight-line basis over the lease
term. )

Research and development

In the research phase of an internal project it 1s not possible to demonstrate that the project will
generate furure 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. The capitalised development costs
are subsequently amortised on a straight line basis over their useful economic lives, which range from 3
to 6 years.
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Ndevor Systems Limited and Subsidiaries

Notes to the financial statements
For the financial year ended 31 December 2021

2,

Accounting policies (continued)

2.7

2.8

2.9

Research and development (continued)

If it is not possible to distinguish between the research phase and the development phase of an internal
project, the expenditure 1s treated as if it were all incurred in the research phase only.

Government grants

Grants are accounted under the accruals model as permitted by FRS 102, Grants relating to
expenditure on tangible fixed assets are credited to the Consolidated Statement of comprehensive
income at the same rate as the depreciation on the assets to which the grant relates. The deferred
element of grants is included in creditors as deferred income.

Grants of a revenue nature are recognised in the Consolidated statement of comprehensive income in
the same pericd as the related expenditure.

Finance costs

Finance costs are charged to the Consolidated Statement of comprehensive income over the term of
the debt using the effective interest method so that the amount charged is at a constant rate on the
carrying amount. Issue costs are imtially recogmsed as a reduction in the proceeds of the associated
capital instrument.

2.10 Pensions

Defined contribution pension plan

The Group operates a defined contribution plan for its employees. A defined contribution plan is a
pension plan under which the Group pays fixed contrbutions into a separate entity. Once the
contributions have been paid the Group has no further payment obligations.

The contributions are recognised as an expense in the Consolidated Statement of comprehensive
income when they fall due. Amounts not paid are shown in accruals as a liability in the Statement of
financial position. The assets of the plan are held separately from the Group in independently
administered funds.

2.11 Taxation

Tax is recognised in profit or loss except that a charge attsibutable to an item of income and expense
recognised as other comprehensive income or to an item recognised directly in equity is also recognised
in other comprehensive income or directly in equity respectively.

The current income tax charge is calculated on the basis of tax rates and laws that have been enacted or
substantively enacted by the reporting date in the countries where the Company and the Group operate
and generate income.

Deferred tax balances are recognised in respect of 2ll timing differences that have originated but not
reversed by the reporting date, except that:

. The recognition of deferred tax assets is limited to the extent that it is probable that they will be
recovered against the reversal of deferred tax liabilides or other future taxable profits; and

. Any deferred tax balances are reversed if and when ail conditions for retaining associated tax
allowances have been met.
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Ndevor Systems Limited and Subsidiaries

Notes to the financial statements
For the financial year ended 31 December 2021

2,

Accounting policies (continued)

2.11 Taxation (continued)

Deferred tax balances are not recognised in respect of permanent differences except in respect of
business combinations, when deferred tax is recognised on the differences between the Ffair values of
assets acquired and the future tax deductions available for them and the differences between the fair
values of liabilites acquired and the amount that will be assessed for tax. Deferred tax is determined
using tax rates and laws that have been enacted or substantively enacted by the reporting date.

Deferred tax balances are recognised in respect of all dming differences that have originated but not
reversed by the Statement of financial position date, except that:

2.12 Cumulative redeemable preference shares

Preference shares that are redeemable on a speafic date or at the opuon of the shareholder are
classified as financial liabilities and are presented in creditors due after more than one financial year.
The dividends on these preference shares are recognised in the income statement as interest expense.

2.13 Intangible assets

Intangible assets are initially recognised at cost. After recognition, under the cost model, intangible
assets are measured at cost less any accumulated amortisation and any accumulated impairment losses.
Software development costs are recognised as an intangible asset when all of the following criteria are
demonstrated:

The technical feasibility of completing the software so that it will be available for use or sale.

* The intention to complete the software and use or sell it.

e The ability to use the software or to sell it.

¢ How the software will generate probable future economic benefits.

¢ The availability of adequate technical, financial and other resources to complete the development
and to use or sell the software.

¢  The ability to measure reliably the expenditure attributable to the software during ir development.

Amortisation is charged so as to allocate the cost of intangibles less their residual values over their
estmated useful lives, using the straight-line method. The intangible assets are amortised over the
following useful economic lives:

s Software development costs - 10 financial years
¢  Client base - 5 financial years
¢ US revenue stream acquistion - 4 financial years

All intangible assets are considered to have a finite useful life.

Since 2011, software development costs have not been capitalised. This policy is reviewed on an
annual basis. -
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Ndevor Systems Limited and Subsidiaries

Notes to the financial statements
For the financial year ended 31 December 2021

2.

Accounting policies (continued)

2.14 Tangible fixed assets

Tangible fixed assets under the cost model are stated at historical cost less accumulated depreciation
and any accumulated impairment losses. Historical cost includes expenditure that is direcdy attributable
to bringing the asset to the location and condition necessary for it to be capable of operating in the
manner intended by management.

The Group adds to the carrying amount of an item of fixed assets the cost of replacing part of such an
item when that cost is incurred, if the replacement part is expected to provide incremental future
benefits to the Group. The carrying amount of the replaced part is derecognised. Repairs and
maintenance are charged 1o profit or loss during the period in which they are incurred.

Depreciation is charged so as to allocate the cost of assets less their residual value over their estimated
useful lives, using the straight-line method.

The estimated useful lives range as follows:

Leaschold improvements - 5 financial years
Motor vehicles - 5 financial years
Fixtures, fittings and equipment - 3 financial years
Purchased Software - 5 financial years
Computer equipment - 3 years

The assets' residual values, useful lives and depreciaton methods are reviewed, and adjusted
prospectively if appropriate, or if there is an indication of a significant change since the last reporting
date.

Gains and losses on disposals are determined by comparing the proceeds with the carrying amount and
are recognised in profit or loss.

2.15 Valuation of investments

Investments in subsidiaries are measured at cost less accumulated impairment.

2.16 Financial assets

Financial assets, including investments in subsidiary undertakings are shown at cost less provisions for
impairment in value.

Investments intended to be held for the long term are classified as fixed financial assets. Investments
not intended to be held for the long term are classified as investments in current assets.

Income from financial asscts, together with any related withholding tax, is recognised in the income
statement 1n the financial year in which it is receivable.

2.17 Impairment of assets

At each reporting date all fixed assets are reviewed to determine whether there is any indication that
those assets have suffered an impairment loss. If there is an indication of possible impairment, the
recoverable amount of any affected asset is estimated and compared with its carrying amount. If
esumated recoverable amount is lower, the carrying amount is reduced to its estimated recoverable
amount, and an impaiment loss is recognised immediately in Consolidated Statement of
comprehensive income.
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Ndevor Systems Limited and Subsidiaries

Notes to the financial statements
For the financial year ended 31 December 2021

2.

Accounting policies (continued)
2.17 Impairment of assets (continued)

If an impairment loss subsequently reverses, the carry amount of the asset is increased to the revised
estimate of its recoverable amount, but not in excess of the amount that would have been determined
had no impairment loss been recognised for the asset in prior financial years. A reversal of an
impairment loss is recognised immediately in Consolidated Statement of comprehensive income.

2.18 Debtors

Short term debtors are measured at transaction price, less any impairment. Loans receivable are
measured initally at fair value, inclusive of transaction costs, and are measured subsequently at
amortised cost using the effective interest method, less any impaicment.

2.19 Cash and cash equivalents

Cash is represented by cash in hand and deposits with financial institutions repayable withour penalty
on notice of not more than 24 hours. Cash equivalents are highly liquid investments that mature in no
more than three months from the date of acquisition and that are readily convertible to known
amounts of cash with insignificant risk of change in value.

In the Consolidated statement of cash flows, cash and cash equivalents are shown net of bank
overdrafts that are repayable on demand and form an integral part of the Group's cash management.

2.20 Creditors

Short term creditors are measured at the transactuon price. Other financial hiabiliues, including bank
loans, are measured initially at fair value, inclusive of transaction costs, and are measured subsequently
at amortised cost using the effective interest method

2.21 Financial instruments

The Group only enters into basic financial instrument transactions that result in the recognition of
financial assets and liabilities like trade and other debtors and creditors, loans from banks and other
third partics, loans to related parties and investments in ordinary shares.

Debt instruments (other than those wholly repayable or receivable within one year), including loans and
other accounts receivable and payable, are initially measured at present value of the future cash flows
and subsequently at amortised cost using the effective interest method. Debt instruments that are
payable or receivable within one year, typically trade debtors and creditors, are measured, initially and
subsequently, at the undiscounted amount of the cash or other consideration expected to be paid or
received. However, if the arrangements of a short-term insorument constitute a financing transaction,
like the payment of a trade debt deferred beyond normal business terms or in case of an out-right
short-term loan that is not at market rate, the financial asset or liability is measured, initially at the
present value of future cash flows discounted at a market rate of interest for a similar debt instrument
and subsequently at amortised cost, unless 1t qualifies as a loan from a director in the case of a small
company, or a public benefit entity concessionary loan.

Financial assets that are measured at cost and amortised cost arc assessed at the end of each reporting

period for objective evidence of impairment. If objective evidence of impairment is found, an
impairment loss is recognised in the Consolidated statement of comprehensive income.
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Ndevor Systems Limited and Subsidiaries

Notes to the financial statements
For the financial year ended 31 December 2021

2,

Accounting policies (continued)

2.21 Financial instruments {continued)

For financial assets measured at amortised cost, the impairment loss is measured as the difference
between an asset's carrying amount and the present value of estimated cash flows discounted at the
asset's original effective interest rate. If a financial asset has a variable interest rate, the discount rate for
measuring any impairment loss is the current effective interest rate determined under the contract.

For financial assets measured at cost less impairment, the impairment loss is measured as the difference
between an asset's carrying amount and best estimate of the recoverable amount, which is an
approximation of the amount that the Group would receive for the asset if it were to be sold at the
reporting date,

2,22 Share-based payments

The Group operates equity-settled share-based remuneration plans, whete share options of the parent
company are granted to certain employees. None of the Group’s plans are cash-settled.

Where share options are awarded to employees, the fair value of the options at the date of grant is
charged to profit or loss over the vesting period. All share-based remuneration is ultimately recognised
as an expense in profit or loss with a corresponding credit to share-based reserve. If vesting periods or
other vesting conditions apply, the expense is allocated over the vesting period, based on the best
available esimate of the number of share optuons expected to vest.

Non-market vesting conditions are taken into account by adjusting the number of equity instruments
expected to vest at each Statement of financial position date so that, uldmately, the cumulatve amount
recognised over the vesting period is based on the number of options that eventually vest. Market
vesting condirions are factored into the fair value of the options granted. The cumulative expense is not
adjusted for failure to achieve a market vesting condition.

Where the terms and conditions of options are modified before they vest, the increase in the fair value
of the options, measured immediately before and after the modification, is also charged to profit or loss

over the remaining vesting period.

Where equity instruments are granted to persons other than employees, profit or loss is charged with

- fair value of goods and services received.

Upon exercise of share options, the proceeds received, net of any directly attributable transaction costs,
are allocated to share capital up to the nominal (or par) value of the shares issued with any excess being
recorded as share premium.
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Ndevor Systems Limited and Subsidiaries

Notes to the financial statements
Far the financial year ended 31 December 2021

3.

Judgments in applying accounting policies and key sources of estimation uncertainty

The preparation of the financial statements requires management to make judgments and estimates that
affect the reported amounts of assets and lLabiliies at the date of financial statement and the reported
amount of income and expenses durnng the reporting period. Management evaluates its judgments on an
ongoing basis. The following judgment and estimates is considered important to the portrayal of the Group
and Company’s financial condition.

Provision for impairment of financial and intangible assets

Determining whether the carrying value of financial and intangible assets have been impaired requires an
estimation of the value in use of the financial and intangible assets. The directors are satisfied that the
carrying value of the financial and intangible assets are at least equal to their realisable amount and therefore
unimpaired.

Useful lives of intangible asscts

Intangible assets are amortised over their useful lives taking into account, where appropriate, residual values,
Assessment of useful lives and residual values are performed annually, taking into account factors such as
technological innovation, market information and management considerations. In assessing the residual
value of an asset, its remaining life, projected disposal value and future market conditions are taken into

account.

Useful lives of depreciable assets

The annual depreciation charge depends primarily on the esumated lives of each type of asset and, in certain
circumstances, estimates of fair values and residual values. The directors annually review those asset lives
and adjust them as nccessary to reflect current thinking on remaining lives in light of technological change,
properties economic utilisation and physical condition of the assets concerned.

Allowance for doubtful trade receivables and amounts owed by group undertakings

The Group estmates the allowance for doubtful trade receivables and amounts owed by group undertakmgs
based on assessment of specific accounts where the Company has objective evidence comptising default in
payment terms or significant financial difficulty that certain customers are unable to meet their financial
obligations. In these cases, judgment used was based on the best available facts and circumstances.

Carrying value of investments in subsidiaries

Determining whether the carrying value of investments has been impaired requires an estimation of the
value in use if the investment in subsidiaries and joint venture vehicles. The value 1n use calculation requires
the directors to estimate the future cash flows expected to arrive from these vehicles and a suitable discount
rate in order to calculate present value. After reviewing these calculations, the directors are satisfied that a
net impairment cost of €Nil {2020: €Nil) should be recognised.

Turnover

The Group's turnover is in respect of its principal activity of development and sale of software and the
provision of online booking systems for the hair and beauty industry. Turtnover is generated in Ireland, UK,
US, Australia and Germany, the analysis of which is presented below:

2021 2020

€ €

Ireland and UK 13,175,096 11,753,610
UsSA 5,601,857 2,996,551
Germany 1,669,806 1,190,760
Australia 1,033,805 640,117

21,480,564 16,581,038
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Ndevor Systems Limited and Subsidiaries

Notes to the financial statements
For the financial year ended 31 December 2021

5.

6.

Other operating income

Other income

R&D tax credit
Government grants
Wages subsidy
Write-off of bank loan

Operating (loss)/profit

The operating profit/(loss) is stated after charging/{crediting):

Depreciation of tangible fixed assets

Operating lease rentals

Amortisation of intangible assets, including goadwill
Directors' remuneration

Auditor's fee

Exchange differences

Direcrors' pension

Defined contribution pension cost

2021 2020

€ €

- 636
184,121 127,985

- 533,915
699,942 711,210

248,831 ;

1,132,894 1,373,746
2021 2020

€ €

210,736 218,988
332,869 360,449
1,258,434 30,218
223,459 162,328
41,000 32,500
13,981 (160,336)
25,029 25,000
247,706 152,309
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Ndevor Systems Limited and Subsidiaries

Notes to the financial statements
For the financial year ended 31 December 2021

7. Employees
Staff costs, including directors’ remuneration, were as follows:
2021 2020
€ €
Wages and salaries 12,695,930 8,932,497
Social insurance costs 1,344,724 860,806
Cost of defined contrbution scheme 247,706 152,309
14,288,360 9,945,612
The average monthly number of employees, including the directors, during the financial year was as follows:
2021 2020
No. No.
Administeation 40 32
Operations and support 63 43
Development 67 38
Sales 58 55
228 168
8. Directors’ remuneration
2021 2020
€ €
Directors' emoluments 223,459 162,328
Directors' pension 25,029 25,000
248,488 187,328
Key management personnel
All directors who have authority and responsibility for planning, directing and controlling the activities of
the Group are considered to be key management personnel. Total remuneration in respect of these
individuals is as above.
9.

Pension contributions

The Group operates a defined contribution pension scheme that covers substantially all the employees of
the Group. The assets of the scheme are vested in independent trustees for the sole benefit of those
employees. The pension charge represents contributions due from the Group and amounted to €247,706

(2020: €152,309). An accrual arose at year-end amounting to €55,247 (2020: €10,329).

Page 26



Ndevor Systems Limited and Subsidiaries

Notes to the financial statements
For the financial year ended 31 December 2021

10.

11.

Interest payable and similar expenses

2021 2020
€ €
Bank loan interest payable 45,885 36,216
Taxation
2021 2020
€ €
Corporation tax
Current tax on profit (loss) for the financial year 91,700 31,416
Taxation on profit on ordinary activities 91,700 31,416

Factors affecting tax charge for the financial year

The rax assessed for the financial year is higher than (2020: lower than) the profit/(loss) for the financial year
mulaplied by the standard rate of corporaton tax in Ireland of 12.5% (2020 - 12.5%). The differences are

explained below:

2021 2020
€ €
{Loss)/profit on ordinary activities before tax (4,286,200) 695,963
{(Loss)/profit on ordinary activities multiplied by standard rate of corporation
tax in Ireland of 12.5% (2020 - 12.5%) (535,775) 86,995
Effects of:
Expenses not deductible for tax purposes 142,847 74,060
Provision tax adjustment 6,777 333
Other deductions (25,389) (84,264)
Unrelieved tax losses carried forward 535,789 (76,866)
Permanent differences (32,549) 31,158
Total tax charge for the financial year 91,700 31,416

Factors that may affect future tax charges
There were no factors that may affect future tax charges.

No deferred tax asset has been recognised as future profits are not virtually certain.
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Ndevor Systems Limited and Subsidiaries

Notes to the financial statements

For the financial year ended 31 December 2021

12.

Intangible assets

Group

Cost
At 1 January 2021
Additons

At 31 December 2021
Amortisation

At 1 January 2021
Charge for the financial year

At 31 December 2021

Net book value

At 31 December 2021

At 31 December 2020

US revenue

Development stream
expenditure  acquisition Client base Total
€ € € €
574,086 - 100,000 674,086
- 9,907,469 - 9,907,469
574,086 9,907,469 100,000 10,581,555
574,086 - 40,003 614,089
- 1,238,434 20,000 1,258,434
574,086 1,238,434 60,003 1,872,523
- 8,669,035 39,997 8,709,032
- - 59,997 59,997

The US revenue stream acquisition refers to the buy back of the mght to the residuals on merchant services

transactions processed on the Phorest platform for US clients.
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Ndever Systems Limited and Subsidiaries

Notes to the financial statements
Fort the financial year ended 31 December 2021

12. Intangible assets (continued)
Company
US revenue
Development stream
expenditure  acquisition Client base Total
€ € € €
Cost
At 1 January 2021 574,086 - 100,000 674,086
Additions - 9,907,469 - 9,907,469
At 31 December 2021 574,086 9,907,469 100,000 10,581,555
Amortisation
At 1 January 2021 574,086 - 40,003 614,089
Charge for the financial year - 1,238,434 20,000 1,258,434
At 31 December 2021 574,086 1,238,434 60,003 1,872,523
Net book value
At 31 December 2021 - 8,669,035 39,997 8,709,032
At 31 December 2020 - - 59,997 59,997

The US revenue stream acquisition refers to the buy back of the right to the residuals on merchant services

transactions processed on the Phorest platform for US clients.
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Notes to the financial statements
Fot the financial year ended 31 December 2021

13,

Tangible fixed assets

Group

Cost ot valnadon
At 1 January 2021
Addidons
Disposals

At 31 December 2021
Depreciation
At 1 January 2021

Charge for the financial year
Disposals

At 31 December 2021

Net book value

At 31 December 2021

At 31 December 2020

Long-term
leasehold Motor Fixtures and Computer
property vehicles fittings  equipment Total
€ € € € €
309,231 31,002 738,969 380,948 1,460,150
- - 246,022 - 246,022
- (31,002) {206,520) (56,499) (294,021)
309,231 - 778,471 324,449 1,412,151
147,984 31,002 529,934 380,948 1,089,868
49,054 - 161,682 - 210,736
- (31,002) {187,197) {56,499) (274,698)
197,038 - 504,419 324,449 1,025,906
112,193 - 274,052 - 386,245
161,247 - 209,035 - 370,282
The net book value of leasehold property may be further analysed as follows:
2021 2020
€ €
112,193 161,247

Long leasehold
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Notes to the financial statements
For the financial year ended 31 December 2021

Tangible fixed assets (continued)

Company
Long-term Fixtures,
leasehold Motor  fittings and Computer
property vehicles equipment equipment Total
€ € € € €

Cost ot valuation
At 1 January 2021 309,231 31,002 710,628 380,948 1,431,809
Additons - - 219,600 - 219,600
Disposals - (31,002) (206,520) (56,499) {294,021)
At 31 December 2021 309,231 - 723,708 324,449 1,357,388
Deprec