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The investment manager aims for a considerably higher level of engagement
with investee company stakeholders, including: management, sharcholders,
customers. suppliers and competitors, in order to identify market pricing
inefliciencies and support a clear equily value creation plan, targeting above
market returns over the longer-term.

Strategic Publie Equity
A Private Equity approach o quoted compeiics
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HIGHLIGHTS

« Completion of the realisatton of asset sales from the historic SPARK Ventures portfolio

+ Adoption of new Strategic Public Equity { SPE’) investment strategy and appoimntment of
Gresham 1louse Asset Management Ltd { GHAM } as Investment Manager

« Placing and Open Offer raising £14 3 million of new equity caputal plus £3 8 million asset
swap and share consolidation on a | for 200 basis

* Rebrand and change of name to Gresham House Strategic ple (GHS) includimg launch of
new website www ghsple com and marketing material

« Appomtment of Ken Lever as Non-Executive Director

« Active investment decasion Lo maintamn high cash weighting to exploit increasing low
valuation opportunities

+ £6 2 million deploy ed m new strategic investiment opportunities (including post year-end
investments) through primary growth capiial and secondary transactions

Financial Highhights
= Portfolio valuation at 31 March 2016 (including cash and other net assets) of £36 7 million

« Realised and unreahised gains on investments ot £3 8 mullion (31 March 2015
£0 9 muilhon)

* NAV discount reduced from 34% to 20% at the year-end
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CHAIRMAN’S REPORT

Dear Sharcholder

1 write to you at the end of a transformational year for
your Company as we have evolved from an investment
company lollowing a realisation strategy (SPARK
Ventures) to Gresham House Strategic ple (GHS)

with a focused and engaged Strategic Pubhc Equity
investment strategy

The first part of the year under review was devoted to
completing the realisation of asset sales from the old
SPARK Ventures ( SPARK ) portfolio, negotiating a new
management arrangement with Gresham House Asset
Management Ltd { GHAM ) adopting a new mvestment
policy and raising new cquity capital Your Company
now has 4 temvigorated future and 1n the process we werd
also able to negotiate a reduction in fees and incentive
payments to the Iny estment Manager which well further
enhance long term shareholder returns Our confidence in
the new arrangements was exemphified by our rebranding
as GHS

To recap the history briefly n 2009 (alter the financial
cris1s) the shareholders dechined to mvest new money
mlo SPARK Ventures and tmggered a siv-y ear realisation
ot the porttolio The exceution of this strategy delivered
significant returns to shareholders Lach £1 of shares
held at the time of the 2009 AGM that approved the
realisation strategy had received £1 95 in dividends and
cash returns 1n addition to £0 62 represented by the share
price on 8 August 2015 when the new mvesting policy
was approved and the investment mandate was tahen on
by GHAM

Your Board concluded that the Company should remain in
the investment business, which will enable us to preserve
and utilise our substantial tax losses carried fornard trom
the dot-com crash in 2001 {hese would have been lost
we had simply wound up the Company The continuation
will also avond further winding up costs which could have
been significant
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In August 2015 we appointed the GHAM Suategic Public
Equity team to manage the assets utihsing the Compamy s
new 1m estment strategy | his strategy 1s designed to
evploit the potential in a focused portfolio ot smaller,
generally UK quoted, cash generative companies where
valuc can be added by proactively assisting change and
development, through the application of techniques

and levels of engagement maore ty pical of private

equity investors This team has a proven track record of
delivering supenor mvestment returns primantly from
their days at Schroder Venlures (London) Limued/SVG
investment Managers [ am pleased to say that Gresham
House has also become our largest shareholder, which has
the benetit of increasing alignment between shareholders
and the manager

At the commencement of the new arrangements with
GHAM we had net assets of £36 4m including £16 3m

of cash, our stake 1n IMImobule then valued at £16 3m
and three companies acquired by way of asset swaps The
continudation of the vehicle with the new GHS mandate
allows the tull value of IMImobile to be reahised over the
longer term | hese mvestments totalling £3 8m at the
tome of acquisition and those made subsequently are fully
described in the Investment Manager s report

I would like to pay a special inbute to my Board
colleaguc and predecessor as Chairman, [om leichman
one of the founders of SPARK [ am delighted that he
remains mvolved as a member of the Strategic Pubhe
Equity Investment Commuttee of Gresham 1House

The new management arrangements are working

well Gresham House has taken a cautious approach

to deploying capatal given perceived relauvely hagh
valuations, resulting 1n our net cash balance at the end
of the year being £15 2m Since being awarded the
investtnent mandate the team has invested £6 2m in new
opportumttes 1n addition to the £3 8m of asset swaps

in August The Manager has explictly stated the view ‘
that headline market valuations appear full, and that
opportunities will anse as companies disappoint This

Gresham House Straiegic ple
Report and Accounts for 1A Year Ended 31 March 2016




CHAIRMAN’S REPORT CONTINUED

has certamly begun to occur and GHS has captured some
of these through new invesiments | believe the market
volathity has fully just:fied this approach

Costs were, ol necessity relatively high due to the
transactions required to create the new structure and the
setilement of incentive fees pavable under the previous
mvestment mandate We anticipate these witl normalise in
the comung year

Sharcholders will recall that we commutted to distribute
50% of capital realisauon gans through dividend
Although there was a small gain of £0 26m on Castle
Street Investments the costs of paying a dividend out of
this would be prolibiive We intend to dividend out 50%%
of reahised gamns once at o level the Board believes Lo be
appropriate The Manager has also commutted o re-invest
up to 50% of any future performance fees in GHS shares
| feel therefore that the Company shareholders and 1ts
Manager all share a common goal and full alignment

In January we strengthened the Board with the
appointment of Ken Lever a very experienced company
dircctor who recently stepped down as Chief Executive of
Xchanging ple

Wiulst the shares continue to trade at o discount to

NAV 1t should be noted that the average discount 18
significantly below that of the six months prior to the new
Manager s appomntment | he new Manager has only beun
n situ for 10 months and having rebranded, put in place

a disciphned investiment process marketing matenals

a new website and 1nvestor relations plan we expect

the market to recognise the potential in our portfolio

and narrow the discount over the medium term This 15
espectally the case sice we sull hold a signiticant amount
of cash alongside an auractvely valued portfolio of
smaller compames with good growth prospects

We believe that many good nvestment opportunities

to deploy cash and myject growth capital into smaller
cornpantes 1n support ot long-term strategies will anse in
the short term

Markets are and may remain volatile, and smaller
quoted companies will continue (o be under-researched
and someumes friendless The Board 1s opumistuc about
the prospects for the underly ing investments which
should drive NAV growth and with nish appetite stable
the discount to NAV should nartow m the coming year
The Board believes that GHAM is an expenienced
capable investor

It has been an exceptionally active year for the Board,
the new Manager and all ow advisors and [ thank
them warmty

David Potter
Chaimmuan
28 June 2016
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UK based global provider of software

and services that enables organisations to
maximuse the potential of mebile technologes
to improve customer gngagement by providing
a cloud based platform aud a suite of software
products to help our <hients raptdly create and
deploy mobile and digtal user joumney s

Deal type
Secondar, — growth and re-rating

Yo ownership of the Lcompany
17 4%

o of total portiolio
45%

Value
£163m

A digital marketing group operanng at the
mtersection of marketing technology and

e comungree The company s vision (s o
build an agile interconnected group focused
on helpmg chients maximse their return on
mvestment from digital marketmg Ther
strategy 15 to acqiure and connect best-in-
class companies spannung the core digitat
marketing disciphnes previding management
sypenience access to deeper resources and a
strong platform for grow th

Deal ty pe
Growth capital supporting buy and
build strategy

% ownership of the company
11 1%

%o of total portfolio
60%

Value
£2 3m

The leading global ailustrated book publisher
and distnbution group focused on mehe areas
of publislung such as cooking and children s

books The business covers subjects that

can be better explained using illustrations

or photographs

Deal tvpe
Secondary with primary growth capital
supperting acquisiions

% ownership of the company
46%

“ of total portfoho
6 0%

Value
£2 Ilm

Hires and sells specialist industrial equipment
and 15 the market leading plobal supplier of
loadbanks The business also supplies the o1l
and gas sector with specialist dnill tools The
company has offices or agents in the Uk
Europe the Middle East and Asia Pacific
Customers include utihty companies the o1l
ard pas sector shipping construction and the
public sector

Deal type
Recovery and growil capital

% ownership of the company
8 0%

%o of total portfolio
50%

Value
£l 8m

* 45 07 10 June 2016

A Uk dennciled active Asset Manager wuth
an established swete of mulu-asset and smgle
strategy equuty funds

Deal type
Secondary — operational geaning and
AUM growth

% ownership of the company
29%

% of total portfolio
4 0%

Value
£1 3in
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Sells and adminzsters space in high foetfall
venues meluding shopping centres garden
centres ity centres retail parks and

travel hubs The company maiches brands
promoters and retallers campaigns to the
venues and footfalls thai are nght for them
providing an end-to-end service from design
and mstallation of hiosks to ongowg visual
merchandising support for retatlers to financial
management and activity analysis

Deal type
Secondary — recovery and growth

Yo ownership of the company
106%

“a of total portfolio
309%

Value
£1 tin




INVESTMENT MANAGER’S REPORT

Qutgoing Investment Manager’s Report
Unul 7 August 20135, SPARK Venture Management
Limited (SVML) acted as the Company s Investment
Manager and had responsibility for the investment
activities of the Company

[n the period from | April 2015 to 7 August 2015 SVML
substantially completed the reahisation of the remaming
venture capital portfolio leaving the company with one
large investment in IMI Mobale plc (1MI), which 1s quoted
on AIM. and cash balances

The nine assets that were subyect to the Hollyport sale
agreement wete all sold — seven of them to Hollyport

and two to other exisuing shareholders where these
shareholders chose not to sell The total proceeds recenved
amounted to £3 83m bemg £§66 000 more than we had
assumed at 31 March 2015

We recovered the 1cstnicted cash relating to the 110 of
IMI of £3 1m and chose not to sell any shares n the
period continuing oui behef o IMI s long term potential
I he considerable (>20%) recovery in IM| s share price
from 121 5p has justified this decision

In the period between the management buy -out 1n October
2009 and 7 August 2015 the portfolio of iInvestments
which was then valucd at £33 8m has been turned into
cash of £57 5m and a quoted investment worth £16 Sm
representing a money multiple of 2 2+ and a gross [RR

of approxamately 21%% We believe this constilutes a veny
satisfactory outcome for sharcholders We therefore leave
our former role in the belef that we have fuliilled our
mandate and we look forward to the Company s future
success with 1ts new Investment Manager

SPARK Venture Management Limited
28 June 2016
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On 10 August 20015 GHAM was formally awarded

the management contract for the Company and in
October the Company was rebranded Gresham lHouse
Strategic ple  [his is the first annual report since
appointing the new investment team and adopting the
Strategic Public Equity investment strategy and 1t s
pleasing to report on new myestments and a stiong
pipcline of opportunities

Strategic Pubhic Equity Investment Strategy
We aim Lo utihse the philosophy, approach and technigues
used by private equity investors o identify opportunities,
targeting UK and European smaller public companies

We focus on compames with characteristics such as
stiong cash generation and scope to improve return on
capital and where we believe there are opportunities to
create shareholder value through strategic operational or
management imiiatives Our approach s dilferentiated
trom many other public equity nvestment strategres

m u number of ways including  depth of due diligenee
undertaken the level ot interaction and constructive
engagement with management teams and Boards (he
locused and concentrated porttolio and the mvestment
honson in which we ty pically seek to support a three to
five-year value creation plan with identfied milestones
We also make use of a network of seasoned exteutives
from a range of protessional and commereial bachgrounds
with whom we consult mcluding those who form part ot
the Gresham House Advisory Group

GHAM belicves this approach can lead 1o superior
imvestment returns as 1t 1s targeiting mefficiencies

10 certain segments of the public markets There are
ovar | 200 companies i the FISE Small Cap index
and on AIM  These companies typreally sutfer from a
lack of rescarch coverage and may often have lumited
acess to growth capital 1lus ofien leads to investment
opportunitics being overlooked by the wider market

Our investment strategy has an underly ing value
philosophy focusing pimanly on cash generative
compadnies where there 1s scope lor management
engagement to idenufy opporunities to implement

Gresham House Surategse ple
Report and Accounts for the Year Ended 31 March 2016




INVESTMENT MANAGER’S REPORT

strategic, management or operationdl initiatives 1o
create shareholder value and to generate improved
equity returms

The invesunent process 1s {y pieally broken into four
stages and mcludes an Investment Commitiee Investment
retwms target a net 15% IRR over the mvestment

holding period (three to five years)

In addition to publicly quoted companies, we also have
the flexibihity to invest up to 30% of the portfolio 1in
sclected unquoted securities mcluding preierence shares
convertible mstruments, limited partnership interests and
other forms of nvestments

Market background

The FIS5E All-share and Smaller Companes indices
staried the year with a continnation of the uncertamty and
volatihity that characterised Q4 2015 Indices fell sharply
driven by concern over slowing growth in Asia pressure
on otl and commodity prices a shott-term focus on the
prospect of US and UK intercst rate rnises in contiast

1o negatrve rates in Europe and fears of deflation ali
resulting in an unclear maihet direction However we saw
a rebound nto Q2 as fears of a rate nse dissipated and
following dovish rhetoric in the US and further central
bank mtervention [he UK maiket 13 now focused on the
impending vote on Britain s EU membership which s
crealing nertia with mvestols

We have previously commented on market valuations
which we continue to see as relatively high on a number
of metrics compared to long term averages, with the

I LSE small-cap trading at a meduan P/ multiple of 16x
a dividend yield of 2 8%* and cychcally adjusted P/E
ratios towards the top end of their hustoric ranges This
15 against a backdrop where the consensus view 1s that
1t will be tough to generate meaningful earnings growth
given a slowing global economy low inflation and
operating margins nearing peak levels

* bloomb rg dasa M) dune 301e

Evidence of this uncertamty can be seen n the sigmificant
contraction globally, in IPO aclivity and also the
increased M&A activity over the last 12 months with
companies acquiring growth to maintain valuations

and ratings

Against this uncertain bachdrop we continue to see a

diveigence within the equity markets not just between

laiger and smaller company valuations but also growth

versus value Whalst markets as a whole appear expensive

on some metries, there 1s considerable dispersion within

the indices notably between large and small compames

and also between value and growth’ It 1s well

documented that within UK equities, smaller companies

have proven to generate significant outperformance !
over the long term with further outpertormance irom |
value companes' We believe the cunent environment .

represents a favourable backdrop in which to implement

our focused, engaged strategy and 15 one which should

attract growing mterest particularly in the coming yeas

Within the first 10 months as Manager we have
constructed what we belicve to be an attractive lowly
valued porttoho with good prospects tor long term
carmings and share price growth We have an attractive
pipeline of investments and deals providing opportunity
to generate superioy long term returns, focused on
smaller companies with value characteristics where
the team can actively engage with management teams
to support a three to five year plan to grow shareholder
value We continue to focus on the ineflicient areas of the
market both public and private where we can wdentify a
competitive advantage

Performance review

I'he Giresham House Strategic ple share price has misen

9 6% during the period outperforming the F1SE Smaller
companies index by 6 5% and the I'TSE All Share index
{both excluding Investment Trusts) by 17 5%, with the
discount 1o NAV narrowing from 33% to 20% The share
price has increased 3 0% post penod end from Apnl

2016 through o 10 June 2016 outperforming the smaller
company ndices (excluding Investment Trusts) The NAV
has been resihient against a volatile marhet, economic and
political backdrop

7 Dunvon b oand Marsh P 2014

Gresham House Strategic ple
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INVESTMENT MANAGER’S REPORT

At present we hold siv companies m the portfolio with

a medium term target which would see between 10 and
15 stocks representing more than 80%% of the portfolio
The current portfolio of companies 15 attractively valued
with strong cash gencration charactenstics [ahimg into
account cash 1n the portfoho and the current share price
discount 1o NAV per share the portfolio 15 trading on

an implied EV/EBITDA multiple below 5x* whichis
appromimately half the average market rating and ofYers
estimated EBITDA growih prospects in excess of 1095,
also twice the marhet average We have an exciting
pipehne including private opportunities, which may
potentially be pre-1PC and we look forward 1o updating
shareholders in due course

Since appointment' -

Since apporntmen:' -

Perfonnange Year end 31 March 2016 10 June 2016 2016 id?
GlHS NAY 1 03% 037% 010%
F1SLE Small Cap (ex 11) -2 70% =2 64% 091%
I SE All Share (ex 11) -5 44% -6 31% -2 27%
Relauve pertonnmance .

Relative FTSE Small Cap (ex 11) 3 80% 302% 101%%
Relative FISE All Share (ex 1) 647% 6 69% 2 38%

14 Aug 2015 Faxi release of NAV smuce (GHAM appotrim i ax hresanent Mmager to GHY

2 Performamce run they ngh tc 100 Jime 2818

* I weluding cash and Be e ard Crroup for which thore are na currenit broker jorecasts
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INVESTMENT MANAGER’S REPORT

% shareholding

Holding Yalue (£m) Yo of NAV n company
3t-Mar-16

IMImaobile £156 42 4% 17 4%
Quarto Group £23 63% 4 6%
Milon Group £16 4 3% 29%
SpaceandPeople £12 33% 10 6%
3e Heard Group £10 2 7% 7 3%
Cash and other net asscts £150 41 0%

Net Asset Value £367

Avcrage LV/EBITDA portfoho* 4 7%

Estimated LBITDA growth* 15%

Average Free Cashflow Yield* 11 5%

10-Jun-16

IMInobite £163 44 5% 174
Be Heard Group £23 63% 100
Quarto Group £21 57% 46
Northbridge Industnial Services £21 57% 90
Muron Group £13 36% 29
SpaceandPeople £10 28% 106
Cash and other net asscts £115 314%

Net Asset Value £366

Average EV/EBI I DA portfolio* 4

Estimated LBITDA growth* 11 7%

Average I'ree Cashflow Yield* 13 3%

CGHAM calculmtinns
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INVESTMENT MANAGER’S REPORT

NAV Performance attribution

The NAV performance during the year reflects two different penods within the hustory of the Company As noted above,
on 10 August 2015 GHAM was formally avwarded the investment management responstbility and the Company adopted
1ts new vesting policy as set out 1 the circular to sharcholders dated 21 July 2015 The NAV performance in the first

half of the year was commented on 1n the Company s interim results statement and hence commentary has been focused

on the second half of the year during which the new investment policy has been i place

NAV attribution (30 Aug 2015 - 31 May 2016)

Gross Per share Yo
NAV - 31 Aug 2015 37234 1010
Be Heard 101 003 03%
IMImobile (211 006 -06%
Csl 160 004 04%
Miton 73 002 02%
NBI 282 008 0 8%
Quarto 29 00l 0 1%
SpaceandPeople (547) 015 -15%
Costs (744) 020 -20%
NAV - 31 May 2016 36,957 1002 -23%

Note {he NAV anhonced dygfoss siurganaily frans above due to shy it diferinces m blaoptbery, pricing usmg the and price v accoumtng polscres which wie the b dprice

* (eHAM cakovlaimns

A number of our portfolio holdings reported positive news
flow during the period

Quarto Group announced results ahead of market
cxpectations with good earmings growth and strong cash
generation as a result of organie growth and the highly
successful acquisition of vy Press

Miton Group highlighted strong inflows and top quartile
fund performance 1n Q1 2016 resulting in a moderate
upgrade to broke: torecasts and the shaies pertormed
well msing 27% However the share price performance
reversed following the announcement of the departure of
two key tund managers announced in Apnl We continue
to belhieve the company 1s attractively valued and are
encouraged by the appointment of Andrew Jackson to
manage the Value Opportunities fund The management
team s focus should now be on defending assets and
returming the group to imdustry average operating marging

The only faller in the period, SpaceandPeople ple
announced final results in March for the year ended
31 December 2015 which were 1n hine with expectations

[MImobele a significant holding within the portfolio
released a positive pre-close trading update on 30 March
2016 highlighung a strong pipeline and posttive outlook
Preliminary results tor the year ended 31 March 2016 ae
due for release in July and we continue to see opportumty
to the upside as the valuation anomaly compared to
compdrable transacttons closes through wdentified action
points taken by the management

The tund exited its position in Castle Street Investments
on | March 2016 generating a gross IRR of 43%

Dealing activity

Since bemg appomnted Investment Manager the team has
made three new strategic investments building a 10%
stake m digital advertising business Be lHeard Gioup

ple {"Be Heard ), a 5% stake 1n Quarto Group Inc

{ Quarto ) and acquiring an 1mitial 8% stahe in specialist
industnal business Northbridge Industuial Services ple

( Northbridge ), which we have subsequently increased
to 9%

Gresham House Strategic ple
Repon and Accounts for the Year Ended 31 March 2016




INVESTMENT MANAGER’S REPORT

Two of these wvestments are primary or new  growth
capital investments All GHS investments offer a rmx of
growth recovery and consolidatton opportunittes and

1n all three cases we are supporting strong ntanagement
teams to deliver a three to five year value ereation plan In
the cases ot both Be Heard and Northbnidge we provided
new capital and in all three cases anticipate providing
further support and growth capital to the business as the
mvestments progress More detailed case studies are
outhned below

The Company invested in Be Heard (BHRD) in
November 2015 subscribing for new shares at 3 25p in

a placing to provide growth capital supporting a new
strategy the build out of the experienced management
team and re-admission to AIM We increased our holding
in Decemnber 2015 taking advantage of temporary share
price weahness On 14 March, in line with 1ts stated
strategy the company announced the proposed acquisition
of design, build and user experience agency MMT Dagital
alongside a further new 1ssue of equity raising £8m of
growth capital We participated as a cornerstone investor
mereasing our stake wn the company to over 10%

We acquired an mstial holding i Quarto (QR1) n
November 2015 (as part of a block secondary placing)
with a view to supporting CEO Marcus Leaver’s
stiategy which seeks to build on the international
platform tocused on niche, 1llustrated pubhshing titles,
both organically and through bolt on acquisitions

We anticipate oppottunities to provide further growth
capital 1n the future as the business scales The shares
have pettormed well mcreasing by 10 2% since the
time of our tnitial investment, 1n part a result of the
company announcig good final results on | 7 March with
revenue PBT and the full year dividend shghtly ahead
of broker torecasts and debt reduction ahead of target
The acquisition of vy Press in February 2015 has been
a demonstrable success, 1llustrating the opporunity to
generate synergies by leveraging the group s operating
and distnibution platforms

We exited our small holding 1n Castle Street on | Maich
2016 realising a 43% IRR and | 2a money multiple At
the time Castle Street was tahen on as an asset swap in the
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placing n August 2015 1t was a cash shell The company
subsequently raised money to support an acquisition and
buy and bwild strategy focused on IT services Whilst

we could see potential in the company s strategy, a rise
n the price coupled with the fact that we saw himited
opporturuty for us to dnive our mandate tor investing led
to the decision to realise our mvestment

Shortly after the year end, and following extensive
engagement with the management to ¢raft an appropiiate
transaction we made an mvestment in Northbridge
descnbed more fully below

Portfclio review

Quarto

Quarto Group 15 a leading global illustrated book
publisher and distribution group and has been listed on
the Londen Stock Exchange since 1986 Quarto creates
more than | 500 adult and children s books a year These
books are sold into 35 countries and 1n 25 languages
Subjects range tfrom At How-Io , Graphic Design, and
Home Improvement to Cooking Gardening Motoring
and Crafts Quarto specialises in producing books that
can be better explained with photographs or illustrations
covering many different subject matters

Cheef Executive Marcus Leaver joined the company as
COO n May 2012 and became CLO 1n December that
yvear He has restructured the busmess and has a strategy
to build the business through consohdating a fragmented
industry The strategic restructure has created a sohd
platform to unplement this buy and build growth strategy
and creates the opportunity to become a leader n various
daieas ot miche publication

We believe significant turther value can be generated through
ongoing operational improvement, strong cash generation
leading to debt reduction, as well as complementary bolt

on acquisitions aimed at increasing tmarhet share withm
publishing mches, such as ctuldren s books The strategy 15
thercfore based around profit growth and cash generation
Positive data released in May 2015 showed sales of physical
boohs grew for the first tune in four years driven by demand
tor adult colounng-in and children s books We increased our
posttion following results tahing our stake up o 5%

Gresham House Strategic ple
Report and Accounts for the Year Ended 31 March 2016




INVESTMENT MANAGER’S REPORT

Quarto Group — GHS ¢.5% shareholding

“Secondary followed by potential primary growth capital”
p YE

organic growth

capital to facifitate acquisitions

Date of investment  December 2015 mncreasing stake to 5% i March 2016

Deal Type Secondary bleck placing with plan for provision o giowth caprtal m support of acquisitions complementing

Overview Secondary supportimg the new management team’s orgame growth strategy with the agreed potennial to provide growth

Investment Thesis

Backing management to grow earmngs and ¢reate value through a
combmation ot

+ Organic earmings growth Operational improyement and inci easing

exposure to higher margin niche publishang arcas

De-leverage - Strong cash generation enabling debt reduchon

Potential to provede primary growth capatal to fund enhancing

acqusitions

+ The suategy seeks to acquire smaller pubhshers for low muluples
(43-5x EBITDA) and mregrate them with Quarte trading closer
to 7 2x' bwd FV/EBITDA, dnving operational synergies and
enhancing group earnmngs Pipeline of wdentified acquisiwon
opporunities excerds $25m

M&A track record - lvy press was acquired i 2015 The team
grew EBITDA Drom ¢ £0 4m at tune of acquisiteon and generated i
excess of £1m within first year of in¢ltsion 10 the group

Trade / Pk deal precedents at bugh relative valuanons

Engagement

1 Srockdnle Secuniics 1oearch pote Marcl 2016
Y {wesham Hewe caladations usmg puer group os duommed by GH A

Miton Group plc

Miton (MGR) 1s an active investment management
company with ¢ £2 9 hillion of assets under management
(Feb 2016) operating nine open ended funds tour umt
trusts and three mvestment trusts

The company has a strategy to focus on fund management
and to grow assets under management whilst improving
longewvity of 1ts assets under management through
buiding 1ts Investment Trust business Increased scaie
should also allow the company to leverage 1ts cost base
more effectively

Signs of success in the umaround of Miton wete evident
in 1 2075 with momentumn m asset 1nflows and top
quartile performance from the majority of group funds

I he business has invested heavily in s operational

platforms and 11 to support scale and will benefit from
significant operational gearing However, shortly after
the petiod end the company announced the departure

of two high profile fund managers which has atfected
the posttive momentum and has impacted sentiment

[ he group has some exceptional fund managers and the
subsequent appointment of Andiew Jackson {0 manage
the Value Opportumties Fund replacing the two departing
tund managers 15 welcome news, although 1t 15 too early
to predict the unpact on AUM flows not just for that
specific fund, but also the impact on fund raising for the
Furopean fund The potential for shareholder value 1s
clear through improvements 1 operating margins and
retum on capital employed We remarin happy with our
mvesiment and see scope for significant upside over the
longer term as these KPIs are achieved
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SpaceandPeople

SpaceandPcople facihilates and manages space on
behalt of property managers for marketing campaigns
and retalling m gh footfall destinations such as
shopping centres and travel hubs

Signs of recovery have been evident with scope to grow
the top line and in particular its digital hiosk offering

n the UK and to restore maigins back to normalised
levels The company announced its preltminary results on
29 March 2016 which were in line with eaxpectattons and
cited good progress th winning signilicant new contracts
during the period

Importantly the resulis confirmed that the UK busmess

15 performing well and delivening good growth in the
recently launched and high retum on capital digital
Mobile Promotional Kiosh product (| MPK”) Thes 1s to
some degree replacmg legacy Retail Merchandising Units
{ RMUs ) Focus 15 now on delivery and exccution of the
new contracts won 11 2015 1n the UK wath Network Rail
British Land and i converting the trial with Auchan one
of the largest operators of shopping centres m France

The company 1s projecting inodest growth n earmings for
2016, howevet the valuation implies hittle expectation of
long term growth

IMImobile

IMImobile 1s an enterprise software provider, selling to
mobile operators and large consumei-facing enterprises,
with three maimn product offerings

. I'he core apphecation IMTconnect, allows
enterprise applications to contact and engage
with customers or employees across a vartety
of motle and other digital messaging methods,
trom SMS to social media messaging

*  The [MIcampaign product 1s an apphication built
on the IMIconneet tuncuonality, enabhing control
and management of marketing campatgns using
a marketing automaton software solution

+  The IMIdigital platform 1s a content management
system for (primaniy) mobile operator websites
enabling the sale and distnbution of digital
content to consumers

The company s business model 13 increasingly migrating
to SaaS, although it also ofters fully managed services to
1s citents vsing its applications Operations cover India,
MEA Europe and the UK The company has recently
launched in the US

The company has been active over the last 12 months
restructuring and re-branding the product suite,
completing an acquisition and appointing a new corporate
broker and PR adviser Since the period end, John
Allwood the existing semior independent Non-Executive
Director has moved 1o Chairman with founder and former
Charrman Vishwanath Allun remaining on the Board as
a Non-Executive Director

The company released a positive pre-close update on

30 March 2016 confirming that the group 1s trading in line
with market expectations which leaves us optinustic for
growth prospects tor F'Y 17 [ he business 15 demonstrating
encouraging organic growth across all regions with
business units delivering revenue and gross profits growth
of 25% and 20% respectively Performance in Western
Europe and the Amenicas was particulatly pleasing

where the company had key contract renewals coupled
with strong new wins MEA had an excellent year with

an atlractive pipeline posiioning the business well for
continued growth in FY 17 whulst the integration of the
recent acquisition Archer 1n South Africa 1s generating
good cross-selling opportunities The company has

also completed investment 1n and simplification of its
product suite

Gresham House Stralegic ple
Repert and Accounts for the Year Ended 31 March 2016




INVESTMENT MANAGER’S REPORT

The shares are attractively valued trading below 7x
EV/EBITDA which 1s considerably below trade and
private equity muluples for simular busiesses 90%

of 1ts revenues are naturally recurring 1t 1s highly cash
generative with a strong balance sheet which we believe
will enable further consolidation benetits alongs:de

organic growth

Be Heard

GHS 18 supporting a buy and build strategy executed by
an expernienced management team through the 1ssue of
primary growth capital Be Heard has ambitious plans
o bwild an mternational network of digital marketing,
e-commerce specialists through acquisition with each
agency mamtaning 1ts own brand and proposition
while benefiting from the company management team s
sigmificant experience and proven track record ot value
creation and building businesses in the sector 1he
company is chaned by industry veteran Peter Scott and
his highly capable team who have previously developed
and successfully exited advertising businesses such as
Aegis WCRS and the Engme Group

Be Heard was a cash shell (formerly Mithnt) which was
listed on the mam market 1n December 2014, raising

£3 4m In November 2015 the company raised a further
£5 5m to fund the acquisition of Agenda? |, an existing
profitable media buving and digital marketing company
Agenda 21 s core business is planning buying and
managing multi-channel marketing campaigns across
the digital media spectrum on behalf ot its chients This
includes search engine marketing/pay per clich search

engine optimisation display advertising including social

mobile and programmatic opportunities and other paid
media, underpinned by Agenda 21 s own proprictary
analytics Agenda 21 generated revenues of £14 8m and
gross profit of £3 2m m the year-ended 31 December
2014 In the siv months to 30 June 2015 the company
gencrated revenues of £7 9m and gross profit of £2m

In April the company announced its intention to raise

a further £8m partly to fund the acquisition of MMT
Digital and mtroduce additional respected institutional
fund managers to the shareholder register MMT Digital

15 a leading website design build and user experience
agency based in Uppingham and London [t serves

a wide range ol clicnts and offers a fully integrated
bespoke client service across strategy user esperience
design build and application development It delivers
using an Agile develapment methodology which leads
to deep customer engagement and high utilisation levels
for developers It has a strong development team with
expertise m & number ot platforms mncluding Kentico
Drupal Sitecore and EPtServer MMT generated revenue
of £4 9m and gross profit of £2 7m in the year ended

31 March 2015

Following our imtial investments made mn November

and December 20135, after the period end we added to

our holding participating through a £1 6m comerstone
investment 1n the previously announced new issue of £8m
cquity alongside the acquisition of MMT Dhgital GHS 15
now a 10% sharcholder

Gresham House Strategic plc
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Be Heard — GHS ¢.10% shareholding

“Primary growth capital, supporting buy & build strategy”

Date of investment
Deal Ty pe Growth captal {(Prunary)

Overview

Tminal imvestment Novembor 2015 tucther tavesiment in Apnt 2016

Comerstonc investor supperting capital tase & re-Admission baching a proven manageinent eam aunmg to build a

leadmng digital marketing network through acquisitive and organic growth

Investment Thesis

.

Backing a proven thanagement team - Strong track record of
value creation 1n the sector and laghlv capable imegrators of
businesses

Support a buy and bwild growth and value creation strategy
Paid c 6x EBITDA fot tli inial acquisiven of Agenda2t with an
eam-oat up 10 8x and ¢ 5 5x for the second acquisihoun of MMT
nsmig to a maxanuwm of 8x

Valuation arbitrage - Laiget companies n the sector trade o a
range of 9-11x FBITDA!

Marhet growth in dogatal media 15 evident with spending on
mternet advertising foreeast 1o double 2054 201352

Significant revenue ind cost synergies avarlable from the buv
and buld strategy

Strong cash flow gencrahon from operations and earmings
growth expectation

.

Engagement

I Gresham Hause calculatons GHAM deternaned peer group including mwch larger peer v which i time as BHRI) ececuses on its buy and buddd shrategy showld became appropnaie

eomparahle companies
2 Erders Anehosis based on Crmuphd ZomibOptindia

New mnvestment post pear end

Not thbridge Industi ial Ser vices
As noted above, we made a new investment n
Northbridge Industrial Services plc after the period end

Northbridge hires and sells spectahist electrical and o1l &
gas related equipment in a range of imternational markets,
including the UK US Europe and Australasia End
marhets include utility companies ol & gas shipping
construction data centres and medical

Loadbank and transtformer components are assembled
by the group at its manulactuning facility in Burton-on-
Trent The group has grown organically and through
acquisitions most recently by the acquisition of Tasman
Tools which was completed in 2614

16

We imually engaged with the company s management
team 1n Q3 and Q4 0f 2015 explormg ways i which
we could support the recovery and long term growth
strategy After a number of constructive discussions i
Apnlwe acquired an 8% stake 1n the bustness through a
primary 1ssue of new shares Sigmificantly we participated
as a comerstone nvestor in a placing investing £1 5m
of the £4 5m total and underwrote the £1 1m Open
Offer Throughout the investment appraisal process we
conducied site vistts and leveraged thnd party sector
expetis within our advisory network 10 addition to
conducting independent rescarch

We acquired shares at what we behieve to be an attractive
entry price representing a 40%% discount to tangible net
asset value and an estunated 4 8\ LV/EBITDA muluple
I he equity 1ssue has substantially reduced the company s

Greshatn House Straiegc ple
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debt and we believe turther value can be created through
debt paydown given the strong cash generation and
ability to reduce capital expenditure plus a recovery of
margins towards more normalised levels over the medium

term Importantly investor locus has swilched from
balance sheel concerns over debi covenant headroom to
recovery and growth and the company 18 now well placed
to exploit advantageously priced bolt on acquisitions

Northbridge Industrial Services — GHS ¢.9% shareholding
“Recovery and growth capital investing alongside management®

Date of investment  Apnl 2016
Deat Ty pe Girowth capial (Pronary )

(herview Comerstone tvestor i a caputal raise to 1educe. debt and support futuie growth, including underwning Open Offer

Collabombye engagenent with management with a view 1o suppariing the execution of the agreed future stratepy

Investment Thesis

.

De-leveraging - cash generaton and sigmiicant reduction 1n capex
Multiple expansion - Entry EV/EBITDA at 4 8x representing 8
63% discount to peers and a low pomt compared to the Last 2 years’
wrading range’

Margin recovery - Profit growth as margimns reconer to long-term
average

Frec cash flow yield of 20% and Recovery P/F raho of § 9x*

[ iquidatton value - Underpinned by realisable assets Attracnve
entry pomt at 60% of net asset value®

.

.

Engagement

Rlovmberg duta

b~

Sockidale \ucunies farecests - rote 18 Aprid 2016

Outlook

The outlook for equuty markets as a whole remams mied
with concerns over 1ssues such as the slowing global
economy and deflationary pressures, the UK referendum
and the broader political temperature 1n Lurope the
muigrant <risis and security concems, as well as the

oul price and broader commodity marhets teading to
volatility Although traditional v aluation metrics do not
look excessinve for the UK indices, they are towards the
uppet end ot the spectrum with median P/E multiples of
16% and a dividend yield ol 2 8% for the F71 SE small-cap
inde (¢n [nvestment Trusts)* The extraordinary period
of quanutatne easing has resulted 1n an unprecedented
Tow cost of capital which has helped dnive corporate ROL

* Bloamberg data, 14} Jiee 2016 -

Free vashfiow yeld GH 20146 for casty faperaring cashifiow qfler interesi £ tax less matnte nonce capes 1V dased on fully diduted ramber of shares ai 74p an d forccust net debr)
Ciresfiem House farccant Y019 kPSS armnung turpover recavers 1o 281 levels und moryins return 1o o 1296, apphang oiry price of ip

and mdrgins lowards peak levels [These conditions suggest
that medium term real returns from the equity markets are
Iikely to be below their longer term average ot 4% - 3%

However indices are an average and hude disperstons

We made an active decision to hold a high weighting n
cash n order to benefit from pricing distocations which
we anticipated These are starting to appear 1he valuation
discrepancies between small and large companies and
between value and growth are n some cases, extreme
Investors who are prepared to Lake a longer term view and
for those who are prepared to do their research carefully
these conditions can provide attractive investment
opportunilies Furthermore market uncertainty has led to

Gresham House Strategic plc
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a reduction of institutional interest in new equity 1ssues
for small companies so our view is that management
teams are increasingly eager to engage with investors
who are able to take a longer term view and who are
willing to engage with the company s strategy Many
small companies could be viewed as private compames
with a quote Consequentiy we remain optimistic tor

the prospects and the returns from Gresham House
Strategic ple which employs a private equity approach to
quoted markets

Investment Manager
Gresham House Asset Management Limited
28 June 2016
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ABOUT GRESHAM HOUSE - THE MANAGERS

Investment Team

Anthony (lony) Dalwood
Fund Manager and Chairman of the [nvestment Commuttee

Tony 15 an expertenced investor and adviser 1o public and private equity businesses
Tony established SVG [nvestment Managers (a subsidiary of SVG Capital plc)
acting as {.EO and then Chaiwrman, and launched Strategic Cquity Caprtal plc His
previous appomntmenis mclude CLO of SVG Advisers {formerly Schroder Venturcs
(London) Lumted) membership of the UK Investiment Commuttee of UBS Phillips
& Drew I'und Management {PDFM) Chair of Downing Active Management
Investment Committee and the Board of Schroders Private £quny Funds He 1s
currently on the Board of the London Pensions Fund Authonity and Chairman of’
the Investment Commuttee and Independent Non-Exccutive Director of JP Morgan
Private Lquuty Lumited ple (JPIL)

Graham Bird
Fund Manager and member of the Imvestment Commitiee

Graham leads the strategic public equity team alongside lony Dalwood He s
experienced in Fund Management and 1 building both corporute advisory and Asset
Management businesses

Graham spenl the last s years as a senior Executive at Pay Point plec most recently
as Dhrector of Strategic Planming and Corporate Development He was Executive
Chaiman and President of PayByPhone, a multi-national division of Pay Point
operating out ¢l Canada the UK and Prance between 2010-2014 Prior to jomning
PayPomnt, Graham was a Fund Manager and Head of Stiategice Investment at SVG
Investment Managers where he helped to establish and then co-manage the Strategic
Recovery Fund [l and Strategic Equuy Capital [nvesument Irust

Before joining SVGIM he was a Director in Corporate Finance at JP Morgan Cazenove

Pardip khroud

Investment leam

Pardip 1s responsible tor sourcing, appraising and managing both public and privaic
equity ransactions across a range of sectors

She has a Bachelor s Degree in Accounting and Finance from the Umiversity of
Manchester and qualified as a UK Chartered Accountant with KPMG

Previously Pardip worked at LDC the private equity arm of Lloyds Banking Group
where she assumed Board posittons on uSwiich (Price Companison Website) and
Bluestone (I'nancial Services)

Jonathan Dighe
Investment leam

Jonathan has over five years of UK small cap equities expenence, working as
both a research analy st and as a Director on the equily sales desh at Charles
Stanley Sccuritics where he was responsible for looking after corporate clients,
predemunantly UK smaller public compames a number of secondary placings
and IPQs

Prior to joiming Charles Stanley Jonathan worked for BI ple and Accenture Uk Ltd
as a management consultant working on global business ttansformation projects
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Investment Team {continued}

Laurence Hulse
Investment Ieam

Laurence 15 a part of the Investment Team at Gresham House working on both public
and private equity transactions across a range ol sectors for Gresham House

Laurence has a Bachelor s Degree in Politics with Economics from the University

ot Warwick Durnng his studies and previous to joining Gresham House Laurence
interned a1 Rothschild s

Investment Committee

Thomas (1lom) leichman

Tom has 30 years VC & bankuing experience and tounded Spark in 1995 Former
Investment Committee member at Brandt s Credit Suisse, Bank of Mentreal

and Mutsubishi Finance Lendon Start-up investor/Director of lastminute com
mergermarket com, Chairman ot kobalt Music, notonthelighstreet com ARC
MAID, amongst others [nvestor/Director in System C Healthcare Argonaut Games
World lelecom Delivered various disposals to trade P-I. and through IPO BSc
LCeon{ilons} lle1s a Non-Executive Director of Market- lech

Bruce Carnegie-Brown

Bruce 1s Chainnan of Moneysupermatket com Group ple He 1s also Vice Chairman
and l.ead Independent Director of Banco Santander S A and a Non-Eaecutive
Duector of Santander UK ple Until November 2015, he was Chairman of AON

UK Ltd Bruce was previously Managing Partner of 31 Quoted Private Equity and a
member of the 31 Group Management Commuttee and prior to that CEO of Marsh Ltd
and President of the European msurance division of Marsh & McLennan Companies
Inc He worked for JI* Morgan n a variety of semior roles in the UK and Asia,
including Chairman and CEQ of JP Morgan Securities Asta, Semor Credit Officer for
JP Morgan Europe and tead of European and Asian Debt Capital Markets

Rupert Robinson

Rupert has over 25 years experience 1n Private Wealth and Assel Management
Former CLO and CIO of Schroders Private Bank he was instrumental in dniving
organic growth in AUM which doubled between 2008 and 2012 from £4 5 to more
than £6bn  Prior to Schioder, Rupert was Head of UK Wealth Management at
Rothschid Asset Management
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BOARD OF DIRECTORS

David Potter
Non-Executine Chanman

David 15 the former Deputy Chauman of [nvestec Bank UK Prior to thus he was
Group CEO of Guinness Mahon Group Between 1981-1989 David was o Managing
Director of Samuel Montagu Midland Montagu and Midland Global Corporate
Banking {(now HSBC) David was also a Managing Director of CSFB and its
predecessor compantes (1969-1981) David 1s currently a Non-Lxecutive Director of
Fundsmith Emerging Equities Irust and Chairman of illustrated London News He

15 a Council member of The Centre for the Study of Financial Innovation Chairman
of the Nauona! Filin and TV Foundation, 1he Bryanston Foundation and a [rustee
of Worldwide Volunteering He 1s a membet of the Investment Commuttee of King s
College L.ondon wheie he 1s a 'ellow

Appotnted 1o the Board on 28 March 2002 and became Chairman on 25 September 2009

Chatles Beairy
Non-kExecutne Director

Charles was an Executive with SPARK from 2001 to 2005 sworkung as a Director
at Aspen Mergermarhet, Kobalt, and Insurancewide com He was mvolved with
SPARK’s investmients in Pricerunner (sold to ValueChidh), Safelogic (sold to
Jasper Design Automation) and IntelligentApps (sold to Sage ple) Since leaving
hus executive role Charles has worked at Virgin Group building Virgin s mobile
phone and related ventures around the globe and also at Lloy ds Banking Group
working on restructuring the bank’s customers and also the Group's Strategy
Charles, 15 now Corporate Development Vice President for DST Systems Inc a US
quoted technology and sen iees business supporting the asset inanagement ndustn
Appomted 1o the Board on 15 September 2004 Charles 1s Chan of the Audit
Committee

henneth Lever
Non-Executne Director

Ken Lever 15 a Non-Exceutive Director of DACBeacheroft LLP o legal firm
specialising 1n insurance and property a Non-Executine Director of Vertu Motors
ple {AIM hsted Automotive Retarler) and I'M Insurance Limated {a wholly owned
subsidiary of FM Global property insurer) hen recently stepped down from his

role as Chief Executive of Xchanging ple and during his career has held hsted
company executive Board positions with Tomkins ple Albright and Wilson ple
Alfred McAlpine plc and pnyate equity owned Numonyx BV In his early career
Ken qualified as a Chartered Accountant and became a partner in Arthur Andersen
Unul 2014 Ken was ¢ member of the UK Accounung Standards Board |le graduated
from Manchester Umiversity with a degiee 1n Management Sciences

Appointed to the Board on 1 Januan 2016

Helen Smmclan
Non-Executne Director

Helen has an MA in Economics from the University of Cambndge and an MBA
from INSEAD Business School After worhing in investment banhing Helen spent
nearly eight years at 31 ple locusing on MBOs and growth capital investinenis

She later co-founded Matnx Private Equiy (now Mobeus) in early 2000 raising
Mobeus Income & Growth 2 VCI ple (formerly Matriy e-Ventures VCT ple) She
subsequently became Managing Director of Matrix Private Equity before moving to
take on a portfolio of Non-Exccutive Director roles in 2005 She s currently a Non-
Executive Director of The Income & Growth VCI ple Mobeus [ncome & Growth 4
VCT ple Downing One VCT ple, FTGS Holdeo Ltd and Chairman of British
Smaller companies VCT ple Appoinied 1o the Board on 17 December 2009
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CORPORATE GOVERNANCE REPORT

Gresham ouse Strategic ple 15 a member of the
Association of Investment Companies and follows the
AIC Code of Corporate Governance which sets out a
frameworh of best pracuice for its member companies
Following the recent changes at the Company the Board
will be considening its corporate governance arrangements
with a view to moving towards best practice in the sector
with the full support of the Manager

The Board

I he Chairman ol the Board 1s independent and all of the
Directors are mdependent of the Investment Manager All
of the Directors will stand for re-clection at cach AGM

I he Board has a policy to have a balance on the Board

in terms of Directors tenure so that the knowledge and
expenicnce of the company which 1s brought by lenger
serving Board members can be complemented by the
addition of diverse insights and approaches brought by
newcr 3oard members

Biographical detwls of each of the Directors are given on
page 21 The Dircclors have a range of shills knowledge
and expetience During the year Ken Levar was apponted
as an additional independent Non-Executive Director

The appointment process was undertaken by the other
Non-Caceutive Directors and involved reviewmg an
extensive long hist of candidates An induction programme
15 arranged for new Directors which 1s tailored to theiwr
particular needs

The Board considers investment performance investor
retations share price performance and other retevant
matters at each Bouard meeting [he Board has a dedicated
strategy session al least annually Policies have been
agreed with the Investment Manager and outsourced
administration, accounting and company secretanal
provider to cover hey operational 1ssues

22

Board committees

[ he Board has an audit commuttee, the members of which
are Charles Berry (Chairman) Ken Lever and Helen
Sinclair The commuittee meets at least twice a year before
the release of the full and half year results

[ he Board does not consider 1t necessary to have

a remuneration commuttee It has agreed that the

worh which would be undertaken by a management
engagement commnuttee will be underiaken by the whole
Board The whole Board also acts as the nomination
committee |he performance of and contractual
artangements with the Manager will be reviewed at least
annually As the Manager has been appoiwnted during the
last year such a review has not yet been undertahen

Shareholder communications

The Board recetves a regular analysis of the compans s
shareholders, which allows 1t to communicate with them
on relevant 1ssues

Approved by the Board of Directors
and signed on 1ts behalt

Augentias Corporate Services Limited
Company Seeretary
28 June 20016
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DIRECTORS’ REPORT

T'he contents of the Strategic Report are spread between
the Chairman s Statement and Investment Manager s
Report The Directors present their annual report and
the audited financial statements for the year ended

31 March 2016

Activities

Gresham House Strategic ple (the company ) 1s an
imvestment company 1ts principal activity 1 to make
investments primandy 1n UK and European smaller public
companies, apply g private equity style techniques and
due diligence alongstde a value mvestment phtlosophy

to construct a focused portfolio which 1s expected 10 be
comprised of 10 to 15 companies

The company has no employees but has a Board
consisting of four Non-Executive Directors

Directors
The Directors who served dunng the year were

D R W Potter

C R Berry

A D N Betton (resigned 7 Aungusi 2015)
K Lever (appoimnted 1 January 2016)
H R Sinclar

T A leichman (resigned 7 August 2015)

Directors’ indemmity

The Company has mamtained a Directors and Officers
hability insurance policy on behalfl ot the Drirectors
indemnitving them in respect ot certain habilities which
may be incurred by them in connection with the activities
of the company

Consolidation of shares and 1ssue of

new shares

Durning the year the company consolidated its 1ssued
ordinary shdres on a | for 200 basis resulting n
2,250,000 ordinary shares of 50p nominal value and
1ssued 1,593 275 new ordinary shares, raising £14 3m
The total number ol shares 1n 1ssue 15 now 3 843,275 with
155,771 of these held in treasury

The company s ordinary sharcs are quoted on the
Altemative Invesiment Market of the London Stock
Exchange under reference GHS

Substantial interests

At the date of this report the following substantial
mnterests representtng 3% or more of the total votng nights
of the company have been notified to the company

Yeof

Number of Issued

shares held sharcs

Gresham House Holdings Lid 706 806 19 17%
M&.G Investment Management 431284 11 70%

Majedic Asset Management 368,049 998%

River & Mercantile Asset

Managcment 312130 846%
Trum Capial Managers Ltd 209408 568%
Smith & Wilhamson Investment

Management 171466 4 65%
Credo Capital 121316 3249%
Michacl Whitaker 14,161 3 10%

Purchase of own shares
During the year the company did not buy back any of its
ordmnary shares (2015 Nil)

Dividends
No dividends were paid duning the year (2015 £5m)

Future prospects

In July 2015 the company entered into a new Investment
Management Agreement with Gresham House Asset
Management Ltd { GHAM ) awholly owned subsidiary
of Gresham House ple The GHAM team has substantial
evperience in applying the Strategic Public Equity
mvestment strategy as adopted by Lthe company

Risks

The prineipal uncertanty regarding the company s future
financial performance 1s the performance of 1ts investment
portfolio and of IMImobile in particular given that it
forms a rclatively high proportion of the company s

i estment porifolio
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DIRECTORS’ REPORT CONTINUED

As get out in note 13 the Directors do not consider that
the company faces any significant eredit nsh hquidity
rish or <ash flow nsk

Share price

T he average share price of the company s quoted ordinary
shares in the vear ended 31 March 2016 was 786p pence
In the year the share price reached a4 maximum ot 1000p
pence and a summum of 625p pence | he closing shaie
price on 31 March 2016 was 768 pence

Gomg concern
I he Directors consider the company to be a going
concern See note | for details

Directors and their interests

The Directors serving or apponted during the year ended
31 March 2016 had the tollowing mterests in the share
capital ol the company

Ordinary shares
21/06/2016 31032016 31/03/2015*1

No No No
CR Berry 2350 2,550 1439
K Lever 3,330 - -
D R W Potter 8 869 5558 2781
HR Sinclair 1,767 1767 1212

Nar
b F2003 nstatd for comparison ona {200 basis)

Subsequent events

‘There have been no matenal events since the date of the
statement ot financial position other than those detailed
note 15 to the financial statements

Provision of information to zuditor
Fach of the persons who 1s a Director at the date of
appoval of this report confirms that

(1} so far as the Ihreclor 1s awaire there 15 no relevant
audit informatton of which the company s audilor
15 unaware and

24

(2) the Director has taken all the steps that they should
have tahen as a Dhrector 1n order to make themselves
aware of any relevant audit information and to
establish that the company s auditor 1s aware of that
miormation

Annual General Meeting

The Notice of Annual General Meeting to be held at

12 noon on Monday 25 July 2016 15 set out on pages 53
to 57 Details of the business to be transacted are

given below

Auditor

BDO LLP has expressed 1ts willimgness to continue

n office as auditor and a resolution proposing 1ts re-
appointment will be put to the Annual General Meeting

Directors’ authority to allot shares

The Directors are seeking authonity to allot shares
Resolution 7 1n the Notice of Annual General Meeting
seeks authonty to allot Ordinary Shares up to an
aggregate nominal amount of £640 545 (being an amount
equal to 33 per cent of the total 1ssued share capital of the
company as at the date of this report) Under resolution
8, which 1s a special resolution, the Directors are also
seeking authonity to allot new Ordinary Shares and/or sell
Ordinary Shares held by the company as treasury shares
tor cash as 1f section 561 ot the Companies Act 2006

did not apply {This section requires that, when equity
securities are allotted for cash such new shares are first
offered 1o existing equuty shareholders i proportion to
thetr existing holdings of shares, this entitlement being
known as pre-emption rights )} The purpose of holding
shares in treasury 15 to allow the company Lo re-1ssue
those shares quickly and cost-effectively Allotments ot
Ordinary Shares under these authonties would allow the
Directors to 1ssue shares for cash to take advantage of
changes 1n market conditions that may arise, 1 order to
mcrease the amount of the company s 1ssued share capital
The purpose of such an increase would be to improve

the hiqudity of the market in the company s shares and

to spread the fixed costs of administering the company
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DIRECTORS’ REPORT CONTINUED

over a wider base The Directors believe that this would
increase the investment attractiveness of the company to
the benefit of existing shareholders The Directors have no
present intention of using thesc authonties f granted

Resolution 8 1f passed will give the Duectors power lo
allot Ordinary Shares of the company for cash and to <ell
Ordinary Shares out of treasury up L0 a masumum nomtinal
amount of £192,163 (being an amount representing

10 per cent of the total 1ssued ordinary share capital of
the company as at the date of this teport) without the
application of the pre-emption nghts described above

Resolutton 9 gives the company authority to mahe marhet
purchases of up to 576 491 Ordinary Shares, representing
1s per cent of the company s 1ssued ordinary share capital
(excluding treasury shares) as at 22 June 2016 (the latest
practicable date before publication of this document)

TI'he resolution sets mummurm and maximum prices The
Directors have no present intention of exercising this
authority bui will keep the matter under review, tahing
mnto account the financial resources of the company the
company s share price and future fund opportunities

the relevant authonty will be exercised only 1f the
Dhrectors believe that to do so would be in the interests of
sharcholders generally Any purchases of Gidinary Shaies
would be by means of market purchases through the
London Stoch Exchange Listed companies purchasing
their own shares are allowed to hold them in treasury

as an alternative to cancelling them No dividends are
paid on shares held m treasury and they do not carry
voting nghts

The authorties contained 1n resolutions seven Lo nine

will continue until the Annual General Meeting of the
company m 2017 or 30 September 2017 11 earlier It
intended that renewal of these authonties will be sought at
each AGM

Recommendation

['he Board consders that the passing of the resolutions
1o be proposed at the Annual General Mecting 15 1 the
interests of the company and us shareholders as a whole
and they unamimously recommend that sharcholders vote
m favour of those resolutions

Approved by the Board of Dhrectors
and signed on its behal{ i?
Augentius Corporate Services Limited

Company Secretan
28 June 2016
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DIRECTORS’ RESPONSIBILITIES

The Directors are responsible for preparing the Directors
Report and the linancial statements 10 accotdance with
applicable law and regulations

Company law requires the Directors to prepare financal
statements for each financial year Under that law the
Directors have elected to prepare the group and company
financial statements in accordance with International
Financial Reporting Standards (IFRSs) as adopted by
the European Union 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 aflairs of the group and company and of the
profit or loss of the group for that pertod The Directors
are also required to prepare financial statements in
accordance with the rules of the London Stock Exchange
for compames trading securities on the Alternative
Investment Market

In preparing these financial statements the Directors are
required to

+  seledt suitable accounting policies and then apply

thum consistently

*  make judgements and accounting estimates that
are reasonable and prudent

«  state whether they have been prepared in
accordance with 1FRSs as adopted by the
European Union, subject to any material
departures disclosed and explamed in the
financial statements and

«  prepare the financial statements on the going
concern basis unless 1l 1s inappropriate to
presume that the company will continue 1n
business

I he Directors are responsible for heeping adequate

accounting records that are sufiicient to show and cyplamn

the company s transactions and disclose with reasonable

accuracy al any time the financial position of the company

and enable them to ensure that the financial statemeints

comply with the requirements of the Companies Act 2006

[hey are also responsible for safeguarding the assets of
the company and hence for tahing reasonable steps for the
prevention and detection of fraud and other iregulantes

Website publication

The Directors are responsible for ensurtng that the
annua! report and financial statements are made available
on a website Financial statements are published on

the company s websile in accordance with legislation

in the United Kingdom goverming the preparation

and dissemunation of financial statements which

may vary from legislation in other junisdictions The
mantenance and mlegrity of the company s website

1s the responsibility of the Directors The Directors
responsibility also extends to the ongoing integrity of the
financial statements contaimed heren
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INDEPENDENT AUDITOR’S REPORT TO THE MEMBERS OF
GRESHAM HOUSE STRATEGIC ple

We have audited the financial statements of Gresham
llouse Strategic ple for the year ended 31 March 2016
which compnise the group statement ol comprehensive
income the group and company statement of financial
posiion the group and company statement of cash {lows,
the group and company statement of changes in equity
and the related notes  The financial reporting framework
that has been applied 1n their preparation 15 1n acordance
with applicable law and International Financial Reporting
Standards (IFRSs) as adopted by the Evropean Union and
as regards the parent company financial statements as
applied 1n accordance with the provisions of the Compantes
Act 2006

1hus report 1s made solely to the company s members

as a body in accordance with Chapter 3 of Part 16 of

the Companies Act 2006 Our audit work has been
undertahen so that we might state 1o the company’s
members those matiers we are required 1o state to them in
an auditor s teport and for no other purpose o the tullest
extent permitted by law we do not accept or assume
responsibility to anyone other than the company and the
company s members a8 a body for our audit woth for this
report or {or the opimions we have formed

Respective responsibilities of directors

and auditors

As explamed more fully m the statement ol directors
responsibilitics the directors are responsible for the
preparation of the financial statements and for being satisfied
that they give a true and fair view Our responsibility is to
audit and express an opinion oo the financial statements
accordance with applicable law and Intemational Standards
on Audiing (UK and Ireland) | hose standards requie us
to comply with the Financial Reporting Council 5 (FRC s)
Lthical Standards for Auditors

Scope of the audit of the financial statements
A deserniption of the scope ol an audit of financial
staternents 1s provided on the FRC s website at

www frc org uk/auditscopeukprivate

Opinion en financial statements
In our optnion

+  the financial statements give a true and fair
view of the state of the group s and the parent
company s affairs as at 31 March 2016 and of the
group’s profit for the year then ended

«  the group financial statements ha e been
properly prepared 1n accordance with 1°'RSs as
adopted by the European Union

= the parent company financial statements have
been properly prepared in accordance with
IFRSs as adopted by the European Union and as
apphied in accordance with the provisions of the
Compames Act 2006 and

= the financial statements have been prepared
n accordance with the requirements of the
Companees Act 2006

Opinion on other matters prescribed by the
Companies Act 2006

In our opimion the mformation given m the Strategie
Report and Dhirectors Report for the financial year for
which the financial statements are prepared 1s consistent
with the financial statements

Matters on which we are required to report
by exception

We have nothing to 1eport 1n respect of the following
matters where the Compames Act 2006 reguires us to
report to you 1l in our opimon

+  adcquate accounting records have not been kept
by the parent company or returns adequate for
our audit have not been received from branches
not visited by us or

+  the parent company financial statements are not
in agreement with the accounting records and
relums or

+  certain disclosures of Directors remuncration
specified by law are not made or

+  we have not recerved all the information and
explanations we require for our audit

Bbo LLP

Stuart Collins (semor statutory audiior )
Foi and on behalf of BDO LLP statutor v auditor
London Unued Aingdom

BDG LLP 15 a hmited hability partnership registered n
England and Wales (with registered number OC305127)
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GROUP STATEMENT OF COMPREHENSIVE INCOME
FOR THE YEAR ENDED 31 MARCH 2016

Year ended Year ended
31 March 31 March
2016 2015
Notes £'000 £'000
Continuing operations
Gams/{losses) on investments at fair value through profit or loss
Realised gans/{losses) 427 (407)
Unreahsed gains/{losses) 3,351 (452)
8 3,778 (859)
Revenue
Bank mterest income 29 1
Management fee income 218 75
247 86
Admunistratinve expenses
Salanes and othar staff costs 3 (138) (216)
Other costs 4 {3,625) (1,368)
Total administrative expenses {3,763) (1 584)
Profit/{loss) before taxation 262 (2,357
Taxation 5 - -
Profit/(loss) for the financial year 262 (2357)
Attributable to
- Equuty shareholders of the parent 262 (2357)
Basic and Diluted earmings per ordinary share for profiv(loss)
Irom continung operations and for profit/{loss) for the ycar! 6 8 30p (l1126)p

Mot
i {34 March 2015 reviated for comporison on a | (00 basis)

There are no components of Other Comprehensive Income for the current petiod {2015 None)
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GROUP STATEMENT OF FINANCIAL POSITION
AS AT 31 MARCH 2016

31 March 31 March
2016 2015
Notes £ 000 £000
Non-current assets
Investments at fair value thiough profit and loss 8 21,777 16,503
21,777 16 503
Current asscts
Other receivables 10 69 32
Restricted cash 10 - 3123
Cash and cash equivalents 16,555 3,036
16,624 6,191
Total assets 38.401 22 694
Current habihities
Trade and other payablecs 11 {1,689) (95)
lotal abshities (1,689) (95)
Net current assels 14,935 6,096
Net assets 36,712 22,599
Equity attributable to the shareholders of the parent
Issued capital 12 1,932 1,135
Share premum 13,063 9
Revenue reserve 11,024 10 762
Capual 1edemption reserve 13,693 10 693
Total equity due to ordinary shareholders 36,712 22599
Net asset value per ordinary share! 995 71p 1,080p
Number Number
‘000 000
Ordinary shares in 1ssue 12 3,843 2,250
Shares held n treasury (156) (156)
Shates i assue for net asset value per share calculation 3,687 2,094

Yare
1« (3] \arch 2013 nstated for companison on a I 200 basisi

These financial statements were approved and authorised for 1ssue by the Board of [hrectors on 28 June 2016 Signed

on behalf ot the Board of Directors

David Potter
hairman

.
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COMPANY STATEMENT OF FINANCIAL POSITION

AS AT 31 MARCH 2016

31 March 31 March
2016 2015
Notes £'000 £ 000
Non-current assets
Investments at fair value through profit and loss g 21,777 16,496
Iy estments 1n subsidrary undertakings 9 534 108 231
Deferred tax 5 716 796
23,027 125,523
Current assets
Trade and other receivables 10 29 30
Cash and cash equivalents 16,368 2572
16,397 2602
Total assets 39,424 128 125
Current habilities
Trade and other payables 11 (15140}  (127.495)
lotal habilities (I15,140) (127 495)
Net current assets/{llabilitres) 1,257 (124,893)
Net assels 24,284 630
Equity
Issued capital 12 1,932 1.135
Share prenuum 13,063 9
Revenue reserve (1,404} (207
Capital redemption reserve 10,693 10,693
Total equity 24,284 630

These linancial statcments were approved and authoerised for 1ssue by the Board of Dircutors on 28 June 2016 Signed

on behalt ot the Board of Directors

David Potter
Chatrman

bl
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GROUP STATEMENT OF CASH FLOWS
FOR THE YEAR ENDED 31 MARCH 2016

Year ended Year ended
31 March 31 March
2016 2015
Notes £'000 £ 000
Cash flows from operating activities
Cash flow from operations a (2009 (5157}
Net cash outflow from operating activities (200) {5 157)
Cash flows from investing activitres
Purchase of financial investments (1,546) -
Sale of financial investments 8 5,195 3515
Net cash imflow from investing activities 3,649 3,515
Cash flows trom financing actinitics
Share options exercised - 202
Diwidend pawd (D shares) - (2 260}
Dividend paid (C shares) - (4 987)
Share buy backs (BB shares) - (14,000)
Proceeds from share 1ssue 10,181 -
Transaction costs on 1ssue of shares (111) -
Net cash mflow/{outflow) from financing activities 10,070 (20,985)
Change in cash and cash equivalents 13,519 (22,627)
Opening_cash and cash equivalents 3,036 25 663
Closing cash and cash equn alents 16,5585 3036
Nute
a}  Reconciliatwn of profiti(lss) for the sear to net cush ootilon frem aperations
£'000 £'000
Profil/(loss) before tax 262 (2,357)
(Gains)/losses on 1nvestments 3 (3,778} 859
Operating loss (3,510) (1,498)
Change 1n trade and other recervables 37 522
Change 1n restricted cash 3,122 (3,122)
Change n trade and other payables 231 (559)
Change in provisions - (500)
Net cash outflow from operations (200) (3157
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COMPANY STATEMENT OF CASH FLOWS
FOR THE YEAR ENDED 31 MARCH 2016

Year ended Year ended
31 March 31 March
2016 2015
Note £'000 £ 000
Cash flows from operating acti itics
Cash flow from operations a 37 (1674)
Net cash mflow/(outflow) from eperating activities 77 (1674)
Cash flows from investing actinaties
Purchasce of financial investments (1,546)
Sale of financial investments 3 5,195 302
Net cash inflow from inyesting activ ities 3,649 302
Cash flows from financing activities
Share options exercised - 202
Dividend pad (D shares) - (2,200}
Dividend paid (C shares) - (4 987)
Share buy backs (B shares) - {14,000)
Proceeds from share 1ssue 10,181 -
Transaction costs on 1ssue of shares (111) -
Net cash inflow/(outflow) from financing acti tties 10,070 (20 985)
Change m cash and cash equivalents 13,796 {22,357}
Opening cash and cash equivalents 2,572 24,929
Closimg cash and cash equivalents 16,368 2572
Srle
a)  Reconcibation of profitiiloss) for the sear ta net cash outflow from operations
£'000 £ 000
Profit/(loss) before tax 2 9,803 (3,667)
Gains/(losses) on investments 2 (3,785) 2193
Non-cash items
Imvestments in subsidianes wntlen-off 9 8,752 -
Impairment of mvestments i subsidiaries 9 98,945 -
Intercompany balances written-off 11 (113,946) -
Other non-cash items - (15)
Operating loss (231) (1 489)
Change n trade and other recervables 81 3348
Change n trade and other payables 227 (3,033)
Change m provisions - (500)
Net cash inflow/{outflow} fiom operations 77 (1,674)
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GROUP STATEMENT OF CHANGES IN EQUITY
FOR THE YEAR ENDED 31 MARCH 2016

Caputal
Ordinary Share Resenue  Redemption
D shares  share capital Premium Resenrve Resenve  Total Equity
£ 000 £000 £ 000 £000 £ 006 £ 000
Balance at 31 March 2014 10 1,350 9 31904 10 468 43 741
Loss and total comprehensive loss for the year - - - (2357) - (2,357)
Share spht into 2014 B & C shares and
redemption thereot - {225) - - 225 -
Share buy backs - 2014 B Shares - - - (14,000) - (14.000)
Dividend - 2014 C Shares - - - (4 98T) - (4 987)
Share options exercised - - - 202 202
Balance at 31 March 2015 10 1,125 9 10,762 10,693 22,599
Profit and total comprehensive mcome for the year - - - 262 - 262
Shares 1ssued - 797 13,543 - - 14,340
Share consolidation adjustment - - 9 - - 9
Transaction costs - - (498) - - (498)
Balance at 31 March 2016 10 1,922 13,063 11,024 10,693 36,712
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COMPANY STATEMENT OF CHANGES IN EQUITY
FOR THE YEAR ENDED 31 MARCH 2016

Camitel ,
Ordinary Share Revenue  Redemption .
D shares sharecapital  Premuum Reserve Reserve  Total Equuty :
£000 £ 000 £ 000 £ 000 £ 000 £'000
Balance at 31 March 2014 10 1 350 9 11245 10 468 23 082
Loss and total comprehensive loss tor the year - - - (3 667) - (3 667)
Share spht into 2014 B & C shares and
redemption thereot - (225) - - 228 -
Share buy backs - 2014 B Shares - - - (14,000) - (14,000}
Dividend - 2014 C Shares - - - 4 987) - (4 987)
Share options exercised - - - 202 - 202
Balance at 31 March 2015 10 1,125 9 (11,207) 10,693 630
Profit and total comprehensive income for the year - - - 9 803 - 9803
Shares 1ssued - 797 13 543 - - 14,340
Share consohdation adjustment - - 9 - - 9
Transaction cosls - - (498) - - (498}
Balance at 31 March 2016 10 1,922 13,063 (1,404) 10,693 24,284
I
|
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

1 Basis of preparation and significant accounting policies

Gresham House Strategic ple {(the company ) 15 a company incorperated in the UK and registered 1n England and
Wales (registration number 3813450) The company was formerly named SPARK Ventures ple but took the opportunity
to change the Articles of Association at the Annual General Meeting held on 22 September 2015 to perrmit the Directors
te change the company s name by a resolution of the Board Accordingly the name was changed to Gresham House
Strategic ple on 27 October 2015 1he consolidated tinancial statements for the y ear ended 31 March 2016 include

the finanuial statements of the company and its subsichanes (together the group ) Sepdrate financial statements of

the company are also presented except that the company s stalement ot comprehensive incorme and supporting notes

are not included The same accounting policies were applied 1n preparing the linancial statement of the company 1he
accounting policies apphed are consistent with the prior year

Basis of preparation

T'he consohdated finaneial statements for the year ended 31 March 2016 have been prepared 1 accordance with
Internanional Financial Reporting Standards { I'RS ) approved by the [nternational Accounting Standards Board

{ IASB }, as adopted by the European Union and with those parts of the Companies Act 2006 applicable Lo companies
reporting under ['RS

I'he financial statements are prepared on a historical cost basis eacept for the revaluation of certain financial
mstruments stated al fair value Standards and mmterpretations apphed tor the first ime have had no maternial impact on
these financial statements

The tollowing new standards interpretations and amendments which will or may have an cffect on the group are
effective for annual penods begimning on or aller 1 January 2016 and have not yet been applied in prepaning these
financial statements None of these new standards or interprctations are expected to have o material impact on the
financial statements of the group

= II'RS 9 will evenwally replace [AS 39 mts entirety  This standard becomes effective for accounting periods
beginning on or after | January 2018 Its adoption may resuit in changes to the classification and measurement
of the Group s financial instruments mcluding any impairment thereot

A number of amendments to existing standards which became eflectrve for the first ime for accounting periods
beginning on or after 1 January 2015, unless otherwise stated have been adopted in these financial statements
as tollows

—  Annual lmprovements 2010-2012 Cycle
—  Annual Improvements 2011-2013 Cycle

The group s business activities together with the factors likely to affect its future development performance and
position are set oul 1n the Directors report and Investment Manager s 1eport The hey nisks facing the business and
management s pohcy and practices to manage these are further discussed in note 13 In assessing the group as a
going concern, the Directors have considered the forecasts which reflect the Directors proposed strategy for porttohio
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

1 Basis of preparation and significant accounting policies (continued)
Basis of preparation (conuinued)

mvestments and the current economic outlook The group s forecasts and progections tahimg mnto account reasonably
possible changes in performance show that the group s able to operate within 1ts available working capital and
contnue 1o settle all lhabahuies as they fall due for the foreseeable future

Lhe Directors have considered the use of the going concern basis for the picparation of these financial statements
within the context of the company s stated investment strategy [he strategy largets superior long lerm returns thiough
a policy of constructive active engagement with investee compames adopting private equity techniques (o manage
rish The Investment Managers target smaller predommantly quoted UK companies which they believe can benefit
from strategic, operational or management initiatives and apply structured investment appiaisal due dibigence and
nish management on these companies Accordingly the Directors remain of the view that the going concern basis of
preparalion 1s appropriate

Bass of consolidation
The consohidated financial statements incorporate the financial statements of the company and entities controlled by the
company made up to 31 March each year

Where the company has control ovar an investee which 1s not part of us investment portiolio, 1t1s classified as a
subsidiary [he company controls an investee 1f all three of the following clements are present power over the mvestee
exposure to vanable returns from the investee and the ability of the investor to use 1ts power to aflect those vanable
retums Control 1s reassessed whenever facts and circumstances indicate that there may be a change in any of these
elements of control

Non-controlling mterests
All subsidianes consolidated in these financial statements are 1009 owned (Note 9)

Transactions eltmmnated on consolidation
Intragroup balances and any unrealised gams and losses or mcome and expenses ansing trom intragroup transactions,
are elimmated n preparing the consolidated financial statements

Goodwill

All business combinations are accounted for by apply ing the purchase method Goodwill represents amounts ansing
on acquisition of subsidianes Goodwill represents the diiference between the cost of the acquisition and the fair value
of the idenufiable net assets acquired Goodwill 15 stated at cost less any accumulated impanment losses Goodwill 15
tested annually for impairment

Fmancal instruments

I rade debtors and creditors

Trade debtors and creditors are accounted for at transaction value when asset or habihty 1s incurred [he fair value
equals the carmy ing amount as these are short term 1n nature
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

1 Basis of preparation and significant accountimg policies (continued)
Fmancial instruments (contmued)

Cash and cash equivalents

Cash and cash equivalents include cash i hand and deposits held at call with banks and other short term highly hqud
mvestments that are readily convertible to a known amount of cash and are subject to an msignificant risk of changes
i value

Fmancial Investments
Investments are included at valuation on the following bases

(a) Listed investments are recogmised on trading date and valued at the closing bid price at the year end

(b} Unquoted investments where a signtficant third party funding event has taken place dunng the year ended 31 March
which establishes a new value for that investment are carned at that value

(¢) Investments considered to be mature are valued accordmg to the Directors best estimate of the group’s share of that
mnvestment s value This value 1s calculated 1n accordance with Bittish Venture Capital Association (BVCA) guidelines
and mdustry norms and includes calculations based on appropnate earnings or sales multiples

(d) All other unquoted investments are valued at the Directors best estimate of the gioup s share of that investment s
value taking into account any temporary loss in value For new investments the cost of investment 1s generally
vonsidered to be its fair value

I he Directors consider that a substantial measure of the performance of the group 15 assessed through the capnal gains

and losses ansing trom the mvestment actwaty of the Group

Consequently for measurement purposes financial investments including equity loan and sinular imstruments, are
designated at fair value through profit and loss, and are valued in comphance with IAS 39 Financial Instruments
Recognition and Measurement , [FRS13 Fair Value Measurement and the Intermational Private Equity and Venture
Capital Valuatton Gudelines as recommended by the British Venture Capital Association

Gans and losses on the realisation of financial investments are recogmsed 1n the statement of comprehensive income
for the period and taken to retaned earmungs he difference between the market value of financial tnvestments and
book value to the Group 15 shown as a gain or loss for the period and taken to the statement of comprehensive income

Investments 1n subsidiaries are reflected in the company’s statement of financial position at cost less any provisions for
dimimution 1n value
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

1 Basis of preparation and significant accounting pohicies {(continued)

Revenue

Sales of services represent the invoiced value of services supplied net of trade discounts value added tax and other
sales retated taves The sale 1s recogmscd upon delivery of the sers ices to the customer provided that all obligations to
the customer relating to that delivery of senvices have been satisfied [f this 15 not the case then the sale 1s recogmsed
when all obligations 10 the customer relating to that delivery of services have been sausfied Dividends receivable en
unquoted equity shares are brought into account when the company s right to recerve payment 1s established and there 1s
no reasonable doubt that payment will be receved Interest receivable 15 inctuded on an effcctive interest rate basis

Dividends receny able on quoted equity shares are brought 1into gccount when the right to receive payment s established
and the amount of the dividend can be measured rehiably

Taxation

The tax expense included in the statement of comprehensive mcome compnses current and deferred tax Current

tax 15 the expected tax payable based on the tavable profit for the period using tax rates that have been enacted or
substantially enacted by the reporting date Deferred tax 18 recogrised on diflerences between the carry ing amounts of
assels and habilities m the accounts and the corresponding tas bases used 1n the computation of taxable profit and are
accounted for using the statement of finanuial position labihty method Deterred tax habilities are generally recogmsed
for all tavable temporary difterences and deferred tax assets are recognised (o the extent thal 1t ts probable that taxable
profits will be available aganst which deductible temporary differences can be utiised Such assets and habilities are
not recogmsed 1f the temporary difference anses from goodwill er from the inital recognitien (other than in busmess
combination) of other assets and habilities in a transaction that affects neither the tax profit nor the accounting profit
The carrying amount of deferred tax assets 1s reviewed al cach reporting date and reduced to the extent that it 1s no
longer probable that sufficient taxable profits will be avaitable to allow all or part of the asset to be recovered Deferred
tax 1s calculated at the lax rates that are expected to apply n the period when the hability 15 settled or the asset 1s
reahsed Deferred tax 1s charged or credited in the statement of comprehensive ncome except when it relates to items
charged or credited directly to equity 1n which case the delerred tax is also dealt with in equity

Foreign exchange

Transactions denominated in foreign currencies are translated into the functional currency at the rate ruling at

the dates of the transactions Monetary assets and hiabilitics denominated 10 foreign currencies at the reporting
date are 1etranslated at the rates ruling at that date These translation differences are dealt with in the statement of

CDI"leFLh(.[]SlVE‘ ncome

The finanaial statements of foreign subsidiaries are translated into sterling at the actual rates ot exchange and the
difference ansing from the translation of the opeming net investment 1n subsidianies at ihe closing rate 1s dealt with
In reserves

Critical accoumting Judgements and kev sowrces of estimation uncertainty
The preparation of financial statements requires the usc of estimates and assumptions that aftect the reported amounts
of assets and Liabilities at the date of the financial statements and the reported amounts of rev enues and expenses during

the reporied period Although these estinates are based on management s best knowledge of the amount, event or
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1 Basis of preparation and significant accounting policies (continued)

Critical accounting yudgements and kev sources of estimation uncertainy (continuec)

actuons actual results ulimately may differ from those estinates Managemenl believes that the underly ing assumpuons
are appropriate and that the company s financial statements are fairly presented [he areas involving a higher degree

of judgement or complexuty or areas where assumpuions and estimates are sigmificant to the financial statements are
disclosed in Note 13 Within Gresham House Strategic ple this relates to the unquoted investments

Segmental anafysis

Segmental analysis 1s not applicable as there 15 only one operating segment of the business — investment activities The
performance measure of investment activiuies 15 considered by the Board to be profitabiluty and 1s disclosed on the face
of the statement of comprehensive income

2 Company Statement of Comprehensive Income

The Group has taken adyantage of the exemption conferred by s408 CA 2006 10 not disclose a full statement of
comprehensive income for the company The company s profil for the year was £9 803m (2015 loss of £3 667m) The
apparent rise I company income over the year 1s due to the writing oft of investment i subsidiaries and intercompany
balances with the subsidiary entities that were wound up or due 10 be wound up, where 1t was certain that the company
will not be able to recover its investments or have to pay back the intercompany balances

The company has recognised reahsed and unreahsed imvestment gans/losses through the statement of comprchensive
mncome of £3 785m (2015 £2 193m)

3 Information regarding Directors and employees ‘

Year ended Year ended
31 March 31 March

2016 2015
£'000 £000

Directors’ remunet ation summary
Basic salanes 126 195
Social secunity costs 12 10
Other emoluments - N
138 216
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3 Information regarding Directors and employees (continued)

Year ended 31 March 2016

Year ended 31 March 2015

Socral Bonus accrual Socual
Benus accrual  Security (seenote  Secunfty
Emoluments  (sec note below) costs  Total Emcluments below ) costs  Total
£'000 £'000 £000 £000 £ 000 £°000 £0G00 £ 000
Analysis of Directors’ remuneration
C Berry 35 - - 35 60 - - 60
D Potter 50 - - 50 65 - 65
H Sinclair 35 - - 35 55 - - 55
K Lever 6 - - 6 - - - -
A Carruthers - - - - - 3 - 3
A Betton - - - - 15 - - 15
T Teichman - - - - - 2 - 2
Change in bonus accrual for
- - - - - 5 - 5
former directors
Soual secunty costs - - 12 12 - 1 10 11
126 - 12 138 195 11 10 216

[n 2003 a former bonus scheme was settled 1n part by awarding the participants a small stake (3 8%) tn the portfolio at
that time Following the payment made 1n January 2015 relating to disposal ol certain investments made n prior years,

there 15 no longer any balance due under this scheme

Year ended Year ended
3 March 31 March

2016 2015
No No

Average number of persons employed (including Directors)
Investment and related administration 3
4 3
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4 Other costs
Profit/(loss) for the year has been denved after taking the following items into account

Year ended Year ended
31 March 31 March
2016 2015
£'000 £ 000
Auditors remuneration
Fees payable to the current auditor for the audit of the company s annual financial statements 26 23
Fees payable to the company s current auditor and its associates tor other services
The audit of the company ’s subsidiaries pursuant to legislation 2 2
Audit related assurance services 7 2
Other services relating (o taxation 37 10
Analysis of other costs
Settlement of dispute with former Director - 491
Professional fees 395 432
Management tec of Quester Venture Partnership 218 75
Management and secretanal fee 503 313
Management incentive fee 2,265 -
Other general overheads 244 57
3,625 1,368

In September 2014, the Board agreed settlement terms following a dispute with a former Director of the company
over the incentive scheme established in 2003 providing for « total payment of £1 Om which was to be settled i a
combination of cash and by the transfer of some shares in IMImobile £0 5m of this was acerued for payment in 2014

with the remainder in 2015

Management incentive fee of £2 265m (2015 Nil) was paid to the former Investment Manager, SPARK Venture

Management Ltd upon termination of the investment management agreement

5 Tax on profit from ordinary activities

Year ended
31 March
2016

£ 000

Year ended
31 March
Hls

£ 000

UK co1poration tax
Corporation tax habihty at 20% (2015 21%)

Total current tas

Deferred tax

Tax on profit/(loss) from ordinary actinaties
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5 Tax on profit from ordinary activities (contiued)

Factors affecting the tax charge for the current period

The tax assessed for the year 1s different than that resulting from applying the standard rate of corporation tax in the
UK 20% (2015 215%)

The difterences are explained below

Year ended Year ended
31 March 31 March
2016 2015
£1000 £000
Current tax reconcdiation
Profit/(loss) before tavation 262 (2 357)
Current tax charge at 20% (2015 21%) 52 (495)
Effects of
Other permanent differences - 93)
Expenses not deductible for tax purposes 29 99
Non-taxable mcome (752) (28)
Movement 1n short-term tinming differences - (26)
Closing deterred tax averaging 548 -
Deferred tax not recogmsed 123 193
Utlisation of capital losses on investment revaluations - 350

Tax for the year - -

Deferied tax

There remains an unrecognised deferred tax asset in respect of tax losses and other temporary differences

The unrecognised deferred tax asset 15 £27 8 milhon (2015 £28 3 nmullion) for the group and £27 8 mullion

{2015 £28 3 mullion) for the parent company The reduction in the balances for unrecognised deferred tax 1s due

(o the reduction 1n future corpoiate tax rates and an increase to management expenses carned forward avadlable for
deduction against future income The assessed loss on which no deferred tax has been recogmsed amounts to £158m
{2015 £141m)

Year ended Year ended
31 March 31 March
2616 2015
£7000 £000

Company deferred tax asset
Balance at 1 Apnl 796 781
Movement 1n the yea (80) 15
Balance at 31 March 716 796

1 he movement in the year 1s taken to the statement 0f comprehensive income

The deferred tax asset within the company arises 1o oflset a deferred tax hability within another group company,
Quester Venture GP Limited The deferred tax hability recognised by Quester Venture GP Limited arnises m respect of
interest free lunited recourse loans patd in liew of the company s entitlement to priority profit share from underlying
luimited partnerships
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6 Earnings per share

Basic earmings per share 1s caleulated by dividing the profit/loss aitnbutable to ordinary sharcholders by the weighted
average number of ordinary shdres during the period Diluted earmnings per share 1s calculated by dividing the profivloss
attnibutable to sharcholders by the adjusted weighted average number of ordinary shares in 1ssue  The adjustment made
15 to add the total number of 1n the money share options 1n 1ssue o the weighted average number of ordinary shares in
1ssue for basic EPS

Year ended Year ended

31 March 31 March
2016 2015
£7000 £000
Earnmngs
Profit/{loss) for the year 262 {2 357)
Number of shares (*000)
Weighted average number of ordinary shares in 1ssue tor basic EPS 3,156 2093
Weighted average number of ordinany shares in 1ssue for diluted CPS 3,156 2,093
Earmngs per share
Basic EPS 8 30p (112 61p
Diluted EPS 8 30p (L1261)p

Number of shares and earnings per share for 2015 are shown above after consolidating the ordinary shareson a 1 for
200 basis Before the consohdation of shares for 2015 comparatives the number of shares (both basic and diluted) was
418,547,000 and Earning per share (both basic and diluted) was (0 56 pence

At a General Meeting of the company held on 6 August 2015, the shareholders approved a 1 for 200 share consolidation
thereby resulting in 2,250 000 ordmary shares of 50p nominal value On 6 August 2015 the Company 1ssued 1 173 000
new ordinary shares at a price of £9 00 per share for cash and 420 275 new ordinary shares were exchanged for shares
n quoted companies at prices trom £8 91 10 £9 26 per share

As at 31 March 2016 the total number of shares in1ssue was 3,843 275 with 155 771 of these shares held in treasury
There arc no share options outstanding at the end of the year

7 Dwidends

Year ended Year ended
31 March 31 March

2016 2015
£000 £ 000
Dividend pard in respect of year to 31 March 2016 - -
Dividend paid on C shares in respect of year to 31 March 2015 4 3p per share paid in
April 2014 - 4987

C shares received a dividend of 4 5p per share in April 2014 afier which the shares were deferred and subsequently
cancelled in May 2014
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8 Investments at fawr value through profit and loss

Group

Value at Year ended 31 March 2016 Valug at

31 March Insposals 31 March

2015 Additions  atsaluation  Revaluations 2016

£ 000 £'000 £'000 £'600 £ 000

Investments 1n quoted companies held at start of the year 12 808 - - 2,787 15,595
Investments in quoted companies acquired during the year - 6,691 (1,370) 818 6,139 |
Other unquoted investments 3 693 - (3,825) 173 43 ‘

fotal investments at fan yvalue through profit and loss 16,503 6,691 (5,195) 3,778 21777

Investments in quoted companies have been valued according to the quoted share price as at 31 March 2016 Other
unquoted investments represent a share i Quester Venture Partnership and investments sold to Holly port

The revaluations above are shown on the face of the slatement ol comprehensive income as realised and unrealised
gams or losses on investments at fair value through profit and loss

On 6 August 2015 the Company 1ssued | 173,000 new ordinary shares at a price of £9 00 per share for cash and
420 275 new ordinary shares were exchanged for shares 1 quoted companies at prices from £8 91 10 £9 26 per share
I'he resulung new investments of £3 78m are included in Additions in the table above

Company
Value at Value a1 |
31 March 31 March |
2016 2015 |
£000 £ 000 |
Openmg valuation 16,496 4 669
Acquisitions 6,691 14 319
Unrealised and realised gains/(losses) on valuations 3,785 (2 115)
Disposals {5,195} (377)
Closing valuation 21,777 16,496
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9 Investments in Subsidiary undertakings
Company

31 March 31 March
2016 2015
£'000 £ 000

Cost
Balance at I Apnl
Investments i subsidiary undertahings written off

120,824 120 824
(8,752) -

Balance at 31 March

112,072 120,824

impairment

Balance at 1 April
Impairment for the year
Impaimment reversed

12,593 12593
104,645 -
(5,700) -

Balance at 31 March

111,538 12 593

Net book value at 31 March

534 108231

During the year £8 75m (2015 Nil) ot mvestments 1t subsidiary undertakings, that were acquired pre 2009 were
written oft, along with the related impairment of £5 7m (2015 Nil} and £104 6m (2015 Nil) of investment 1n subsidiary
undertahangs was further impatred as certam subsidianes were already dissolved or m the process of being wound up

The company’s subsidiary undertakings included in the consolidation at 31 March 2016 and their principal activities

and countries of incorporation are set out below

Proportion

Country of leld and %o

incorporation  Business activity Class of shares held votng nghts

SPARK Services Lid UK Business services Ordinary 100%

SPARK India Lid Mauritius Investment in India Ordinary 100%

Quester Venture GP Ltd UK General partner of lmited partnership A Ordimnary & Preference 100%
A complete list of the company s subsidianes 1s given in Note 14

10 Other recervahbles

Group Group Company Coinpany

31 March 3] March 31 March 31 March

2016 2015 2016 2015

£7000 £000 £'000 £000

Amounts owed by subsidiary undertakings - - 7 2

Social security and other taxes 45 28 - 28

Other debtors 2 3 - -

Prepayments and accnued income 22 1 22 -

69 32 29 30

Restricted cash - 3,123 - -

The restricted cash 1 2015 was an amount held n escrow pending clarification of certain tax 1ssues relating to the

IMImobile 1PC and restructuning  This has now been recerved
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I1 Trade and other payables

Group Group  Company Company

31 March 31 March 31 March 31 March

2086 2015 2016 2015

£000 £ 000 £000 £ 000

I'rade ereditors 241 56 241 56
Amounts owed to subsidiary undertakings - - 13,465 127404
Social secunty and other taxes 8 7 7 3]
QOther creduitors 1,371 1 1,362 3
Accruals and deferred income 69 3l 65 26
1,689 935 15,140 127 495

During the year, £113 9m (2015 Nil) ot intercompany balances were written off due to certain subsidiares which
were already or in the process of being wound up and 1t 15 certamn that the company will not be required to repay the
intercompany balances

Included 1n other creditors 1s £1 362m that relates to the acquisition of further equity in Quarto Group, an existing
nvestment, 1n March 2016 This was settled in Apnit 2016

12 Called up share capital

Group Greoup Company Company
31 March 31 March 31 March 31 March
2016 2015 2016 2015
£000 £ 000 £000 £000
Called up, allotted and fully pasd

3,843 275 (2015 2 250 000 restated) orchnary shares of 30p
(2015 50p restated) 1,922 b 125 1,922 1125
2,000,000 (2015 2 000 000) D shares of 0 5p (2015 0 5p) 10 10 10 10
1,932 1135 1,932 1,135

Al a General Meeung of the company held on 6 August 2015 the sharcholders approved a | for 200 share
consolidation thereby resulung in 2,250 000 ordinany shares of 50p nonmnal value The number of ordinary shares
before consolidation was 450,000 000 of (0 25p

On 6 August 2015 the company 1ssued | 173 000 new ordinary shares at a price of £9 00 per share for cash and 420 275
new ordinary shares were exchanged for shares in quoted companies at prices from £8 91 10 £9 26 per share

Iransaction costs ot £498k were incurred and taken to share premium as shown in the company statement of changes in
equity on page 34 Gross transaction costs of £398k were settled n exchange for new shares 1ssued

As at 31 March 2016, the total number of shares 1n 1ssue were 3 843 275 (2015 450,000 000) with 155,771 (2015
31 154 311) of these shares held m treasury The reduction arose Irom the share consoldation on 1 for 200 basis

T'he average share pnice of Gresham House Strategic ple guoted ordinary shares in the year ended 31 March 2016 was
786 pence In the year the share price reached a maxvimum of | 000 pence and a minimum of 625 pence The closing
share price on 31 March 2016 was 768 pence
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12 Called up share capital (continued)
The Group s shares are hsted on London s AIM market under reference GHS

During 2015 the ordinary shares of 0 3p per share were reclassified as ordinary shares of ¢ 25p per share At the same
tume the shareholders were 1ssued with either 1 B share or 1 C share depending on the sharcholder prelerence in an
election If a shareholder did not make an election they received C shares by default Each B share was repurchased
by the company s broker al 4 3p per share and then sold on to the company and cancelled in May 2014 Lach C share
received a dividend of 4 5p per share on 25 April 2014 after which the shares were deferred and subsequently bought
bach for | Op for the whote class and cancelled in May 2014 The total amount returned to shareholders holding B or C
shares amounted to £19 Om 1he deferred shares of 0 3p each carried no nights to dividends had no rights to a return of
capital on a winding up and had no rights to attend speak at or vote at a General Meetmg ot the Company

During 2016 there were no purchases or cancellations of treasury shares In April 2014 8 090 909 shares that
were formerly held 1n treasury were 1ssued to the persons exercising share options under the 2005 Execuuve Share
Option Scheme

The company s D shares were created 10 incentivise the oulgong manager to masnnise the value ol the portfolio 1n cash
by 31 March 2014 and to make this cash available to sharcholders It was calculated that the D shareholders were due

a payment of £2 2m as at 31 March 2014 This payment was made in September 2014 Tollowing the payment made to
the D shareholders the rights attached to the 1D share holders lapsed

13 Financial instruments and financial risk management

The group nvests in quoted companies in accordance with the mvestment policy and Strategic Private Equity
invesiment strategy In addition to investments in smaller listed companies in UK the group mamntans hquidity
balances n the fonm of cash held for follow-on financing and debtors and ¢1editors that anse directly fiom its
operations As at 31 March 2016, £21 7m of the group s net assets were invesied in quoted investments and £16 6m in
liquid balances (31 March 2015 £16 5m in investments and £3m in hiquichty)

In pursutng its investment policy, the group s exposed to rishs that could resultin o reduction i the value of net assets
and consequently funds available for distmibution by way of dnadend or tor re-invesiment

I he main risks arising from the group’s financial instruments are due to fluctuations m market prices (market price
t1sk), currency rish and cash flow interest rate risk although credit nsh and liquidity risk are also discussed below The
Board regularly reviews and agrees policies for managing each ot these rishs and they are summansed below | hese
have been in place throughout the current and preceding years

All financial assets with the exception of investments, which are held at fair value through profit and loss are
categonised as loans and recervables and all financial habiliies are categorised as amortised cost

47

Gresham House Strategic pk
Report and Accounts for the Year Ended 31 March 2016




NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

13 Financial instruments and financial risk management (continued)
a) Market risk

1) Price risk

Market price nisk artses from uncertamnty about the future valuations of financial instruments held 1 accordance with
the group s investment objectives These future valuations are determined by many factors but include the operanonal
and financial performance of the underly ing invesiee comparies as well as market perceptions of the future of the
economy and its impact upon the economic environment in which these companies operate | his nsk represents the
potenual loss that the Group might sufter through holding 1its investment portfolio in the face ot market movements
which was a masvimum of £21 7m (2015 £16 5m)

I'he investments 1n equily and fixed interest stochs of unquoted companies that the group hoids are not traded and as
such the prices are more uncertain than those of more widely traded sccuriies As mn a number of cases the unquoted
investments are valued by reference to price earnings ratios prevailing in quoted comparable sectors their v aluations are
exposed to changes i Lhe price earmings ratios that exast 1in quoted marhets

I he Board s strategy in managing the market price risk 1s determuned by the requirement to meet the group s mvestiment
objective Risk 1s mitigated 1o a hinited extent by the fact that the group holds investments in several companwes At

31 March 2016, the group held interests 11 6 compantes (2015 10 companies) The Directors monitor comphance with
the invesument poliwy review and agree policies for managing this rish and monitor the overall level of nisk on the
mvestment portfolio on a regular basis

Market price risk sensitivity

The Board considers thal the value of investments tn equity instruments 1s ultimately sensitive to changes 1n quoted
share prices nsofar as such changes eventually ufect the enterprise value ot unguoted companies The table below
shows the impact on the return and net assels if there were to be a 20% (2015 20%) movement m overall share prices

2016 2005
£'000s £ 000s
Prefit and Profit and
net nssets net assets
Decrease 1t overall share prices fell by 20% (2015 20%) wath all other variables
held constant +.347) (3 301)
Decrease 1n earnings, and net asset value pet Ordinary share (1n pence)! (117 90}p (157 62)p
Increase (f overall sharc prices rose by 20% (2014 20%) with all other vanables
held constant 4,347 3301
Increase 10 earmings and nel asset value per Ordinary share (in pence) 117.90p 157 62p

Aot
1 (31 Varck 2003 restatud for comparison on o 1 200 basiy)

The inpact of a change ot 20% (2015 20%) has been selected as this 1s considered reasonable given the current level ol
volatility, observed both on a astorical basis and market expectations for future movement
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13 Financial instruments and financial risk management (contmued)

i) Currency risk

The group does not hold any significant assets or liabilities denominated n a currency other than sterling the functional
currency The transactions n foreign currency tor the group are highly mimimal Therelore currency rish sensitivity
analysis was not preformed as the results would not be significantly aftected by movements in the value of toreign
exchange rates

) Cash flow interest rate 11sk

As the group has no borrowings, 1t only has limited mterest rate nsk 1 he impact 1s on income and operating cash flow
and anises fiom changes in market interest rates Some of the group s cash resources are placed on interest paying
current account to tahe advantage of preferential rates and are subject to interest rate risk to that extent

b) Credit risk
Credit nsk s the nisk that a counterparty will fail to discharge an obligation or comnutment that it has entered to with
the group

I he group s maximum exposure to credit rish 1s

31 March 31 March

2016 2015

£'000s £000s

Loan stock mvestments - 100
Cash and cash equivalents 16,555 3,036
Lscrow balance - 3,123
Trade and other debtors 69 32

16,624 6,291

Credit rish relating to loan stock mnvestments in unquoted companies 15 consideted (o be part of market nsk

The group s cash balances are mamtained by major UK clearing banks The balance at 31 March 2016 was unusually
high following the Placing and Open Offer that took place in August 2015 and yet to be tully utilised 1n accordance with
the investment policy and strategy

c) Liquidiey visk

I he Directors consider that there 15 no sigmficant hquedity risk faced by the group The group mamtains sufficient
investments in cash to pay accounts payable and accrued expenses All llabihues are current and repayable

upon deimand

Fan values of financial assets and financial abihties

Financial assets and habilities aie camed mn the statement of financial position at etther their fair value (investiments) or
the statement of financial position amount 15 a reasonable approsimation of the fair value (dividends recervable, accrued
income, accruals, and cash at bank)
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13 Financial instruments and financial risk management (continued}

Faur values of financial assets and financial habilities (contimued)

As at 31 March 2016 all investments, except for the investment in Quester Venture Partnership (Level 3) fall into
the category Level 1" under the IFRS 7 fair value hierarchy (2015 IMimobile only) A reconcthation of fair value
measurements in Level 1 1s set out 1in Note 8 1o these financial statements

Level 3 unquoted equity and loan stock investments are valued in accordance with Intemational Pmvate Equity and
Venture Capital Guidehnes as follows

31 March 2016 31 March 2015
Matenal mvestments included  £°000s Matenal investments imcluded  £°000s
Cost (reviewed tor unpairment) None 43 None 36
Contracted sales proceeds in post DEM Gambling
balance sheet period Compliance By Design,
None - Acaderma Mmnd Candy 3,659
43 3695

In Apri) 20F5 an agreement was entered into with Holly port to sell the entire porttolio ef unquoeted investments for
£3 7m This price has been used as the best indicator of fair value tor these investments as at 31 March 2015 The sale

was formally completed in April 2015

Valuation policy Eveny six months, the investment manager within Gresham House Asset Management Limited

15 asked 10 revalue the investments that he looks afier and submit lus valuation recommendauon to the Investment
Commuittee and the I'inance Team The Investment Commuittec considers the recommendation made, and assurming the
(inance team confirm Lhat the imvestment valuation calculations arc correct, submits s valuation recommendations to
the Board of GHS to consider The final valuation decision taken by the Board 1s made after taking into account the
recommendation ot the Manager and after tahing account of the views of the company s auditors

I he quoted investments have been valued by multiply mg the number of shares held with the closing bid price as at
31 March 2016 As such there are no unobservable inputs that have been used in valuing investments

Captial disclosuies
The group s objective has been to maximise shareholder value from all assets, which in recent years has been to realise
1ts portfolio at the most advantageous time and return the procecds to shareholders

I he capital subscnibed 1o the group has been managed i accordance with the group s objectives The available eapual
at 31 March 2016 1s £36 7m (31 March 2015 £22 6m) as shown in the statement of financial position, which includes
the group s share capital and reserves

The company has no borrowings and there are no externally imposed capital requirements other than the minimum
statutory share capital requirements for public limuited companies
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14 Related party transactions
The related parties ot Gresham House Strategic ple are its Directors, persons connected with tts Directors and 1ts
Manager and its subsichary undertakings as histed in note 9

Iransacttons and balances between the company and 1its subsidiaries which are related parties of the company, have
been ehminated on consolidation [he details of salary related transactions between the group and 1ts Directors are
given m Note 3

Details of related party transactions between the company end 1ts subsidianes and of non-salany related transacuions
invelving Directors are detailed below The below subsidiary compantes also form a complete hist of the company s
subsidiary undertakings

2016 2015

£ 000 £ 000
[he balances owed by subsidiary undertahings to the company are as follows
SPARK Services Ltd 7 2
The balances owed to substdiary undertahings by the company are as follows
Internet Indirect Ltd - 79315
NewMedia Spark Ltd - 26 608
Spark India 11,782 11,791
Globalnet Financial com Ing - 3,034
NewMedia Spark Holdings Gmbh - 722
Quester Venture GP Ltd 1,683 1,652
Newmedia Spark BV - 4251
Spark Services Ltd - 31

Newmedia Spark Secretanies Limuted (dissolved March 2016) - -
Spark Group Lrmited (dissolved April 2016) - .
Wycombe Ah Realisations Limited (dissolved May 2016) - -

13,465 127,404

During the year to 31 March 2016, Gresham louse Strategic ple was charged management fees of £240K (2015 £Nil)
by Gresham House Asset Management Limited {GHAM) tollowing the new management agreement entered mio with
GHAM on 21 July 2015 and which became cifective following sharchelder approval on 6 August 2015 As at 31 March
2016 the company had a balance of £136k (2015 £Nil) ovving to GHAM

As at 31 March 2016 the following shareholders of the company that are related to GHAM had the following interests
in the 1ssued shares of the company as follows

A L Dalwood 11111 Ordinary shares

G Bird 19444  Ordinary shares

Gresham House Holdings Lid 706,806  Ordinary shares
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14 Related party transactions (continued)

During the year to 31 March 2016, SPARK Venture Management Ltd (SVML) former investment manager to the
company, received management fees of £2 5m (2015 £313K) other fees of £15k (2015 £Nil) secretanal fees of £Nil
(2015 £100L) from Gresham House Strategtc ple and £218k (2015 £75) from Quester Venture Partnershup for its
management Quester Venture GP Ltd 15 the general partoner of Quester Venture GP Partnership which 1s the General
Partner of Quester Venture Partnership, an entity the company has invested into  The apparent nse m management fee 15
due to the meentin e fee of £2 265m which was paid to SYML on termunation of investment management agreement

In September 2014 Gresham House Strategic plc paid £2 2in under the D share incentive scheme Details of this
scheme are provided in note 12 The £2 2m pay ment was made 1 proportion to the D shares held which were held

by Andrew Carruthers (580 000 D shares) Jay Patel (580 000 D shares) Tom Teichiman (500,000 D shares), Andrew
Betion (180,000 D shares) and ktke Duffy (160 000 D shares), former Directors of the company and individuals related
to SVML

There are no other related party transactions of which we are aware 1in the year ended 31 March 2016

15 Subsequent events note
T'here were no material events after the stalement of financial position that have a beaning on the understanding of the
consolidated financial statements .
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NOTICE OF ANNUAL GENERAL MEETING

Gresham House Strategic plc

(the "Company )

NOTICE IS GIVEN that the Annual General Meeting of the Company will be held at the offices of Bracher Rawlins
LLP 2nd Toor 77 kingsway, London WC2B 6SR at 12 noon on Monday 25 July 2016 (o consider the following
1esolutions, ot which resolutions 1 to 7 will be proposed as ordinary resolutions and resolutions 8 and 9 will be

proposed as special tesolutions

Ordiary Resolutions

~

[P¥]

Lo recerve the annual report and accounts for the year ended 31 March 2016
To ctect Ken Lever as a director ol the Company

[o re-elect Charles Berry as a director of the Company

To re-elect David Potter as a director of the Company

To re-elect Helen Sinclair as a director of the Company

To reappomnt BDO (UK LLP as auditors 1o the Company to hold office until the conclusion of the next gencial
meeting at which accounts are lawd before the members and to authonise the directors to detenmine thetr fees

THAT the directors of the Company be generally and unconditionally authorised in accordance with section 551 ot
the Companies Act 2006  the Act ) to exercise all the powers of the Company to altot shares in the Company or

to grant nghts Lo subscribe for, or convert any secunty into shares in the Company ( Rights ) up (o an aggregate
nominal amount of £640,545 during the period commencing on the date of the passing of this resolution and
expinng at the conclusion of the neat Annual General Meetng of the Company or on 30 September 2017 whichever
15 earlier and provided further that the Company shall be entitled before such expiry 10 make an ofter or agreement
which would or might require shares 10 be allotted or Rights 10 be granted after such expiry and the Directors shail
be entitled to allot shares and grant Rights under such offer or agreement as if this authority had not expired

Special Resolutions

8

1 HAT subject to and conditional upon the passing of resolution 7 above the directors of the Company be
empowered under section 570 of the Companies Act 2006 { the Act’ ) to allot equity secunities (within the meaning
of section 560 of the Act) for cash and/or to sell or transier shares held by the Company in treasury {as the directors
shall deem appropriate} under the authority conferred on them under section 551 of the Aet by resolution 7 above as
if section 561(1) of the Act did not apply to any such allotment provided that this power shall be imited 1o

(a) the allotment of equily securities in connection with any rights 1ssue or other pro-rata ofter in favour of
the holders of ordinary shares of 50 pence each in the Company where the equity sccurities respectively
attnbutable to the interests of all such holders of shares are proportionate (as nearly as may be) to the respecuve
numbers of shares held by them, provided that the directors of the Company may make such arrangements in
respect of overscas holders of shares and/or to deal with fractional enttstiements as they consider necessary or
convenient and
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NOTICE OF ANNUAL GENERAL MEETING CONTINUED

(b) the allotment {otherwise than under sub-paragraph {a) above) ot equity securities and/or the sale or transfer ot
shares held by the Company i treasury (as the directors shall deem appropnate) up to an aggregate nominal
amount of £192 163

and this authority shall expire on the earlier of 30 September 2017 or the conclusion of the Company s Annuat
General Meeting m 2017 provided that the Company may before such expiry make ofiers or agreements which
would or might require equity secuntics to be allotted afier such expiry and the directors of the Company may
allot equity securities under such ofters or agreements as 1f the power conterred by this resolution had not expired
and provided further that this authority shall be 1n substitution for, and to the exclusion of, any existing authorty
conferred on the directors

9 THAT, the Company be generally and unconditienally authonsed to make market purchases {as defined in the
Companies Act 2006) of ordinary shares of 50 pence each in the capital of the Company ( ordmary shares *) on such
terms and 1n such manner as the directors may from time to time determine provided that

(a) the maximum number of ordinary shares authorised to be purchased shall be 576,491
(b) the mmmum price which may be paid for an ordinary sharc 1s 50 pence

(¢} the maximum price which may be paid for an ordinary share 1s an amount equal to 105 per cent of the average
of the muddle market quotations for an ordinary share {as derived from the Daily Otficial List) for the five
business days immediately preceding the date on which the cidinary share 15 contracted to be purchased

(d) the mumimum and maximum prices per ordinary share referred to m sub-paragraphs (b) and (¢} of this
reselution are 1n each case exclusive of any expenses payable by the Company

(e} the authority conferred by this resolution shall expire at the end of neat year s Annual General Meeting (or 1f
carlier at the close of busmess on 30 September 2017) unless such authonty 1s varted, revohed or renewed prior
to such tune by the Company 1n general meeting and

(f) the Company may make a contract to purchase ordinary shaies under the authonty hereby conferred prior to the
expiry of such authority which will or may be completed wholly or partly after the expnation of such authonty

By order of the Board

Augentius Corporate Services Ltd
Company Sectelary

30 June 2016

Registered Qffice
77 Kingsway
London WC2B 65R
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NOTES
! Right 1o attend, speak and \ote

If you want to attend, speak and vote at the AGM you must be on the Company s register of members at 12 noon on
Thursday 21 July 2016 This will allow us to confirm how many votes you have on a poll Changes to the entries in the
register of members after that time or, 1f the AGM 1s adjourned 48 hours before the time of any adjoumned meeting
shall be disregarded 1n determining the rights of any person to attend, speak or vote at the AGM

2 Appomntment of provies

If you are a member of the Company 3 ou may appoint one or more proxies to exercise all or any of your rights to
attend speah and vote at the meeting You may only appoint a proxy using the procedures set out 1n these notes and in
the notes on the proay form which you should have received wath this notice of meeting

A proxy does not need to be a member of the Company but must attend the meeting to represent you Details of how to
appoint the Chairman of the meeting or another person as your proxy using the proxy form are set out 1n the notes on
the form If you wish your provy te speak on your behalf at the meeting vou will need to appoint your own chowe of
proxy {not the Chairman) and geve your instructions directly to them

You may appoint more than one proxy in relation to the AGM provided that each proxy 1s appointed to exercise the
rights attached to a different share or shares which you hold 1f you wish to appoint more than one proxy you may
photocopy the proxy form or alternatively you may contact the Company s registrars, Capita Assel Services, by calling
0871 664 0300 (+44 208 639 3399 1t calling from outside the United Kingdom) between 9 00 am and 5 30 pm on any
business day

3 Appomtment of proxy usug hard copy proxy form

The notes to the proxy form explain how to direct your prony how to vote on each resolution or to withhold their vote
A vote withheld 1s not a vote 1n Jaw which means that the vote will not be counted mn the caleulation of votes tor or
agamst the resolution 1f you do not indicate on the provy fornm how your proxy should vote, they will vote or abstain
trom voung at their discietion They will also vote (or abstain from voting) at they thank it 1n relation to any other
matter which 1s put before the meeting

To appomt a proxy using the proxy form, the form must be completed, signed and recerved by the Company s registiars
no later than 48 hours (excluding non-working days) before the meeting Any proxy forms (including any amended
proxy forms) received after the deadline will be disregarded A iorm of proxy may be returned 1 any of the following

ways

a) n hard copy form by post, by courier or by hand to the Company s registrars, Capita Asset Services PXS 34
Bechenham Road Bechenham, Kent BR341U or

b) electronically via waww capitashareportal com

¢) mthe case of CREST members by using the CREST electronic proxy appointment service in accordance with
the procedures set out below
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if the shareholder ts a company the proxy form must be executed under its common seal or signed on 1ts behalf by
an officer or attorney Any power of attorney or any other authority under which the proxy torm s signed (or a duly
certified copy of such power or authority ) must be included with the proxy form

4 Appomment of proxv via CREST

CREST members who wish o appoint a proxy or pronies by utilising the CREST electronic provy appointment service
may do so by using the procedures described in the CREST Manual CREST Personal Members or other CREST
sponsored members and those CRES | members who have appointed a voting service providers), should refer to their
CREST sponsor ot voting service providers), who will be able 1o take the appropriate action on their behal f

In order for a proxy appomtment made by means of CRES | to be valhd, the appropriate CREST message (2 CRES
Provy Instruction ) must be properly authenticated 1n accordance with Euroclear UK & Ireland s ( Euroclear )
specifications and must contan the information required for such instructions as descnibed 1n the CRES ' Manual The
message regardless of whether 1t constitutes the appomtment of a proxy or an amendment to the instruction given lo

a previously appointed proxy, must n order to be valid, be transmitted so as Lo be received by the 1ssuer s agent ([D
RA10) by the latest ume(s) for receipt of provy appointments specified in the notice of meeting For this purpose, the
ume ol receipt will be taken to be the time (as detemuned by the tmestamp applied to the message by the CREST
Applications Host) from which the 1ssuer s agent s able to retrieve the message by enguiry to CREST in the manner
prescribed by CRESI

The Company may treat as invalid a CREST Prony [nstruction in the circumstances set out in Regulation 35(5)a) of the
Uncertificated Secunties Regulations 200 (

CREST members and where applicable their CRES | sponsors or voting service providers should note that Euroclear
does not make available special procedures m CREST for any particular messages/Normal system tumings and
limitations will therefore apply in relation to the input of CRFST Proxy instructions It 1s the responsibility of the
CRES T member concerned to take (or, 1f the CREST member (s a CRES | personal member or sponsored member or
has appointed a voting service provider(s) to procure that his CRES] sponsor o1 voting service provider(s) take(s))
such action as shall be necessary to ensure that a message 15 transmitted by means of the CREST system by any
particular ime In this connection CRLS[ members and where applicable, thewr CREST sponsors or voung service
providers are referred, in particular to those sections of the CRES I Manual concerming practical limitations of the
CREST system and tinmings

3 Appomment of proxy by jomnt members

In the case of jont holders where more than one jont holder purports to appont a proxy only the appoiniment
submilied by the most senor holder will be accepted Seruonty 15 determined by the order 1n which the names ot the
Jomnt holders appear 1n the Company » register of members 1n respect of the joint holding (the first-named being the
most sentor)
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6 Changing vour instructions

To change y our proxy instructions simply submit a new proxy form using the methods set out above The amended
mnstructions must be recerved by the Company s registrars by the same cut-off time noted above Where you have
appointed a proxy using a hard copy pro\y form and would hike to change the instructions using another hard copy
provy form please contact the Company s registrars, Capita Asset Services, by calling 0871 664 0300 (+44 208

639 3399 1f calling from outside the United Kimgdom) between 9 00 am and 3 30 pm on any business day If you
submit more than one vahid proxy form, the one received last before the latest ttme for the receipt ot proxies will take
precedence

7 Ternunatton of proxv appoiniments

In order to revoke a proxy nstruction you will need to inform the Company by sending a signed hard copy notice
clearly stating your intention to revoke your proxy appointment to the Company s registrars Capita Asset Services,
PXS, 34 Beckenham Road, Beckenham Kent BR3 4TU In the case of a member which 1s a company, the revocation
notice must be executed under its common seal or signed on 1ts behalt by an officer or attorney Any power of altorney
or any other authority under which the revocation notice 1s signed {or a duly certified copy of such power or authonity )
must be mcluded with the revocation notice

In either case your revocation notice must be receved by the Company’s registrars no later than 48 hours (excluding
non-worhing days} before the meeting If your revocation 1s received after the deadline your proxy appointment will
1emain vahid However the appomntment of a proy does not prevent you from attending the meeting and voting 1n
person If you have appoimnted a proxy and attend the meeting 1n person, your proxy appoimntment will automatically be
terminated

8 Corporate Representatives

Any corporation which 1s a membe: can appoint one or more corporate representatives who may exercise on its behalf
all of 1ts powers as a member provided that they do not do so 1n relation to the same shares

9 Communications with the Company

Except as provided above members who have general quertes about the meeting should telephone the Company s
registrars Capita Asset Services by calling 0871 664 0300 (+44 208 639 3399 1f calling from outside the Umited
Kingdom) between 9 00 am and 5 30 pm on any business day (no other methods of communication will be accepted)
You may not use any electronic address provided etther 10 tus notice of gencral meeting or any related documents
(including the proxy form) to communicate with the Company for any purposes other than those expressly stated

10 Iswed shares and total voing 1ights

As at 5 00pm, on the day immediately prior to the date of posting of this notice of meeting the Company s 1ssued share
capital comprised of 3,843,275 ordnary shares of 50 pence each, with 155 771 ordinary shares held in treasury Each
ordinary share (except for the ordinary shares held 1 ueasury) carmes the nght to one vote and therefore, the total
number of votmg rights i the Company at that time was 3 687 504
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