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Who we are

Champions of convenience

At PayPoint, we're all about convenience.
Through our network of 47,000 stores
across the UK and Romania, we make life
easier for everyone through pioneering
retail technology, services and omnichannel
payments solutions serving millions of
customers every day.

Our aim is to embed ourselves at the

heart of convenience retail in the UK

and Romania — becoming the definitive
convenient parcel point provider and
maintaining our position as market leaders
in the ‘pay-as-you-go’ and digital bill
payments market. By continually innovating,
we are creating unrivalled customer
experiences and sustainable growth.

For more information go to
corporste.paypoint.com
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Highlights

Revenue

£211.6m
-0.9%

(2018: £213 5m)

Profit befars tax

£54.7m
+3.3%

(2018 £52 9m)

Ordinary dividand paid per share

46.2
+1.9% p

(2018.45 3p)

Net corporate cash?

£3.5m
-81.3%

(2018 £18 5m)

Nat revenue?

£116.6m
-25%

(2018 £119.6m)

Operating margin®

46.3%
+1.6ppts

(2018: 44 7%)

Diluted earnings per share

64.8
+3.3% P

{2018 62 7p)

PayPoint plkc Annual Report 2012

Profit before tax axchxding
axceptional items

£53.8m
+1.6%

(2018: £52 9m)

Cash generation*

£62.8m
-7.5%

(2018 £67.9m)

Additional dividend paid per share

36.7
No cha?ge

(2018 36 7p)

Cash and cash equivalents

£37.5m
-18.6%

(2018 £460m)
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At a glance

Embed PayPoint at the heart

portfolio
of convenience retail

Net revenue

UK ratail services  E37.8m {2018 E377m)
UK bil payments  E47.8m {2018 £52 3m)
UK top-ups E17.1m (2018 £17.7m)
Romania £13.9m (2016 £11 9m)

PayPoint One PayPoint One sites
ThiS 15 the market-iesding platform 12 881
from which service fee revenue ’

1s derved through offernng Aset31 2019

three EPoS solulion packages
Base, Core and Pro These are
supporied by both Android and
QS mobile apps sllowing remote
managerment of the EPoS system
PayPoint One (5 also integrated
with wholesalers’ fnks

Card payments
PayPoint offers card payment
solutions which seamdessly
integrate with its in-store

+4,331

(2018: 8,550}

9,796

technology. making PayPoint Asat 31 March 2019
aone-stop sokthon for
convenience retalers '456

(2018 10,252)
ATMs ATM sitas
PayPoint's ATM merchant 3 827
replenishment mode| aliows r
retailers to recytle cashreceweo
from bill payments, creating Asat 31 March 2019
additional revenue and foottfall 319
opportunities This model 1s cost- -
effective for both PayPoirt ana {2018: 4,146)

retailers al'ke



PayPoint becomes
the definitive parcel
point solution

Onhne retail shopping wit continue ta
grow with delrveries in the ‘last mde’
dfficult for carners whe are operating

tn a competiive low-margin market

Qur extensive parcel network, which
compnses over 7,000 s:ites, attracts new
carners which brngs addiional footfalt
for retailers and, cruc.ally, convenience
for busy internet shoppers

Parcel volumes

21.8m

For tne year ended 31 March 2019

“-19m

{2018-237m)

Sustain leadership
in ‘pay-as-you-go'
and grow digital
bill payments

Bill payments

Qver-the-counter payments wili reman
animportant part of the UK economy

We will continue Lo retem our lesdership
this marxet and grow PayPaint's share of
chent bill payments and to kesp securing
new clients This busiress remams hughly
cash generative and enables us to invest
In future growsk and innsvation

UK bill payment and top—up transactions

361.7m

Far the year ended 31 March 2019

-24.7m

(2016, 386.4m)
MultiPay

We intend L0 grow Gur presence in omm-
channel payment through Mult:Pay by
extending it beyond the energy sector
This vall maintan PayPoint as a key serice
provider for clents even as the dignal
payment market grows

MultiPay transactions.

27.3m

For the year ended 31 March 20149

+79m

(2018 19.4my

Top-ups and eMoney

Tog-ups include t-ansactions where
consumers C&1 10p up ther mobiles,
prepaid debit cards and lottery tickets
This sector atsoincludes eMoney
transactions where PayPoint proviges
the physical network for consumers te
convert casn into electromic funds with
onbng orgpmisations

PayPoint pic AnnualReport 2019

Diverse range
of over 400
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Chairman's
statement

Nick Wiles
Chairman

an

We believe
thereis a
significant
opportunity to
drive further
growth from
our retail
services
offering -

In last year's Annual
Report, the Board
identified the four

key strategic priorities
for the business.

These priorities were to embead PayPoint
Bt the heart of conversence reta), become
the defintrve parcel pomt solution,
sustamn leadershipin’ pay-as-you-go’
and grow cdgitel il payments, and
nrovate for future growth and profits
These alyectives centred eround our
growth drivers of PayPaint One, parcels,
Romame and MultiPay. tam pleased to
report good progress aganst all four of
these itistives Qur PayPoint One estate
was extended by 4,331 sites to reach
12,8681 sres on 31 March 2019, ahead

of the original target of 12,400 sites We
have signed fou new significant parcel
partherships Romania's transactions
grew, delvenng a 16.8% ncrease 1n net
revenue MuttiPay also delivered strong
g-owth of 48 3% in net revenue wilst
the over-the-counter bill payments
business proved to be resiliers

As g Boerd, we believe thergis s
significant opparturity to dave further
growth from our retail services offenng
through developing the Payf*oint One
and parce! products, increasing the
penetration of cerd payments and by
achieving & substantialimprovement

n our service delivery to rélad snd
chent ppriners. To lead the next phase
of PayPoint’s gevelopment, andto
build on the success achieved inthe
busness over many years, Patnck
Headonwas appointed PayPort's CEO
on1Aprl 2019 Patrick has astrong
manegement track record:n consumer,
dig'tal and B2B organisations

Patrick succeeds Dominic Tayior, who
successfully led PayPoint fo- over 21
years from a start-up company to an
orgarisation of substantial scale and
mportance inthe UK and Romenia
The Board and | would bke to thank
Dominic for les immense contrbution
and ieadership of PayPoint overths
perod and for Lhe strong legecy he
leaves behind in the business



'

Looking ahead, the Board remains
confident in PayPolnt's praspects given
its position et the heart of convenience
retail Qurlow cost, scaleble and efficient
business model rneans that PayPaint
will play an Increasingly important role
mthe UK by providing vitel payment,
banking, CashQut end parcel services to
communities where banks and the Post
Office fack physice! presence. We aim
to futfil our role inthese areas in s way
that provides excellent service to chents
and retailers, enriching apportunities
for all employees, and ensuring strong
and sustamable returns to shareholders.
The Board remalns committed to our
additional dividend programme of

£25 mifllon per annum which continues
up uritil Dacember 2021 slongside

our ordinary dividend programme.

b
THE BOARD REMAINS
CONFIDENT IN

PAYPOINT'S PROSPECTS

GIVEN ITS POSITION
AT THE HEART OF
CONVENIENCE RETAIL

PayPaint pie Arnualilenort 2019

Finally, our dedicated people andtheir
commitment and are vital to PayPoint
and drve our performance |am highly
apprecatave of the work they have
done to delver the resuks th.s year

Nick Wies
Chairman
22 May 2018

PayPoint One sites

12,881

(2018 8,550)

MultiPay transactions

27.3m

{2018 194m)
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Responding to
opportunities
and challenges
in a continually
evolving market.

Our markets

Market
position

Inthe UK, the retall sector comprnises of over 63,500 retad stes andis made up of
the following segments
UKretas  PayPount s

sertor network
Independents and symbol groups sn convenence retail 34,000
Speciabst and CTN stores {Confectionery Tobaccorust
and News) €,000
Independent farecourts 3,000
Symbel and indapendent retsiers 43.000 19,000
Multiple groups in convenence retail 8,000
Forecourt dealers 2,000
Supermarkets and g.scounters 10,500
Managed groups 20.5007
Total UK sites 63,500

anee rreirrae TP LT T T T PP PR RPN PITPEEPIPRI PR

PayPoint's network 15 significently larger than pll the banks supermarkets or the
Post Office Our supenor network means 99 5% of the urban population ve within
one mile of a PayFoirt retater and 98 5% of the rural population within five miles
Tres proviies s convenient place for consumers to pay ther bilis end utiise other
PayPoint services including the collection and sending of parcels where available

28,000

locations withen the UK

99.5%

of urber population ve within
onemile of & store

98.5%

of rural propukation lve within
five miles of a store

Market
insights

Conwvenience retall

*  totslconvenrence sector spies are
estimated to have grown by 2 5%

n 2018 to over £40 biion’

* convenience retad growth s dnven by
consymers’ habits changing towards
smaller but more fraquent shopping
tnps at ther local stores

+ convenence retaler sites declined by
¢ 1.0%, mainty symboi groups, driven
by disruption inthe wholesale supply
chan caused by the Palmer & Harvey
collapse and consolidation within
the sector

Qur PayPoint Onetecknology s well
surted for symboland mdependent
convenience retalers Inconjunction
with addtional PayPoint services such
as parceis, it enabies retalers to achieve
higher footfall, serve customers more
quickly and improve businass efficiency
Thus helps them ta grow ther busmesses
profitably and rema.n compettive
Managed groups which offer PayPont
services Lypic alfy use the PPoS sofution
whichinteprates into their own EPoS
systems Aswe develop bur range

af services, we can drive sdchtional
growth from service fee revenue
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Card payments

* total UK card payments transactions increased by 24 1%
inthe s montns to January 20197 driven by consumers
shrfting towards contactless paymen:s

= asaresult of this strong growth in lower value contactiess
peayments, average transaction values declined bry 4 3%¢

* legislation banning surcharges on card payments became
effecuve from Jaruary 2018

* over B8% of convenence retallers offer debit ard credit card
facities with BO% accepting contacticss payment s?

PayPoint wall bene*t both from the market growtn in UK card
payments and by iIncreasing penetration of ts card payments
product inits retad netwark, assisted by our new unique
settlement feature

ATMs

* UNK's ATM transactrons deckned by 6 63 to 2,863 mion
transactons end LINK's ATM retwork deckned by 5,400
{7 8%) sites to 63,200~ 2018+

* LINK's interchange fee reguced by 5% m July 2018 and by
a further 5% in January 2019 which scceierated the dechne
of ATMs (nthe current year Future Interchange reductiors
are on hold*

Payf?oint's ATM merchant replerishment moge! aliows reta ers to
recyche cash recerved from bill paymentsinto the ATM This mooel
15 more cost-effective far both PayPe nt and the retaier. it allows
FayPowt to grow its market share and crestes addrional revenue
and footfall opporturities for the retaler The LINK Over-The-
Caunteroppertunty will ehminate the capital mvestment required
i an ATM aliow ng sustained access to cash wthdrawal facilities
for consumers, particularly ir areas not justfying an ATM Thrs

will further support PayPolnt's positian anc grow market share

G Pt o g OI3/0AMA- A0 TERQ A 1 iy Mlarars-doby oy Ingeees,
mar-vnrg metapak deavery-ndo o summary fennaary 2013
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Parcels

= IMRG continues to forecast UK parcel volumes to grow by
9% year-on-yearin 2019, although forthe three monthsto
March 2019 volumes were 1,.9% below 2018

*  the pick-up and drop-off market comprises Click and Callect,
returns and send propositions The Chek and Coliect market
15 ¢ 118 mihian parcels per year and s expected to double by
20257 Returns and sera volumes are eshimated at ¢ 185
mllon and ¢ 380 mithon parcels per year respectively®

As PayPoint develops new pa-ce! partrershios it wall maxitnise
ts share of thus growing market This will drve addional
footfall and revenue cpportun ties for convenience retailers
and improve the Chek and Coliect expenerce for shoppers

Bl paymants

+ the Post Office acqu.red Payizone’s bill payment business
tollowing the Competition ana Markets Authorrty clearance
nOctober 2018*

* cashpaymertsinthe UK dechneaby 14 7% ir 201732

T ebergy

the price cap for pre-pay customers increased by £106 to
£1,242 peryearin Apnl 201911

- non-ig six energy providers combined market share s
now ¢ ?5%

- 1l challenger energy comparves went into admirmistration
ir the last e.ght months, Ofgem are introoucng financiat
health tests for new erergy supphers.

« number of pre-pard mobile subscnptions declned by 6.5%
to 27 5 mllor subscnoers,'? with more customers topping
up onlme

*  big four banks, market share of current accouns fell from
92% of all bank customers i 2009 1o around 70%today,!*
with fintech cha'tenger banks such as Monzo, Revelot, N26,
Atom and Starlng Bank growing markel share

Doesp te falirg transaction volumes, PayPoint will work

to maintan its leadersh pin this market and work to drive
proftable growin opportunres supparting new entrants
n the energy and banking space Through MultPay, and rts
mmproving range of services, PayPoint will facilitate growth
of on! ne DIl payment tvansact ans inselected vericals

To s Tawn oot org Lk ten St ra i Qatarmult 5.0 res e alomeloor et
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H Operating with a clear business model
BUSIness and capital discipline, we drive value to all
model stakeholders through our innovative products

and services and our market-leading networks,

We help... To...

Consumers

(miflions)
Conveniently
make payments
and collect parcels

Convenience retailers Offer more services
(tens of thousands) to their local
community
improve the
performance

of their business

Business and public sector

(hundreds)
Make it easy for their
customers to pay
bills and receive
online purchases



How...

Offering specialist products
and services

* PayPgint One/EP0S
Collect+

MultiPay, eMoney

* card payments
ATMs

Across our market-leading retail
network (and online)

* 29 000 convenience stores in UK
+ 18,000 in Romania

All sharing our low-cost,
scalable platform

* differentiated and resilient
technology

* robust settiement system
¢ 24/7 operations support
* retailer support and management

PayPoint pic Arrual Resort 2019

As a result we also
deliver benefits to...

Shareholders

Healthy margins

and profitability

Strong cash generation
and dividends
Investment in innovation

Our people

A good place to work,
making a difference
through our purpose

uPa0n  udey JBnEng
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Strategic
framework

Strategic
priorities

1.Embed PayPoint
at the heart of
convenience retail

PayPoint vall continue to provide and
develop new products and services
wruch enhance our retallers’ offer to
their custormers and help them
operate ther busnesses more
effectively Core tothls pnionty 1s
FayPoint One which inclydes EPeS
and bill paynent tunctonalty and
other products such as card
payments and ATMs

2.PayPoint becomes
the definitive
parcel point
solution

Onkne retad shopping will contmu
togrow 25 retaillers ennance ther
offering with convenient delivary
methods Deliveriesie the ‘last mre’
gre ditticult for carners who are

Opet ating in a compet tive lovi~-macgin
market QOur extenshe network, which
comprises over 7,000 sites, brings
carnets snd retalers together for
thaw. and ther customars’ benafit.

PayPoint’'s strategy is to exploit the
opportunities available from the market
developments by leveraging our leading
retaller network, scalable technology
and payments platform.

Progress
in 2018/19

PayPaint One sitesincreased by a het 4,331 in the year to reach 12,881 by 31 March
2019, ahead of the ariginal target of 12,400 inthe first quarter of 2018719 our focus
‘was on the roll out ot EPoS Pro following its launch vy January 2018 and at 21 Merch
2015t was in 645 sites The average PayPomnt One service fee remarned stable st
£15 per week Dunngthe year the PayPoint wholesaler inks into Booker and Nisa were
developed and were in trial at selec ted retalers. An OS5 version of the PayPoint One
mobile app was released in January 2019 to camplement the existing Androwd version

Card payments sites decined by 456 to 9,796 drivenby competitor actrity inths
highly competitive segment of the arket Cardrebate revenue grew by S55%es
cerd payment transactions ncraased by 20 1%, offsetting the decime inrevenue per
transaction due to lower average ransaction values The cand net settiement feature
1s in pot with eady ndications of success This will enable retarlers to offset thei bill
payment settlemeht to PayPawnt agamst theis card settiements thereby reducing
the.r working capital requirements and cash bankmg costs Card net settiement wnll
be ready for rofl out at scale faliowing the go-five of the new SslesTorce CRMfead to
sales feature

The ATM #ctate declined by 319 sites due to bur sirategy to optimise capital
expendnture This strategy commenced nthe current yesr with ATMs from low
transacting sites being removed Some of these ATMs were redeployed to more
profiiabie sites witn miti2l success evidenced by the 2 8% increase in transactions
despite the general decline expenenced inthe wide: market Net revenue deckned
by £0 5 mikon (3 9%) due to LINK s interchange rate reguctions The LINK Over-The-
Counter service (which enables cash withdrawals through the use of a ppad
ntegrated with the PayPpint terminal) is ready for its int.al trial

PayPoint One estate ATM astate
12,881 3,827
As st 31 March 2018 As st 31 March 2019

+4,331 ‘

We successfully transttioned 1o 2 multt-carner proposition by signing up three of

the UK's largest carners and eBay. the UK's largest onling marketplace Our parcel

propostion tradea under the Coltect+ brand wiech held s Trust Pilot score at9 2

PayPoint mantained the operational efectiveness of its w-store service Parcel

volumes deckned by 8 0% primanly due tolower volumes from owr Incumbent

partner A parcel app for retarlers was launched wn Decernber 2018 which allow, '
retaiers to scan parcels pway from ther PayPoirt termise], wmproving both the

retader and customer expenence

Trust Péot score

9.2

Parcel proposition in

7134



The strategy is executed through the four key
priorities described in last year’s Annual Report.

We have set out our progress and future ambition

for each priority below.

Ambitions
for 2019/20

For the year ahead, 0ur emphasis will be on ensuwng consistent progress
inrevenyue growth across afl products We intend ta grow the PayPoint One
estate by afurther 3,000 sites to 15,B00 sites snd to trade-up & portion of
the extsting Base sites to Core and Pro EPaS versions This together with
the snauolindexation mcresse, wili gnve o improvernent in the avetage
veeekly PayPoint Ons service fee pet site

We walltook to reverse the decl nesntne card payments estate throughbetier
solesforce tocus rall out of the caranet seltdement feature and ne o prcing
structures to attract new and reta nexisting retailers

Tee AT estate will remain bBroadly Hlat g5 we use the ex suing ATM stack and
oplirise caprtal pxpend ture Asyceesstul thal of e LINK Gver-The-Counter
service will £nable future growtn from thes product

Qur focus for the next financ al yesr i to trersian from celivery of new
partrerships to growing parcel volumer andrevenue Keytothswillbe
strong delivery of customer service as volumes seale, thereby maintan ng
the Coltect s Trust Piot score

PuyPoint plc Annusl Report 2019

Risks
and KPis

Link to Risks

nnovatioh and market
change«

cultu-e

dependence onkey
chents andretaders
poartners and suppliers
INLCITUpt DAL IN Processus
ard systermy

legiclation orregulazory
reforms pnd risk of
nor-compi.ance
tyborsecunty data
protection Tesienc o
ard busirgss contnuity
ottracung and retairing
key talent

Brewt

Link to KFis

PayPoint One sites

Payl'oint One average
monihly fee par site

ta-dpayment & tes
ATM stes

LUink to Risks

.

Innovatin® ard morket
changes

cullure

dependence on key
cherts aadretaters
COTpRUtOr sC bty
puarthers and sLpplor,

nterrupiice s I
DIGC ensen and systems

Link to KPis

el tos

puols processed
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Strategic
framework

contimmed

Strategic
priorities

3.Sustaln leadership
in ‘pay-as-you-go'
and grow digital
bill payments

UK

Over-the-countar payments wil
reman an mportant part of the UK
economy and we will continue to
retaln our leaderstup in thvs market
This business remains hughly cash
generative and enables us toinvest
n future growth and mhovation
We intend to grow our presance in
omnichannel payments by evofving
the MutuPay platform offenng and
extending beyond the energy sector

Romania

Romania s snimportant growth drver
for PayPaint Its technology platform,
network strengthana brand
recogniton make it uniquely placea
as the Romanian market evolves

Trus evoluton walhinclude, over time,
growth in automated, diital, parcel
and card payments soktians Cash
bill payments reman a mass market
propostion and wil continue tobe
arobust category

4.Innovate future
growth and profits

To maintan PayPoint’s compet'tive
advahtage we must contmually
nnovate, drive new products and
SErvICes, Improve the retailer
experience andincreese efficiency

Progress
in 2018/19

UK

Bil payment (ncluding MultiPay), Lop-up and eMoney transactions dechned by

6.4% 1o 361 7 millon Thrs was partiaily offset by the 5 4% improvermant in average net
revenue per transaction The improved margin was drven by growthin small cients’
trensactions 21 new chents went live ncluding Manzo Bank wuch has over one mithan
customers eMongy transactions grew by 11 4% to 7 Bmilion The MultiPay platform
conuinued 10 grow strongly, iIncressing transactions by 40 7% to 27 3 midhon, The
MutuPay platformnow has a new direct debit feature This ensbles the service to be
extended to gther seclors 3 new housing assocation chent has already been secured

aMoney transactions MultiPay platform transactions
7.8m 27.3m
For the yesr ended 31 March 2019 For the year ended 31 March 2019

+11.4% +40.7%

Romanis

Roran.a contnued to progress with the Payzone ntegration with over 1,500 of
Payzone's highest transscting retailers chaosing to rugrate to the PayPoint platform
dnving improved margins PayPoint mainteined ris leadership Inthe country with

27 new chients launched snd keeping s 80% consumer awareness Transactions s
Romama ihcreased by 16 4% 1o 112 2 milkonwith the share of client bill payments
steady at 34% (2018 34%) The card payment service was avadlable in 1,300 sites

at 31Nerch 2019

PayPoint maintained lesdership Romanisn transactions.
27 112.2m

new chents launched For the yeir ended 31 March 2019
800 o +16.4%

Achievements in the year are addressed in the three priorities above but ere repeated
here tor convenience and mclude

.

launched an 105 monde app for PayPoint One to complement the exisung Androia
aop which enables retaslers to manage thar stores remately

* developed andlaunched a piot for card payments net settiement feature slowing
offset of pill payments cash due from retailery aganat funds due Lo retailers fo-
card payments Thisreduces retaiders’ working capital requeerments and rash
banking costs

dovelopedthe t INK Over-The -Counter service whichis ready to commence ity
initiat trisl

launched a parcel app enabling retaders to scan parceis away from the PayPoint One
terrrinal wh cnmproves customer seewice ot check-out

Mult-Pay was enhanced with a d rect debnt payment Feature cxtonding the capabedities
beyond card payment via app, web or text This alse enables the dig tal p atformto
be uscd culside of the enargy sector

.



Ambitions
for 2019/20

UK

PeyPont's intentions are to maintan
leadership in this sector This will be
achieved by renew.ng key contracts
with exasting thents and targeting
new chents speaifically in the housing
(MuluPay) and eMoney sectors

We anticipgte exispng chalenger
energy and pank providers wil
continue to take market share froem
the incymbents sna mobife top-up
transaction values willincrease These
trends are expectedto partally of fset
the net revenue impact from reducing
Lransaction volumes

Romania

We mtend to continue to grow
PayPaint's suare of chent il
payments and CONUNJC L0 secure
new chents Focus will also be on
proftab ity tty vmproving the margins
ontransactions andfromthe Payzone
integration Pay o nt wiicommence
with tne development of a new
terminatwhch will replace the legacy
T2 termunat over time The card
payr-ent sclutionwili also pe
extended te afurther 500 sites

PeyPont wilf continue to investir re
PayPo'nt One product ensbling t to
meet groweng retaler requirement s
andprepare for future produc ts ang
services Ve will glso extendthe data
analytics capebd Beswhchwidli in
tine prowdkfurthermsightfor
retakers to enable them tomarage
trer stares evenmore effectively

Risks
and KPls

Link to Risks

nnovation and
market changes

culture

dependence on key
chents and retalers

competitar activity

partness and suppl ors

interruplions m
procLesses end systems

Link to KP1s
* trensacuon valuc
= trarsactions processed

Link to Risks

¢ rnovation end
market changes

culture

altraciing and
retaning key talert

PayPoint pic Annus iteport 2019

Organisation and service delivery

Urderpnning PayPoint's future success is
the continued development and investment
n gur peeple, systems and orgamisabonwith
the aim to create an efficient and bugh-
performance based culture with focus on

. ergagervent shd vystoner
service. )

Progress in 2018/19 .

inthe year, the workflow feature of
Salesforce CRMwas launched. This manages
the procéss from scceptance of an vrderto
installation of services at the retailer and

i d instalation capacity levels by 40%.
New customer service systems and policies
were implementedwhich reduced both
1etollers’ time in automoted call hendling
systems by c.B0% and time te resolve
reteilers’ claims for refunds by ©.70%. Finally,
legacy terminal maintenence snd repairs
were transferred in-housewhich has
improved our coritrol over repairs whilst
reducing costs by £0.2 million in the year.

Ambition for 2019720

Acomerstona to delivery of PayPont’s
strategy is the cantmued development of
Salesforce CRM sales lead to sale feature
This wi'l cnable paperiess s gt up suppo-ted
by a system drivenworkfiow This wall
improve data accuracy and wall ultenately
further reduce tmeframes from prospectirg
tonstaflation Includedsn the Salesfarce
CRM developrent is a new biling engne
which will a'se replace exwtng manual
processes andd speed up ang s mplfy celivery
of retalers mwvoices

‘We wil also work with retailess to design 2
new multi-platform self-serace portal Thes
will repiace several exist ng separate portals
Urimatefy, this will wnprove our retailers’
experience pnd reduce therneeg to call

the cortact centre team

13
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Chief Since joining Paypoint Four themes have come across
clearly :nthese meetings
on 1 Mal‘Ch 2019! i have «  PayPoint has 8 strong and scalable

[ T N
Executive's spent considerable time  businessmodel It plays a vitairole
w‘th rﬂtallel's, C“Q“ts, in communities across the UK and

Romaniz and has a strong record

Statement extema' mk&hﬂldel’s of generating sustainable returns
and PayPoint employees' . for shareholders

foundations for future growth are now
estabhshed fokowingthe first stage of
the PayPoint One rok out, the secunng
of new parcel carrier relationships and
the continued adoption of our
\nnovative preducts, such as MultiPay

« there are significant changes occurnng
in the sectors in which PayPoint
operates, which presents both
substantial opportunitees and excrung
challerges To optimise performance,
the business wll need to adapt further
and move quickly

+  PayPointis fortunate to have highly
committed employees who are
focused on delvennginnovative
products and services to our
customers

Patrick Headon
Chisf Executive

L coking ahead, | have a numper of
early prionties These include a strong
forus on deltverning good growth m
retall services VWe alse peed toimprove
customer servica further The continuing
L || development ot Salesforce CRMwill

suppart that objective Finaty, eswell

: PayPOInt has a as executingthe existing strategic

inrtiatives, we will look at how we can

Stmng al‘ld scalab‘e edd more value to the business

business model an 2018719 parformance
Overthe past 12 months, underlying net
revenue! grew by £2 2 million (2.0%6) to
F115 9milkon Growthwas driven by
UK reterl services, which nowrepresents
12% of Group net revenue, and Romania
Service fee revenue exceeded £10
mill on for the first time as PayPoint One
! was rofled out to 12,881 srtes shead
ofthe original target of 12,400 sites,
asignificant achievement for this new
product Our parcel business added
three of the UK's largest carriers as
' wel as eBay, which s the UK's fargest
ankne marketplace UK bifl payments
and top-ups revenue demanstrated
continued resilence in the face of the
curtent decline iIn cash payments in
the UK Reported natrevenue, which
reflects the expected £5 2 milhon
neadw rds from the Department tor
Work and Pensions (DWP) SPS service
closure and the impact of the revised
Yode. conmerciel terms, decreased
by £3 Qrulionto £116 6 millon

1 Hete tateTe S10RICLLT . HBULN LIWARE ang e
reverue



This financigl year we grew pre-tax profits
before exceptional items by £0.9 milfion
(L.6%) to £63.8 miltion, in tine with the
expectations we set inour 2017/18
Annual Report, There was an additional
benefit of £0.9 milion included inreported
pre-tax profits of £54.7 milion relating

to the PayByPhone buslness disposal

in 2016. Reported profit before tax

grew by 3,3% with diluted eamings per
share aiso increasing by 3.3% to 64.8
pence. PayPoint remaing highly cash
generative with profit before tax of

£54.7 million converted into £62.8 million
. cash. Net corporate cash declined by
£15,0milion te £3.5 million as aresult

of the agditional dividend progremme.

UL
UNDERLYING NET
REVENUE GREW BY
£2.2 MILLION

For 2019, the Board 1s proposing afiral
div:dend of 23 b pence per share anden
addrwna grvidendof 18 4 pence per
share which reflects our confidence intne
business and the outlook for 2019/20

Outiook

 Inthe past financial year our performance

was driven by revenue growth m
PayPcint One, MuttiPay and Romara,
resiience in bilf payments and strong
cost contrel We also benefited froma
non-recurring £2 4 milkon from improved
VAT recoverabiity, relating to prior
years The improverment in profit before
tex was delivered despite signrficant
revenue headwinds from the closure o*
the DWP SPS senvice (£4.2 milior) end
the second year impact from the Yodel
commerclal negeotiation (£1.0 million).

Detivery of the financial result for the year
ending 31 March 2020 requires revenue
growth across PayPoint One, MyltiPay,
Romania and Pargels, as we scale up with
ournew partnerships as well as cordmued
resifience in bill payment s and viglance
on casts, Despite the final vear knpact

of the Yode! renegotistion (£0.7 million),
investment in customer service and
improved businass effidency (£2 million)
and the uncertain broader economic
environment, the Board is confident that
there will be a progression in profit before
tax for the yearending 31 March 2020,

Patrick Haadon
Chief Executive
22 May 2019

PayPolnt pic AnnustReport 2018

Profit bafore tax (excluding
sxceptional tems)

£53.8m
+1.6%

{2018 £52 9m)

Diluted earnings per share

64.8p
+3.3%

(2018° 62 7p)

1s
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Strategy in action

Your store,
in your pocket

PayPoint One

an

Our goal is to hedp our retall
partners reduce costs, save
time snd increase profits.

b ting a g-edg
Retall Management schrtion
liice PayPoint One can defiver
instant benefits for retallers
and the services they offer that

By using PayPoint One's unique
reporting functionalty, retallars
can define their own raports to
gain valuable insights into sales
and margins, heiping tham to
manage product ranges and
drive real impact into their

business.
an

Emma Allen
Head of Retail Products

Strategic priority
Innovating for
future growth
and profits

Consumaers increasingly want greater

whether shopping online or closer to
homis. Coupled with this, independent
retaliors are facing growing costs,
wmpoﬁtbnludﬂnmodtohopup
with changes in industry demands.

FayPoint One, the tuture-proof

EP0S system, takes these needs nto
consideration and allows retaersto
offer everything a modern conversence
store needs from one device YWhether
offerning mtegrated card payments,

bill payments, parceiservices, or
providing real-time stock updates to
drrve business insights and maximise
sales, PayPoint One has debvered

for thousands o” retalers alreagy

Ken Singh, of Ml HiHl Storen Portefract,

conciuded that thanks te PayPomt One,

he notea the following

« salesup and blended margin increased
by +20%

«  his time freea up by 50% to focus on
other tasks

= refinement of restocking process to
increase sales

“h has more features than any other
EPoS system I've used in the past and
15 more pcvanced "

Ear.crthis year, the Android-based
platform was supplemented by an10S
app, meaning that PayPoint One 1s now
avadable onthe twa most popularmob le
operating systems The app prowdes the
tools and real-timeinsghts for retailers
to grow their business wherever tney are
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Chief
Executive's
Q&A

Q&A

Patrick Headon
Chief Executive

e

it am committed to
delivering positive
outcomes for all
stakeholiders -

What sttracted you to PayPoint?

A

A combnation of the unique business
opportunity and the people Right

from the start, lwas impressed by the
Company’s business mode! and purpose
In particuler, | see significant opportunty
across the three business streams

— PayPoint One, parcels and payments

— where ry professional expenence will
hely me develop these opportunities
further | atso felt at ease with the values
and culture of the business 1wanted to
work with the people | met at PayPoint
before I'd started and that's still the case!

What do you view as the Company's
key strengths?

A

Again, | would have to start with the
people There is 2 coilaborative cutture

at PayPoint which 1s focused onpulling
together to find neww innovatsve ways to
drive the business forward In addtion, we
hawve astrong and unrivalied network of
thousands of convenicnce retailers which
has beer developed over the years We
also have a unique and scalable payments
infrastructiwe, which can handie sil types
of cash and cigital payments This unique
combination allows us to provide vital
everyday services to the communities

in the UK snd Romania

How would you summanse the
performance of the business in 2019?

A

‘We had a robust financial performance in
2019 which provides a good platform for
future growth The team's focus hasbeen
onroling cut PayPoint One to almost
13,000 sttes, sigrung up cur new parcel
partnerships, developing MuttiPay. all
whilst maintaining our leadershipmn b il
payments This gives us astrong base

for further growth inthe coming years



As CEQ, how do you plan to tead
PayPoimt? What is your leadership
style? :

A

My style 1stodraw on the insights and
expenence of the wholeteam, as wellas
my own, to ammve st the best outcome

| strongly beleve behaviours are vitaln
any organisation Iwil, therefore, looi to
nold myseilf and my team to the highest
standards and ensure these are followed
throughout the whole orgarisation Finally,
1 build strong relationships internally and
with other stakeholders to ensure there 1s
& hugh degree of alignment and we dekver
positive outcomes together,

PayPoint's purpose is to help make 3
positive differance to people's lives.
How do your personal values align
with this?

A

PayPoint was foundedto make | fe easer
for some of those Insockety who need
the most help PayPoimt also belps
convermence retabers serve ther locat
communities better K's a great example
of busingss betng aforce forgood Thisis
something that § have always looked for
throughout my career

Q

What are your priorities for the year
ahead?

A

| have & number of early prnorities These
include a strong focus on delivering good
growth in retail services We alsoneedto
improve customer service further. The
continuing development of Salesforce
CRMwill support that objectve

Q

Do you have any intentions of
changing the current strategy?

A

Tnere 15 8 sigruficant opportunity to drive
furtner growth from our retal services
offenng through developing the PayPoint
One and parcel products, increasing the
penetration of the card paymenits and by
achieving a substantial mprovement in
our service delvery to retal and chent
partners As wel as executng the existing
strategrc Inttiatives, we will lock at how we
can add even maore value to the business

PayPoimt plc Arrval Re porl 2018

What do you saa as the main market
opportunities going forward?

A

The three businesses we operaten,
namely EPoS solutions, parcels and
paytnerts, are attractive markets,

each providing PayPont with growthn
opporturities PayPoint One and our
EPeS solutions are nght at the heart of
convervence retail and we will continue
to add more services to help convenience
retaders run ther business more
efficiently With our new parcel
partnerships, we will be able to offer
more converrent pick up and drop offs
for consurmners. Finally, through MultPay
we wil! be able offer d gtal payments to
chentsin new sectors sach as housing

Lastly, what s your message to
PayPoint's stakeholders?

A

| am excited to have taken on the role

of CEQ at this pont mthe Company’s
journey. | am commated to detvening
positive outcomes for all stekeholders
through delivery of the growthin the
three areas | have ostined above Ase
result convervence retalers can be more
successful and offer more serv.cesto
therlocal communities, employees will be
more ergagea and we w il delrver strong
returns to shareholders
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Strategy in action

Collection at
your convenience

Parcels

s
Tha sumber ona object "
the PayPoint parcels business is
to continue to develop our key
role in the eCommerce world.
This Is & multi-carrier workd,
where shoppers will buy from
maultiple sites and axpect
delverias via ol "
panies to one
location.
By working with the UK's largest
online retailers, marieetplaces
andl carriers, the Collect+ store
ratwork ks uniquely placed to

provide an open th
nflouﬂonshﬂdﬂlthntmd.'.

Gary Winter
Parcels Diractor

Strategic priority

Become the
definitive parcel
point solution

With habits aver changing
b b ing lowy to thelr
wvaryday lives. More peopls than sver

uging
with Chck and Collect, consumaerns
have the fresdom to choose a time
snd a place to have their shopping
defiversd Inchuding from one of 7,000
Colect+ retaliers across the UK.

The last 12 months have seen afhumber
of key mibestanes For Collect+ December
2018 saw the launch of the Collect+
StoreScan app Available on Android
and 105, the app allows reta lors to scan
parcels in and out with ther mobile
device leaving the counter freeto

setve custamers PayPointannounced
partnershnps with magor brands includ g
eBay and were also named winners of
the Metapack Award for Best Domestic
or international Delivery Options

With a Trustpilot score of 9 2,
<onsumers are £Mnoying the flexibiity
tocollectfreturnther orders ot 2
time that 1s convenient to them

Robert Murdoch, a Collect+ customer
from Warnngton, commented "The
parcel got there In good time and sif
waswell Cannot fault them at this
time and am more than happy with

an easy process, reasonable price
and good all-round service ™

Lyn Jones, from CefnMawr in North
Wales, said "It was the first time that
lusedthe service kchd sowithe ttie
treprdetion put | certanly need not
have worned and was reassured en
what would happenta my parcet

by the lovely lady nthe store ™
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Key

performance

indicators’

Financial

Nat revenue

£116.6m
-2.5%

Deseription and purpose
Revenue s commuisons pad
1o retasiers and the cost of mobile
top-ups and SIM cwrds where
Payfoint is principal This retincts

tha banafit atiributesbie to PayPoint's
performante ehmunating past-through

PayPoint has identified the following
KPIs to measure progress of our

strategic priorities.

1 e an

P
ofal

AP

10 RS wre 10t 0ut within Lhe APME S4CT0n on pags 10%

Opersting marginh

46.3%
+1.6ppts

Cash gerration

£62.8m
-75%

PayPoint Ona sites

12,881
+50.7%

Deascriprion and p
Qperating proft betore exceptianal
iterms &3 a percentage of net
Tovite OpErating matgn Brovides
8 Droad overvicew of the effsiont and

Description shd p
Earmirgs betode avceptionel Rems

TN deprecistaon gnt amortsation

st usted for corporate working Lapiusl
ivement s (SXChsOBs Moviment W

oStz and is an smporiant af

the overall success of Our strategy

PayPoint One average
weekly fos per site

£15.1
+1.5%

Daescription and purpose

The overage weekly servce tee across

o PayPoint One 11tes based on the
PayPoint One devices w store ot
the reporting cate This provides »

Meniure OF the weskly valus denved
from PayPoint One and EPoS sevnces

trom each PayPowrt One sne

Stravegic focus @

siectve mansgement of the COSE chents’ funds shd ritaléry’ deposty)
Base enablng thareholder returns Thus represents the cash ganerated by
tmaent in the which s : ot Copex.
tanaton snd dnndend bayments

Card payment net revenue

£7.9m
+5.5%

Description and purposs
Card payment net revenue
reprasents tha rebate eamed from
card transactions processas by
retaders through PayPoint's cerd
PaymEnt service This is b IMporLant
mansure of the overal success

of our tavd payment sohution

Strateglc focus @

ATM net ravenue

£12.3m
-3.9%

P and
Tive number, st the ropor ting date
of retinlet qates n which at beast one
PayPoinl One termins wes operationsl
A BT My have Mare than DNG termns
(rwdtipde lanes) This provides &
measure af the extent of our network
Na WhkCh gatvices bhd HSTUNES Can
bae soid dening future growth

Strategic focus @

Parcel sites

7,134
-41%

Description and purp:

ATM net revenue iepresents the fees
warned bess the commistions pmd

6 retaiers from CoNEUMers Using
PayPoint's ATMIS loc wlad nside &
retmder’s stome This s sn important
Freasure of the oversll tuccass of
our ATM product Feet are sarned
from erther imterchange fees (from
free-to-use ATWI) OF Strcharge fees
(from pay-to-use ATMs) from cash
withdrswsls snd BEsnCY snqunes

Strategic focus L J

D and p

The nutnbar, at the reporting date, of
$ites where the parcel p WAL
*nabled on PayFoint terminss This
currently represants the number of
Cokect+ branded sites This prowdes
B0 INGICITON &f thir COVBGE OF

Our nelwork witr g larges coverage
bemg moce attractive to chants and
CONLUMErs wantmg o uie the product

Strategic focus @



Strategic focus

® Embed PayPont at the heart of conversence retail
@ PayPoint becomas the defimtve parce! solution
@ Sustain leadershipin ‘pay-as-you-go’ and grow digrtal bil payments
@ Innovate future growth and profits

Parcels processed

21.8m
-8.0%

Description snd purposs
The huthDer of parcels processed
snd registered through & PayPont
terminai O mobde app Percel
VEILE POV (068 & MERSUE OF the
soure e of ranue where revenys

Transaction valuge

£9,237m
+0.4%

;

Daszcription and purpose

Tho voheo 01 bill payment {mduding
WA PEY), top-up and choney
trensections processed via our
terminale or MultiPay plaform where
PeyPoint prewvides the colte ction and

Transactions processed

472.7m
-1.9%

Description and purpose
The nuimber of bl payment
{including MultiPoy), 1ep-up Brd
el oney transoctions p/ocossed
Inthe ye#r on our termngls ar

PayPoint plc Annual Report 2019

Non-financial

Employee turnover

25.9%
-08ppts

Descriptioh and purpose

The numbor of permancet employecs
wha [l gt ing the yeor donded by
averege total permanent employres
Labour turnowm: provides Bn moicat on
at doyes 15 Sateataclion

MulttPay plat form, Tr

1s earnod on aper

Strateglc focus @

Net revenue per transaction

16.4
+3.3%p

of funds. Tr.
value provides m messira of the extany
of the servte PayPoint provides 1o |
chents In tériaininstonces, it also
provides 8 measure'of the source of
fevenun where revenae ishazsed on a
percentade of the transaction vahee,

Strategic focus ©

Diluted eamings per chare

64.8p
+3.3%

Deascription and pumpase Description and purpose
The net ravenuo gamad from bl Dituted aormrgs divided by the
paymants (including MultiPay, weighted dvarago number of
excluding SP5), tap-ups aad ebManey wordinary shires in issue during the
divided by the annual aumber af year {inctuding potentially dilutive
transactions processed ongur r erdinary shares), Earnings per )
terminals and MultiPay platfom, sharels 8 measure of the prafit
Thit grovites af to each share.

prefitabllity per transection.
|

L
Strateglc focus ©

P a
of the source o!f ravenue which s
enined on ¢ per transaction basis.
* J
Strategic focus €

Dividends pald per share

82.9p
+1.2%

Dascription and purposs
Dundends (0rdmnary end additional)
pa d dunng the finmncol year gnided
by number of ardnary shares in
135u¢ at reporling cate Donstends
pa d per share provdes ameasoie
of the return 1o shareholders

PayPoint sites

46,901
-5.5%

Description and purpose

The rumbes. ot reporting date,

of retailes sites which have ot

i kzag one PayPeint One or legacy

| terminal gt PPoS terming) which is

i operathons| This provides the extent
. of PoyPoint’'s network in which

1 PayPaint services arg svailable to
retalters, cilonts snd consumars.
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F' ] | Year ended 31 Marcr (£ _ 2019 2018 Change%
inancia Netrevenue
3 UK retail services 378 377 0.4%
review UK bifl payments and top-ups 649 700 (73%)
Romsnia 139 119 16.8%
Total net revenue 116.6 1196 (2.5%)
Costs 628 66.6 (5.7%)
Profit before exceptional tems and tax 538 529 16%
Profit before tax 54.7 52.9 3.3%
Cash generaton &2.8 679 (7.5%)
Net corporate cash 358 185  (81.3%)
Rachel Kentleton
Finance Director Owverview
Profit before exceptions! temns and
tax of £53.8 mikon refiects headwmds
of £5 2 milkon from the closure of the
DWP SPS servicr and the renegotiation
of the Yodelcommercial arrangement
h nlso includes » one-off benafit from
improved VAT recovery of £2.4 mihon.
Excluding these itermns underlying
| L] pre-tax profits grew by 11 3%.:
Underlying pre-tax profits Profit batore tax of £54 7 millon inchides

grew by 11.3% gy

an exceptional item of £0.9 rmilkon
relsting to a provision relgase which was
held aganst potential iabikities ansing
from the disposel of the PayByPhone
business nthe 2016/17 financial year.
These are no kinger considered probable
snd have been reported separstely as

an exceptional item to distinguish it

from our undertying performance

Net revenue decreased by £3.0 milkon
to £116.6 milkon but reflacts headvwinds
of £5 2 milioh as mentioned above.
Underlying ret revenue? which excludes
these items increayed by £2.2 millon

(2 0%) driven by growth in UK service
fee revenue and Romania supported
by » good performance inthe LK bili
payments and top-up businesses.

UK retail services delivered undeilying
net revenue growth of £1.1 million (3.2%)
after sdjusting the £1.0 mithon Impact m
the curremt yeor from the renegotiation
of the Yodel commaercial arrahgement
The growth was from incressed service
Tee ravenue daven by the rotl out of
PeyPoirt One to aturther 4,331 sites.

1 Refertonote B for a reconcanon Lo profit befone lax.
2 Refertancta 4 for areconchanon tn undertying net
revetus



UK bill payments and top-up businesses
delivered net revenue of £64.9 milion
(2018: £70.0 milion), a decline of

£5.1 milon from the prior year, however
this includes the £4.2 million impact from
the closure of the DWP SPS service.
Bxcluding this, underlying net revenue
declined by 1.3% which was less than
the 6.4% decline in transaction volumes.
The anticipated decline in transection
volumes was mitigated by margin
improvement driven by continued focus
on adding new smallar clients with higher
yields, The digital payments platform,
MuttiPay, contihued to grow robustly,
with transactions Increasing by 40,7%

to 27.3 million and eMoney transactions
alsg increased by 0.8 miltion {or 11.4%)
to 7.8 million. .

In Romania transactions grew by

15.8 million (16.4%) to 112.2 milion.
Theintegration of Payzone continued
to progress and is evidenced by the net
revenue pertransaction fee of 12.3 pence
rernaining flat despite including a full
year of Payzone which historically had a
muchiower net revenue per transaction
rate, Net revenue grew by 16.8% to
£13.9 million (2018: £11.9 million),
Payzone was acquired in October

2017 and therefore was included inthe
cemparative figures for only six months.

Costs decreesed by £3.8millionto

£62.8 milion which Includes a £2.4 million
(2018: £1.5 millon} VAT benefit related to
prior years. This benefit stems from the
enhancement of VAT recovery end has an
estimated ongoing beneﬁtaf £0.7 million,
Depreciation and smortisation decfined by
£0.7 million &s assets reached the end of
their useful lives. Other cost reductions of
£1.© million were driven from'sustainable
efficiencies from the implementation of

PayFoint plc Annuat Report 2013

Net corporate cash dechned by £15.0 million to £3 5 million as s result of the addtionast
dividend programme. The financing facifity of £75 millon was unutiised at 31 March
2018, but was used dunng the year where borrowings peaked at £12 milion

Sector anatysh

W have continued to evolva the disclosures this yesr with additional emphasis being
placed on key drivers of business performance for each of our man operating sectors,
namely, UK retail services, UK bill payments, UK top-ups and eMoney and our Romanian
ocperatians.

UK retail sarvices

UK retail services sre services PayPaint provides to retailers which form part of
PeyPoint’s netwarks Services inchude providing the PayPoint One platform (which has
abasic til application), EPoS, ATMs, cand paymerts, parcels, money transfer and SiMs,

Yearended 31 Maron 2019 20318"  Crange
Number of retailers 17,808 17,812 (2 1%)
PayPoint terminal sites (no.)
PayPoint One! 12,881 8,550 50.7%
Legacy (T2} 7000 11980 (41 6%)
PPoS* 8,554 8,584 (0 3%)
Totalsites e esesseseenenesn e eSS 29118 @3
Services in sites (no))
PayPoint One Base 6,337 3,718 66 9%
EPoS Core 5899 4678 28.9%
EPoS Pro 845 154 318 8%
Card ppyments 9,796 10,252 {4 4%)
ATMs 3,827 4,146 (7.7%)
Parcaly 7.134 7.436 @i%)
Transactions (mifllons)
Card payments 1135 94,5 201%
ATMs 42.1 409 29%
Parcels 218 237 (8 0%)
PayPoint One average weekly service feoe
per site (E) 151 149 1L.5%
Net revenve (Em)
Service fees 10.3 .7 33.6%
Card payments rebate 7.9 75 55%
AT™M 12.3 128 (3.9%)
Parcels and other 2.3 97 (24 4%}
Rchaeiirebsbbicbaiortds oo, SRR 378 377....9%%

L.~ PayPort One will replace the kegacy termmnal ang 15 tha platform from wivih wir can grow cur reterd senacas by offenng
12 ] ST VCRS

a new interactive voice response systemn,
reobrganisation to implement the agile
development programme and bringing
legacy termina! malntenance and repairs,
in-house. Undertying costs which exclude
the VAT benefits deckned by 4.2%.

Cash generation declined by £5.1 million
to £62 8 million As highlighted inlast
year's Annual Report, the 2017/18 year
included a working capital timing benefit
of £3.4 miken reflecting VAT receipts
from cents recenved inadvance of the
net payment to HMRC as a result of
thetribunal ruling Inthe current yeara
net payment ot £2.1 millien was made
tothe HMRC Excluding thes, warking
capital impraved by £2 § million driven by
improvett focus on debtor collections,

2. PPoS 15 wphug -n device shd vt Pay Portt termenad uaed on lerger relalers’ own EPoS systems whowesh to use
Payf o servces
3. The 2018 fguews inchadad 450 Felervd 5 te3

Asat 31 March 2019, PayPoint had 2 terminatin 28,435 UK sttes, areductionof 672 from

31 March 2018 reflecting the closure of the Ireland network which had 450 terminais on
31 March 2018 The PayPoirt One roli-out contnued resulting in PayPoint One sites
increasing by 4,221 to 12,881 and, as & consequence, the number of UK srtes with the
{egacy terminal reduced by 4,530%0 7,000 The sun-setting of the legacy termnal
remains an track through specific geographical cohorts and a plarned service fee
increase for the iegacy termnal early in 2020,

UK retail services underfying net reverue increased by £1 1 milbon 3 2% to0 £37.8 million
excluding the mpact of £1.0 mithan from the revised cormmearcial terms with Yodal As
presentedin the pnoryear, the het ravenue of each of our key products s separataly
addressed below

Service fees' This is a core growth area and consssts of service fees from PayPoint One
and ourlegacy termmal As PayPoint One extends further nto our exssting netwaork
together with moving retailers up the EPoS value chain, service fees willbecome a
significant revenue inem. Inthe current yeer, service fee revenue increased by £2 6 millon
(33.6%} to £30 3 milkon driven by the addrional 4,331 PayPoint One sites The PayPoint
Cne average weekly fee per site was broadly stable st £15 Retaffers taking the Core
version of the product represent 45.8% (2018, 54 7%) of all PayPoint One sites and the
Pro version representing 5 0% (2018: 1.8%)

SIULIPYS [PIURLLY
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review

conthsed

ATMx: Transactions increased by 2 9%
%o 42 1 milkon despite the overall decine
axparienced across the LINK netwark
This was achieved through optamsation
of PayPoint’s ATM network by relocating
existing machines to hetter performng
tocations, ATM net revenue declined by
£0.5 milon {3,9%) due to the reduction
of LINK's interchange foe and to a Jesser
extent by an increesed share of non-
surcharge machines from which thereis s
jower nét revenue rate per transaction

Card pay t rebate: Card poymaert
transaction volumes grew by 20.1% to
113.5 mihon, benefitting from the market
trend of growing card payments, in
particuler contactiess payments. Across
our hatwork 9,796 retailers weve using the
card payment solution, 456 sites kewer
than the pnor yesr, driven by competitor
activity inthe corvenience market Net
revenue incressed by 5.5% to £7.9 mullior,
with the increased number of transactions
being off set by lower averags transaction
walues gue to the growth in contectiess
payments PayPoint's revenue rebate

is broadly based on a percentage of

the transaction value processed

Parcels arwl other: Parcel volumes
declinedby 8.0% to 21 8 mullion due

to lower volumes from our incumbertt
partner Ths was shghtly offset by
volumes from new parcel partners which
Joined the network in the second hatf
ofthe year. The strategy to expand

the parcel service to other partners

was achieved by renegotiating Yode!'s
commercisl arrangement which had

£1 O million net revenue impact in the
current year. Gther services provided
nclude SIM sales, money transter
services and other ad hoc ftemns. SiM sales
continue to be sffected by the overell
decline In the mobile top-up market

U bl and general®
Bl and general Is our most established category and consists of prepad energy, bl
payments snd CashOut services,

Yeor ended 31 March 2019 2018 Change's
Total transactions (millions) 317.2 3342 (5.1%)
OF which: MultiPay transac boes (mithons) 273 18.4 407%
Transaction value {(£m) 6,390.2 86,7176 (4.9%)
Net revenue (£m) 47.8 523 (8.6%)
Net revenue per tran?cﬁon {pence)? 15.1 14.4 4.7%

UK bl andd general net revenue declined by 0.6% (£0 3 milhon) to £47.8 miilion excluding
the impact of £4.2 mibon from the closure of the DWP SPS seface. The impact of the
5 1% (17.0 rmiflion) decline in transaction volurmnes was offset by snimproved mix of
smaller but higher yrelding chents which trove the net revenue per transsction up by

G 7 pence (4.7%). MultiPay continued to grow strongly, transactions increased by

79 million (40.7%) to 27.3 mifkon and net revenue by 48 3%to £3 5 milion

UK top-ups snd eMoney

Top-ups inchuda transactions whene consumers £an top up their mobiles, prepad debit
cards and kottery tickets. This sector aiso includes eMoney transactions where PayPoint
provides the physcal network for consumers to corert cash into electrond funds with
onfine organisations

Year ended 31 March 2018 2018 Change%
Transactions (milons) 443 52.2 (14.8%)
Of which: eMoney transactions (mifhons) 78 7.0 11.4%
Transaction velue (Em) 807.0 639.1 {5.0%)
Net revenue (£m) 171 1.7 (2.3%)
Net revenue per transaction (pence) 8.7 338 14.2%

UK top-ups continued to be affected by market trends whereby UK prepay mobiie
trar X are being displaced by dract debit pay monthly options. UK top-up
transactions dedlined by 7.7 millkonto 44.5 mithon The impact of the lower level of
transactions on net revenue was offset by the increased average top-up transacton
values ahd growth in eMoney transactions of 11.4%. eMoney transactions derve a
substantislly higher fee per transachion than traditionsl top-up transactions

1 tratand s “
2 Priorymarnet P
Th basec on il

wnd i tha 20 P 31 October 2031

of the £4 2 mihon from the Cosure of the SPS service




Romania

The Romanien business comprises mainly of bill payments and top-ups operatngona
swmijar basis to our UK business. Cash payment remaing a mass market proposition in the
country and 15 expected to be the dommnant payment method for the medium term

Year ended 31 March 2019 2018 Chenge%
PayPoint terminal sites (no) 18,486 20,514 {10.0%)
Transsction value (Em) 2,312 1913 20 9%
Transactions (millions)

Bl payments 9.1 853 16.2%

Top-ups 119 104 14 4%

Other L 1.2 07  Ta%
'rml tnnsactinm 112.2 964 16.4%
Net revenue (Em} 139 119 16 8%
Net revenue per transactuon (pence) 123 123 0 0%

P A ST

Romania's trensactions grew by 15 8 milhon (16.4%) te 112 2 million halped by the
inclusion of Peyzone for the full year Payzone was acquired in October 2017 which
added aver 10,000 sites to the network. Romania’s net reverue per transaction remained
fist st 12.3 pente per transaction with the inhented lower pertransaction rate from
Payzone offset by the migration of 1,500 Peyzone retailers onto the PayPoint platform
where chent rates sre higher for bill payment end top-up transactions Romenia’s
reduced by 2,048 as part of management’s Focus (0 optimse the network by removing
low-parforming sites

Costs

Yeat ended 31 March (f m) o 2019 i 2ma Change %;
Other costs of revenue 8.0 94 (4.6%)
Deprecistion and amortisation a8 105 {7 3%)
Admirustrative costs 438 462 4 8%)
Finance costs 0.2 ] 5 (69 1%)
Total costs 82,8 65 6 &3 7%)
Add back VAT v benaefit r d

to prior 4 1 5 60 0%
Undarlying costs 65.2 68 1 {4 29%)

B T P PP TRTTS TN Y

Costs decreased by £3 8milionto £62.8 miion Key dnvers to the decline include
£2 4 million (2018 £1.5 milllon) VAT benefit which stems from improved cost
sllocations whendetermining irrecoverable VAT

*  E0.7 millron engoing benefit from the improved VAT recovery

+  £0.7 milion reguctionn depreciation and amortisation as assels reached the end
of theiruseful kves

*  cost reductions of £1 O mitbon from sustamable efficiencies including
- the mplementation of & new interactive woice response system
- reorganisation to mplement the agde development programme
- brnging legacy terminal maintenance and repairs m-house

* otherone-off cost reductions partially offset by including Payrone’s overheads
for a full year

Extluding the one-off imgact from prior year VAT recovenies, underlying costs reduced
by 4 2%

PayPoint pic Annual Report 201¢

Operating margin

Operating margin’ of 46,3% (2018:
44,7%) improved by 1.6ppts and has
benefitted from the £2.4 million prior
year VAT benefit described earlier.

Profit before tox and taxation

The tax charge of £10.3 milion

(2018:; £10.0 millior) on profit before
tax o £54.7 million (2018; £52.9 miffion)
reprasants an effective tex rate® of
18.8%, 0.1% tower than prior year
dueto the non-taxabie nature of the
£0.9 million exceptional tem. Excluding
the exceptional ltem, the effective tax
rate would have been 19.1%, slightly
higher than prior year due to the tax
deductioh for vested share options being
lower than the expense recognised in
the statement of profit and foss and
other non-deductible expenses.

Statement of financial position

Net assets of £50.2 million (2018:

£61.3 millior) declined by £11.1 million
&5 aresult of the additional dividend
programme to return £25 million per year
from December 2016 to December 2021
to shareholders. Current essets declined
by £31.9 milionto £176.6 million due to
funds in the course of coflection reducing
by £22.4 million as prior yeer end fell over
Easter weekend whith added an extra

two days of funds held by retailers. There

is 8 corresponding dacrease intrade

and other payatiles. Non-cumrent assets
Increased by £0.7 million ta £54.9 millien,
with capital expendrture of £11.0 milion
largely offsct by depreciationand |
amortisation of £9.8 milkon,

» Effecivetasratristhe taz cost as ape-tontageof
proficbefore taz

7 Opwaing Mangie % i an shiamitrd partoonance
Measure and 15 Calcviatad by divideng oparating pro®t
by net revenue
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Financial
review

continued

Cash flow and lquidity

The foflowing table summarises the cash flow movements durmg the year

Yea ended 31 March (Em) 2ny 208
Profit before tax 54.7 52.9
Exceptional items (0.9} -
Depreciatvon and amortisaton 9.8 1G.5
VAT and other non-cashitéms 2.3) ©.1)
Share-based payments and other items 11 1.2
Working caprital changes (corporate) [ 34
Cash generation 28 679
Texation payments. (10.0) (10 3)
Capital expenditure {11.0) {13.4)
Acqusition of subsidiary - {09)
Drvidends pad (56.6) {55.9)
Net decraase in corporate cash snd cash
squivalents (14.8) 126)
Net change in cients’ funds and retaller's deposits 7.2 5.4
Net decreass i cash and cash equivalents 7.5) 72)
Cash and cash equivalents at the beginnmng of yesr 46.0 531
Effect of foreign exchanpe rate changes (1.0) 0.1
Cash ang cash equivalents st the end of year 375 460
Comprising:

Corporate cash 3.5 185

Clients’ funds and retallers’ deposits 340 275

Cash generatwon deckned by £5.1 mionto
£62.8million, As highlighted n last year's
Annual Report, tha 2017718 year working
capity movemer inclisded a timing benefit
af £3 4 milkon, reflecting the temporary
benefit from the VAT tribunal rukng where
recaipts from chems wemns receved in
advance of the net payment to HMRC.
This was finaised in the curent year with
anet payment to the HMRC of £2 1 milkon.
Excludeng this, workng capital improved by
£2.5 milion driven by improved focus on
debtor collections,

Taxation payments of £10 G mikon
{2018: £10.3 million) represents
payments on account and 1s in ine wath
the current tax charge for the year In
2019720 tax payments will be ¢.£5 mihon
ughver due to HMRC bringing torward
payments on account by six months

Capitsl expendiiure of £11.0 rhilion
(2018 £13.4 milion) consists of
PeyPoint Cne tarminals and EP0S
and CRM dowelopment

Net corporate cash dechned by
£15.0milar to £3 5 mitkon at 31
March 2019, PayPoint also hasa
£75 mikon revohang credrt facikty
whichwas unutilised at yearend
but was used during the year where
borrowings peaked at £12 miion.



Dividends

Frofn 1 April 2019 a programmae of four equal dvidends pevable n July, September,
December and March was implemerted, This change willnot akter the quantum of

- dividend that willhe paid to shareholdets within a financtal year, slthough does reduce
the reported dividends forthe current year,

Yaor enclad 31 March . 2018 2018 Charge®
Ondinary dividends per share {pence)

Interim (paid) . 15.6 153 19%
Final {proposed) 238 30.6 (22 9%)
Additional dividond per share (pence)

Interim (paid) 12.2 122 -
Final . 1ua4 24.4 (24 6%)
Totatdividend per share (pence) 69.8 B26 (15 4%)
Total dividands paid in yeor (Em) 56.6 559 12%

E T e P R T T PPt T R T LY TEL T LT

‘We have dectared a final dividend of 23 6 pence per share payable in equalinstalments
of 11.8 pence per share on 28 Mty 2019 and 30 September 2019 to shareholders on
the register on 28 June 2019 and 6 September 2019 respectively. The final dvidend
15 subject to the spproval of the sharehoiders ot the annuai general meetmg on 25 July
2019 We have alzo declared the addmionel dividend of 18 4 pence per share payable
in equal nstalments of 9 2 pence per share on the same dates as the ordinary dividend

Tre final dvidends will resuitin E28.8 milion being paid to shareholders fromthe
standzalone statement of financisl position of the Company whech, as at 31 March 2019,
had approximatety £79.8 milion of distributable reserves

Anintenm ordinary dividend of 15 6 pence and an additionalinterim ordinary dnndend
of 12 2 pence was paxd on 11 Jenuary 2019

PayPoint plc Annual Report 2018

Golng concem

The firanclal statements have been
prepared on a going concern basis
having regard to the identfied principal
risks, uncertainties and viabiity
statemant on page 35 Qurcashand
borrowing capacity prowvides sufficient
funds to meet the foreseeable needs
of the Group including drvidends.

Rachs! Kentleton
Financa Director
22 May 2019

Ei2
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6i3¥a;npay, any
any place

time,

MultiPay

L L

Glving our clisnts the ability

to serve their customers with a
hoice of p nt ch Is is ot
the heart of our digital payments
strategy. MultiPay Is & one Stop
shop for organisations that
want offer & robust, proven

and flaxible digital

solution in the modem world. "

Mark Anderson
MuttiPay Product Manager

Strategic priority

Sustain
leadership in
‘pay-as-you-go’
and grow digital
bill payments

A3 a chall anergy
Robin Hood wanted to secure and

of top-up aptions for pay-as-yoi-
go customers.

Payfoint were the only prowider who
could support anintegration to Rebin
Hood's smart meter cperator and offer
customers the choice to pey ther bilis
onhne, by phone or in pne of over 28,000
stores through their omnichanne!
payments soltion, MultiPey The
solutions for Rebin Hood induded s white
Isbelled payment webpage, asutomated
telephone top-up and SMS channels,

MuitiPay has given Rabin Hoodd 8 full
range of n-store and digitsl channelsin a
short spece of tme. Online top-ups have
rapxdly become very popular, wath over
half of energy tops-ups now taking place
onhne. Trus has given Robin Hood, as a
chalienger energy company, the capabiirty
o come to market quickly with a smart
prepayment salutitn They sre ableto
retain customaers and grow their customer
base inline with ther business objectives

Rob Purdon, Head of Contract
Management, Robin Hood Energy Sad.
“It was important that we were able to
offer customers 8 number of top-up
optons {0 ensure incluswvity, from the
more digital-savvy, through to vulnerable,
unbanked consumers PayPoint’'s MuttiPay
platform gave us & simple route to market
that was well-integrated with the smart
meter manufacturer of our choice, and
provided a number of payment optlions to
suit srange of customer types ~
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Principal
risks and
uncertainties

Koy
e Na change

o ¥ ressed kkeShood

o Dacressed bkeboad

Strategy .

Our formal approach to risk manag:

is dedivared through the application of
PuyPoint’s risk manag sndi !
control frmework which s 8 defined
process for identifying and escalsting
sigrificant risks. it applies throughout the
Group and the responsibility for oversight
of the process rests with the Board
Considerstion of appetite for risk forms
part of the nsk menagement process,

in particular when deciding how best

to mansge the risks that are identified.
Having a robusi system of imems) control
using a combination of people, p

There s a greater appetrte forrsk in
reistion to actyvities which sre directed
towards cresting additional demand
for our services to drve revenues
sndsncrease financis! returns.

Risk identification and managemant
The nsk management and intemat
control framework, as part of the

wider govemance framework, pims 1o
provide assurance and confidence to
stalehoicers sbout PeyPoint’s abikty
o deliver its obyectives and manage
pnnupolnsks During the yesr, the Audt
fttee recaivid and reviewed fisk

and technology helps to mitigate risk
to s level acceptable to the Board.

Risk appetite

The level of risk considered appropriste
to achigving our business objectives

1s determined by the Bowrd, PayPoint
has no appetite for nsk relating to the
health, safety and welfare of employees.
customers and the wider community

nfom\monrehtingto the key nsk oreas
below, together with details of achons
taken and relevant mitigating controls,
prof ta advising the Board in this regard
Tre Board then carried out ts formas
essessment and gave final approvaito the
st of principal nsks which are as follows:

Business
innovation The Group coukd Tad 1o adapt to changes n The Group dogical and consumaer
and market consumel behaviour or to commercialise and trends through mmmwwmmmm
hanges raton that i and meets mmmmmmsmu
< 2} the requum-eﬂts of chenits and retaders 1t
The o now . and tmmwmmmmum
- nabdity to implement product . gmwmmbmeﬂ
- sefvices effectively may mpact PayPont’s W : ‘”dnmomﬂypmduct
sbiity to drive growth and profrabiity & that Contas from
a, product, tec qyﬂnmnmlhpd
dehummsdsfnm-\d
chent teams wiwch are i
and seil PayPoint products snd services
n the regions in which PayPornt:
toexpand its chent and retaller base.
Culture The strategic obyectves and values of the Group mwmmmmm
e focused on retaler and consumer-centnc
products and services If employees are not Boani muouluosnmdtom
— jgrved with the gic goals ot ermp d team snd indradual employes otyectives and

to reshse opportuntes, delver parformence

or mibigate nsks thes could lead to poor service
quaitty, s loss in revenue, incressed cost or fsiure
by employees ta escalste CONCRMs o SSUSS to
senior management and the Executve Board

p«fnrmnunpprmnh TMGrmpstthﬂl

W rts webste ahd mtranet
Amﬂlﬂmngpdxyd\dmdwnn
published and a third-| ptrtyscfwc-sw-ld:bfor
employees to report
mummﬂmm
aware of ts recrarements Retaider and employee
engsgement surveys are used to measure
satsfaction and lantify eress of concem




Nisk ares
Dependence

on key clients
and retailers

Competitor
activity

Partners and
suppliers

Interruptions
In processes
and systems

The consolidation or los% of major chents or multiple
retailers could adversely sffect revenue insolvency,
quidation, adimimstration or recarvershep of retaders
could lead to PayPoint beng unable to recover soms
or all the chent monws processed by the retaller
PayPowt would be hable to account to those chents
whera PayPomt bears the nsk of collection

Competror activity inthe market continues
to evoive Thera s, however, no evidenca of an
any increased impact to PeyPoimt from chents

+ and retaillers switching to competrtors

Relance on third parties for the provision of key
parts of the PayPoint services (e g payment
sannice proraders) could lead to extended
outages if the suppher fals to meet required
SLAs or goes Into admrnstration

The Group’s sbility to prosnde relsble services
{argely depands on the efficient and unimterrupted
operstion of our computer network systems,
financial settlerment systems, data and call centres,
a5 well as mamtamung sufficient, staffing levels

System or network interruptuons, recovery from

fraud or se@curity Incdents or the umaverdabikty of

kay staff or management resuftmg from & pandermc
outbreak could detay and disrupt our abilty to
develop, dekver or mantein our products and
sannces, causing harm to our business and reputation
and fresuling in loss oF CusStomerns or revenue

PayPoint pic Annual Reporl 2019

The Group monttors chent snd retader concentration
risk to ansure that No one chent or retader accounts
for a disproportionate share of the Graup’s net
revenue In addibon, the Group continues to
scquire new clients and retaders to reduce rehance
on existing sourcas of nevenue. All maicr chents

are covered by specrfic contracts or agreements
Contract encl dstes and start of notice periads

andmnutmubhﬁunmmpmm
Retaier engagoment surveys sre used to measure
satisfacuon and dentify areas of concern

The Group selects and neg:
mthstm-gcamnmpurtrmsbmdun
onteha suchas delivery assurance and rehobuiry.
Sndeountsoff-lxemmdedm
practcable and ecor bie Cortrok
mngubdymdmlmpwwm
mkdfmnierdmcnmdbyﬁmnudbssto

Resihence 13 bult Into systems and contingency
plans are m place should systems fal. These ptans
are exercsed regulirly. Programmes are m place
to rermove technicel debt and to sutomate manual

#CCounts. lnvoices ere recorted and approved by
authonsed managers Dady reconciation of chent
setﬂmntmttsmdm!dyuomah_tmaf
PeyPoirt corporate sccounts sre camed out Audited
controls for suppher and chent acoount set-up

are nplace A programme s inplace to upgrade
PeyPoimt’s financial and back office systems

a2
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Principal
risks and
uncertainties

continuad

Legislation
or regulatory
reforms and
risk of non-
compliance

Cyber
security, data
protection,
resilience
and business
continuity

Attracting
and retaining
key talent

Brexit

PayPoint s required & ply with rel legal
and ragulatory requirements Ay bresch of these
obkgations could lead to costly and damaging legal
or correctve actions to return to compiisnce, & 4
Health & Safety at Work Act, Dats Protect:on Act/
GDPR, Financial Conduct Authorty ksting rules and
cprar s, anti-money le g leg
smployment lew it could alsc lsad ta the prosecuton
of ndnadual company officers or smployees.

Systern cr network snterruptions, necovery frow fraud
N P | et

or Y or poorly imp

changs could deley and tsrupt our abity to develop,
dlelrver or maintain our products and servicrs, Causing
harm to our business and reputaton end resulting in
loss of customers orrevenue PeyPoint’s abiity to
provice relable and secure services largely

onthe sveilsbity snd unintermupted opsration of

tte natwork of retdder terrenals, computer systems,
fmancisl settlernent and key business processes

Due tothe heghtened sctivity in the extermnal
envirohmaent the level of nsk has baen ncressed

Future success o substantially dependent onthe
continued services and performance of Executre
Directors, sémor managerent, competent and
quahfied personnel The falure to sttract the
nght candidates, loss of key personinel or falure
10 odh y tran <ould demage
the Group’sb of Jond 1o non plance
with legel and reguistory mqurements

The effect on inter-cormpany relationships may
be adversely sffected by the outcomes of the
negotations betweenthe UK govermment
and the other member countnes dunng the
UK's exit from the Eurapean Union

covery L e continuity plans
On:ﬂwﬂ'smhphuintﬂm'msa;\‘w
Effective are

Lt Wiy
8Cross ol business arses, a5 well §s personaland
carser d P inftiatives. The st
managemant reviews talant potential twice
aysacand retention plans ane put i place

for indnadyals identified st nsk of lesving.
Compensation and benefits programmes.

are compatitive snd reviewed regulardy.

PayPont has outen 1t of the
mpact of a nro-des! Brexit scenano and identrfed
ey nsks £o 1ts operating model Whist no business
canmitigats sganst the impact of Brext, actions
to reduce disruption in tha short term are inpisce
mchuckng building a buffer stock of PayPoint Ore
termunals, g r yoany dandends and
engageng with chents and supplers determirning
their own readiness and mpect assassments




Viability and

going concermn

statements

As part of the nskmontonng
programmae, aach year the Directors
consider the Group's viablity

over a three-yaar penod

This abgns with the financial pianning
cydle winch, conswdenng the dynamics
of the markets i which the business
operates, 1s sn appropnate time
horzonto use The viabity assessment
nchxies consderstion of the principal
risks, nchuding those that woukd
threaten its business model, future
performence. solvency and kauwdity

The business activties, its performance
and future development are set out inthe
strategic framework on pages 10to 13

Market condrions sre described on page

& These, together with the assessment

of pancipal nsks set out on pages 32

1o 34, are considersd n determening

PayPoint’s viability which 1s based on

business plans with seversl different, but

plausible, pnncipal risks crystallising

These include

* business nsk the loss of large clents
and retalers

+ business nsk siower than anticpated
growth m retal services and a queciker
than expected decline inthe cash
payments business

« operational nsk impact of atechmcal
event resulting in the temporary
disturbance of usuat operations

*  fmancelnsk impsact on cashor
financing facilites as a result of
viabiity sssessmernt scenano

* possipie impact from Brexit

PayPoint plc Annual Report 2019

In makng the sssessment, the Directors
have aiso considered PayPoint's

robust caprtal postion, its cash-
generative raturs and mitigating
actions in the unkkely event the
described scenano matenalises

From thes assessment, the Directors have
concluded PayPoint will remain & viable
operation over the assessment penod
and have therefore prepared the financial
statements on a going concem basis
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Purpose
and values

Our values
Ou six values reinforce our purpose and
are at the core of our culture.

Accountable
Customer focused
Ambitious
Enquiring

Team player
Passionate

We actively engage with our people

ta bring the values to kfe in the work

that we do. Customer focus continues

1c be a priority and this year we have
implemantad an enhanced 90 day
induction programmea and regular industry
briefings in order to ensura consistent and
up-to-date knowledge of our customers
and the markets in which they operate

Our values are incorporated mto our
recruitmerit and induc bhon processes,
and demonstration of the values
forms a key element of our bi-ahnuel
performance revews People who
role model our vaiues are recagnised
vie our Bnnusl ewards everit snd
monthty values award programme

Vahue award winner: Team Player

The Parcels tesm wers the winners of the
Team award ot our annual awards evert
This award recognises teams who isten,
understand and support each otherto
delver success. The team work to support
each other while keaping business
chjectives n sight, resultng in mproved
performence during the incredibly busy
pesk period and onboearding eBay as
anvew pariner. in addition to this they
have won the Christmas decorations
competition two years In s row and

took peart ina Muddy Mayhem Skm to
raise money for charities close to their
hearts It s no surpnse that this team

has some of the ughest engagement
scares inthe entire Company.

Values awsrd winner: Ambitious
Heather won the Ambrticus award at
our anrual awands evert This award
recognises people who innovate, drive
results, are bold and dekver positive
change. Heather is a Taam Leaderin
auf Retsil Operations team and since
being promoted into the rote earierin
the year she has focused onimproving
the productivity of the team, ensuring
that retailer contracts are checked
thorcughly and processed efficiently
Hesther is incredibly hard workung

and dtives the toam to reach its full
potential, ehcouraging them to find
new Methods to solve proplerns Sne
15 locking forward to the introduction
of Salesforce in the near future to help
drive further efficiencies and knowhow.
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WE EXIST TO HELP
MAKE A POSITIVE
DIFFERENCE TO
PEOPLE'S LIVES

L]

OUR PURPOSE FORMS
THE FOUNDATIONS
THAT GUIDE US IN THE
WAY WE WORK WITH
ALL OF OUR
STAKEHOLDERS

PayPoint pic Annug! Report 2012

Case study:
Our Purpose

Dunng the first half of the year, with the help
of BluePrint for Business, the whole PayPoint
team defined 15 arganisational purpose as
"We sxist to help make a positive
difference to people’s lives’

This 1s done through.

bringing together consumers, local retailers,
iy businesses and government

using smart technology to creaste services that
people love

balancing the needs of avery customer served
to ensure success for all

being there whenever and wherever customers.
need us

offering a supportive, fulfiling place to work
for our people

-

We engaged 8% our UK employees inthe
development of our Purpose at an offshte event
Qur Purpose forms the foundations that guide us
n the way we work with all of our stzkeholders,
including our people, and underpins our retailer
pledge.
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People and
culture

Gender balance

‘Our employses

PayPoint employed, on sverage, 675
members of staff during the period.

We sirn 10 create & positive working
environment that enables us to attract
end retain a talented workforcs, We
recruit externally from a wide range of
industnes and we welcomed over 200 new
starters tothe business durning the year
Employee turnoverin the UK continued
to decrease year on with voluntery
tumover falfing to 156%. Total turnover in
the UK wes 22%, reflecting restructuring
undertaken in our technology function
to deliver faster, more agile and efficent
ways of working. Turnoverin Romanis
fell during the yesr from 47% to 44%
but rernained nigher than we would ke,
reflecting locsl market conditions and
the ongoing integration of the Payzone
business. Actiens are being taken 1o
nprove retention in Romaniawith a
focus ontesm building and traming

Engaging cur psople

We are encouraged thet 91% of

our people responded to our katest
engagement survey in December 2018
This was our first survey with a new
provider which has resulted in additional
nsights into the drivers of sngagement
at PayPoint thet we sre using toinform
ouraction plans Qur overall engagement
sCcone was 719% whichis broadly in line
with the extemal benchmark of our new
proscler Our engagement priorities

ata focused on customer, collaboretion
and decision making and we sre
transitioning to quarterty survey's m order
{0 measure progress more frequentty

We keep our peaple ir of Company
performance and new developments
through different channels inchading
formal business updstes, staff beiefings
and regular teern meetings A emplayees
arg invited to participate iNtwo meetings
n year whare the Dirsctors present

the performance of the Group.

This y@ar vwe Have establshect

an employee forum to proviie 8
communication platform for consult ation
on relevant business related issues and
selected Board matters The forum

Is attended by functional employee
representatives who have been elected
by their colieagues in the UK business.
the HR Director and Gill Berr, who
represents the Board Three formal
meetings hove been held so far andthe
forum coliaborate informaky n between
meetings The engagement survey has
been akey focus erea for the forum,
who wene nvolved In selecting the new
provider, discussing the results and
contributing ideas for considerstion in
the devaiopment of the UK action pian,

We operate s Share Incentve Planto
enable all UK employeesto sharein
the success of the Company 45% of

Aoy ly particy inthis plan,
an nicrodse from 43% mnthe prior year

Diversity

PayPoint values dversityand it s
HMPOItant 1o us that aur working
etvironment is one where alare
trezted equally and which is free from
discriminationn respect of gender,
ethrucity, refigion, saxual orientation,
age or dissbility. We are cornmittedto
offaring equal Gpportunties to sl our
people Ow Diversity and inciusion
Policy can be found on our website ?

The overs!l gender balance across
all employees withmn the business on
31 March 2019 wes 44% female and
56% male. Female representation
onthe Executive Boardis 43%

LL
WE ARE COMMITTED
TO OFFERING EQUAL
OPPORTUNITIES TO
ALL OUR PEOPLE

W¢ published our second gender pay
report in March which can be found on our
weabsite® and we have implementeca
number of actions to support diversity
including:
¢« launching our "Working for Everyons’
. policy to promote flexible working
+  updating our careers website to
tughlight the drversity of people
already workng for us
+ offering work experience 10 an equal
mmx of mele and female students
- introducing the ‘Neil Swan
Dewelopment Fund’ ta support the
devetopment of IT slalls of employees
who wish to progress to 8 role within
the IT function, The mitiol award was
made to s female employee

PayPoint is committed to treating
applicants with disabilities equally and
supPortng peophe who be disabled
durmng their career wrth the Company.
“This includes making reasonable
adjustments both to the recrultrent
process for gpphcants and to the working
environment for employaes, in order that
they can achieve their full potential




Woellbelng

We have implemented a number of
improvements during the yearin order
to support the wellbeing of our peaple.
Thisincludes investmentin upgrading
ourbuiidings in Wehvyn Garden City
to provide better facllities, induding
guiet spaces and the gym. We have
also improved our support for mental
health by training 12 mentalheatth
first alders. We promote mentat health
swareness through supporting stress
swareness and providing weekly

yopa and meditation sessions, which
are avallable free af charge to our
employees in Wetwyn Garden City.

L1
WE AIM TO CREATE A
POSITIVE WORKING
ENVIRONMENT THAT
ENABLES US TO
ATTRACT AND RETAIN
A TALENTED
WORKFORCE

Peopla davelopment

We are committed to supporting the
dovelopment of our people, and during
the year, 25% of cur UK vacancies were
filled with internal candidates. This year
we haveifvested heavily inmanagement
training, supplermenting our exdsting
management dovelopment offering
with the introduction of management
apprenticeships spanning multiple
career levels including aspiring manager,
experienced manager and MBA. intotal
we have supported over 40 employees
to study via apprenticeship programmes.
during the course of the year.

Human rights

PayPoint supports fundamertathuman
rights, such as the right to privacy, sefety
and to be treated fairly, with dignity and
respect. Our employment standard sets
ot our commitment to good employment
practices and the principles to govern
the practices adoptedineach of our
businesses, Allemployees have aright to
sefe conditions of work, consideration of
their welfarg, fair terms of employment,
reward and treatment, clarty and
openness about what is expected.

PryPolrt plt Annua' Report 2019
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The Neil Swan

Development Fund

The Neil Swan Development Fund has
been set up'n memory of our dear frend
ani colleague Neil Swan who sadiy passed
away 1 2018 Nedworked at PayPoint
for over 18 years and was passionate
about development, helping lots of
people get into IT. The fund is desigred
for people who do not currently work
wrthin IT, to develop their skills and help
thern on ther way to pursue anlT career

We were delighted to make our first
award to Sniekshm: Chunduri who

warks in our Parcel tesm and s being
supported to underteke the certifications
required in order to support her

desire to pursue & careat iIntesting

AUPLIAACG  Uodey NeEng

SWAIUMELS [PrIuRLy

OO U | P OO PYS



40

PayPoint plc Arnosl Report 2019

Responsible
business

L
OUR SUCCESS 1S BUILT
ON A REPUTATION FOR
HIGH STANDARDS IN
ALL AREAS OF
BUSINESS

Our purpose (outlined
on page 37) forms the
foundations that guide
us in the way we
conduct our business
ankd work with our
stakeholders.

In additian to our people, our kay
stakehokders are our retaiiers and
consumers, our chents, our shareholders
and the community,

To ensure thet our busessis run
responsibly we review our practices
sgainst the Five Principles of s Purpose
Driven Business’ set out by Bluepnnt for
Business™

1, Has 8 purpose which defivers
Jong-term sustainable performance
Our purpose helps us to ensure that we
considet tha impact of our business on
all of our stakeholders 5o thet we can
both truly serve society and generate a
susteinable return for our shereholders.

We had 627 shareholgers #s ut 31 March
2019 We publish results twice each year
and provide two intenm managemaent
statemants, complying wrth reporting
snd disclosure obkgations. Sharehokders
arainvited to sttend the annuel genersl
maeting and Executive Directors meet
with major shareholders twice a year to
discuss the Group's results We make
webcests of presentations svpilable

on ourwebste and we are plonning a
presentstion of our 2018/19 results to

2 ShareSoc meeting in order to improve
our outreach to private shareholdars

In addition to this, we regutarly invite
existing and prospective shareholders
to our offices in Welwyn Garden City,

2. Honest and falr with customers snd
suppliers

Our success s built on a reputation for
tugh standards i sl aress of busness
which we a¢hleve by working in
accordance with our ethical principlas.
These pnnciples spply throughout
the PayPoint group of compenies and
are ysed to cefing the Standsrds shd
working practices that we adopt

1 Kites fiwwew Dlusprntforousiness org/
2 hitps. ™ peypomt

cofporate

They gulde our day to-day ections and
give smployses clarity on acceptsble
behaviow. Our statement an ethical
principles canbe found on our websitel,
We operate an anti-bribery snd
corruption policy which was put inplace
in response to the UK Bribery Act 2010,
Further information reganding this can
be found on page 64 in the sudit report.

Our retailer partners

We have approximately 47,000
PayFoint sites in the UK and Romahis
to whom we provide retall products
and services, and who in turn provide
services to milions of consumers

We seek to provide anunparalieled
service which is schieved by the use of
leading. highly retiable technology and the
broad renge of services to help retaders
run their businesses more efficiertly s
weel as genersting consumer footfall
from the communities they serve

in the UK, termmial avaiabiity is over
99% and when a terming! needs to be
replaced, t 15 achieved within four hours
across the UK in 98% of cases. The
breadth of products offerad by PayPosnt
is greater than any other network.

Our commitment to our retaller

partners hes been srticulstedin

the following public pledge.

= kstenand communicate openty
with pou

*  supportyou and delver excallent
sarvice

*  always mnovate to improve our
products and sefvices

«  championthe importance of
convenignce retalers

Measunng customer satisfaction and
using the insight s ta delrer tangible
mprovements is & fundemental part of
our culture and business DNA We carry
out regular surveys with our retailer
partrers, viaa third party to undsrstand
how we Cah improve our service and three
times & year we hold a netaiter forurn,
comprised of ten leading retailers from
our network, to discuss progress, get
feedback and work coll vely to
mprove the customer experience in-
store These two-way sessions encourage
collective feedback between PayPaint
and the retader representatves to Wentify
improvemnant opportutities with the am
of ulimately improving the service we
provide. To supplement these forums,

we piso engage regularly with retalers

via the leading trade associations, the
Association of Convenience Stores (ACS)
and the Netional Federation of Retail
Newsogents (NFRN) to ensure that we
are helping them delver the best possible
experiance. PayPolnt One retailers sre
offered ACS membership, giving them
access toindustry-leadng events,




advice and networking. Major multiple
retailers have regular review meetings
with dedicated account managers.,

Our consumars

Open early until late seven days a week,
we serve milions of consumers every
day, helping them to make payments
and collect parcals corvenienty
through our retsil network and
ornnichanne! payments solutions.

Our MultPay platform s designed to
provitde a simpler and mone conversant
way for consumers to pay and topup
their prepayment meters. We were the
first company to successfully generate
Unique Transaction Reference Numbers
(UTRNs) - which enable tap-ups for
gas and electricity on SMETS2 smart
meters, snd sre urnguely able to provide
customers with complete flexibilty

to choase to pay using whichever
methodis most convenient for them

Our cliants
We have over 400 enct user clients
including those via reseling arrangements

We assist chents by providing convenent
services for consumer paymentswith

a high standard of sefvice and open
communication Cur contracts with
chents contan clear obligations with

respect to the services being provided
underpinned by measurable service
levels which are set to ensure ahigh
standard of defrvery across key elements,
including system and service svalabilty,
file defivery and funds settiement.

We set 21 new chents live in the UK during
the reporting period including Monzo,
Anghan Water, Amva and Brighthouse
Monzo 15 our first major challenger bank
chent, using cur physical capabilities to
supplemnent their chgital offering Anglian
Water was an important chent to gain for
our retailer partners inthe Anghan region

We continue to have a dedicated Cient
Management team, enhancing our
engagement with cllents te ensure we are
able to align cur strategy and roadmaps to
the needs of the clients we partner with

3. A good citizen
Qur convenience retail network places
us atthe heart of locat commuqitias,
supporting our retall partners to offer
- astrong portfolio of services to their
customers. Our cash bill payment
selutions enable less privileged
people to access services that may
otherwise be unavailable to them, and
86% of our ATM network is 'speech-
enablad’, the largest proportion of an
independent network tnthe UK.

PayPoint plc A~nyal Report 2019

We support the communities where our
employees lnve and work by providing
them with the financial support

they need to serve their causes.

We offer our network to collect
for the BBC's Children i Need
telethon free of charge.

4. Ar ible and responst

smployer

nformation about our employment
practices can be found in the people
and culture section on page 38,

5. A guurdian for future

We ane committed to supporting young
people in our community and we work as
an Enterprise Advisor to alocal secondary
school, supporting they students

with the transition from school to the
workplace During the year we supported
anumber of activities including careers
faws, work shadewing placement s and
funding a skills website to help students
gain and improve key skills that will help
them get ready forthe world of work.

£26,000

Donated tolocal chanties

Charity Committee

PayPoint has a Chanty Committee
made up of employee volunteers
whuch leads and provides support to
fundraising activities carried out by
our employees for charties which are
important tothem Dunng the year,
the Committee donated £26,000tc
261ocal and national chantes, of which
£14,000 was funded by the Compaty

Charity firewalk

Ona cold, dark ight in October, 38

breve PayPoint people dared to do

the impossible and walk on fire to raise
money for Isabel Hospice, a chanty

that supports the local communnty in
East Hertfordshere R was an ncredible
expenence for all involved and the
teamrarsed an amazing £6,000 via
sponsorship, a bake sale and cake auction
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Responsible
business

continued

an
WE HAVE A CYCLE TO
WORK AND A CAR
SHARE SCHEME TO
ENCOURAGE LESS
MOTOR VEHICLES
L L

Environment

PayPoint’s mainimpact on the
environment stems from our use of
resounces to nn offices in the UK, Ireland?
and Romania and our communications.
with our retsilers

We measure Gur carbon footpaint in
sccordance with the Green House

Gas (GHG) protocol. This allows us to
monitor, Dy reglan, our carbon footpnm
and implement, where practical, targets
to reduce our carbon footprnt.

The two primary sources of PayPoint’s
carbon 8Mmissions are energy
consumption and business travel We
visit existing and prospective retallers
inthe UK and Romanis Routes sre
pre-plannedto ensure efficiency
whene possible. Managiement regularty
visits our busingsses to review and
improve performance but sims to
avoid unnecessary travel. Energy
consumption artses from our offices
inthe UK ang Romania We haves
cycle to work and e car share scherne
to encourage less motor vehicles and
we gncourage electromc documents
10 reduce unnecessary printing.
inchuding our Board papers. PayPoint's
services help consumers to reduce
the number of Unnecessary car
Jjourneys through the convemence af
our cutiets which are ususlly avelable
within a short walking distance.

‘We recycle wherever possible,
including paper, cans, plastic cups,
cardboard, toners, print cartridges
ang computer squipment

We have ailso improved our approsch

10 wkste fhanagement with the

following inltiatives now n place.

+ insteliation of LED kghts throughout
our head office which will reduce
shergy consumption

*  the replacement of dnnkvending
machines from ait sites which has
ebminated s significant portion of
single-use plastic cups waste. These
were replaced with efficiert hot water
fountains and reusable cups. mugs
and drinking glasses

*  neducing waste to landfil withmere
office mixed recycle collection points
throughout the offices

+  extending ourrecychng to include
whaste food and improved signage
around collection points to er
better recycling

We continue to promote and recycle
whaerever possible sand we sre
currently loolong into wiarys to reduce
our print volumes even more

1 Forth iy "

October 2018
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GHG emissions and wasts Yoarended  Yearended
In this section we report onallrequired 3iMerch 31 Mech
greenhouse gas (GH{G) emissions in —_ — Unts 2019 2018
accordance with the Companies Act Scope 1 {direct emissions from fuel
2006 (Strategic Report and Directors’ combustion) tonnes COae 20 435
Raport) Reguistions 2013. The new Scope 2 (indirect emissions from purchased
Strearnkned Energy & Carbon Reparting electneity, heat and cooling} tonnes COse 1,044 a2z
(SECR) regulations carne into effect on Scope 3 (business travel, waste® and water) tonnes COxe 432 527
1 April 2019 snd we follow the guidelines Total 1,805
to comply with these new reguiations e Ut Ay .......1.:9-8.4;...
Irtensity measurement:
We report using a finsnciel control :I'atnlt?nn'ea.ofCO':o par em;_vloyne' I 26 3.0
approschto define our organisstional o - rrenErreresese s R s rea et nanans
boundary. Arange of applosches can s wante fr by gdows o Unck wraee R
be taken to determine the boundaries z Mm‘f'd“":'ﬁ'“f": oy e ey e mestof o y
of an organisation for the purposes of
GHG reporting Including financlal control, Yearanced  Year onded
operationsl control or equity share. ' 31 March 31 March
i . 2019 2018
The methodology used to celculate Woste tonnes) frannes)
ouremissions Is based upon the Landfill 18.7 216
*Enviranmental Raporting Guidelines: Reeycied 19.0 211
Including streamiined energy and carbon Total 35.7 427
reporting guidance’ (March 2019) issued Yreeycled ) —
by DEFRA which make it clear that, in most Kidivi oo SO OO O OOUONOTO. 1o A A O AT
cases, whather an operation s controlled
E not
ased ramother tha fnancilcontrol,  Mon-financialreparting statement
or operational cantrol approach s used. The Companies Act 2006 requires the Company to disclose certain non-financial
Using the latest UK Government GHG reportinginformation within the Annust Report snd secounts
nt's Global
Conversion Factors, PayPaint s Glol Accordingly. the disclosures required inthe Company’s non-financial information

BN AULD U IADIOYR IFYS

GHG emissiong inthe year decreasedta

1 805 tCO: from 1,884 £CC1 in2017/18. statement can bé found on the following peges inthe Strategic Report (or are
1

Incorporsted into the Strutegic Report by reference for these purposes from the

We sre plensed' to report that ouroverall pages noted)
d and th:

\;:'ste ton:’g:::;’::"::s ml:d Information on our ant-bnbery and corruption policy 64
has Increags ed a5 8 1t of intarnal Information on gur whwstieblowing pokcy 64
snitiatives to reduce waste 8nd to Improve hh:ormat.nonon our approach to humaen rights 39
‘o of tolanctil ormation on socinl matters 58
ourratio of recycled waste Information on pur environment pohcy a2
The Strategic Report on pages 1to 43 :nnff:rmetlononour employees 58
15 approved by the Board of Directors rmation ondversity 8
and signed on b  of the Board Nomination Committee Report 57
Information on our business moge! [3]:]
Key performance indicators 22
faerick Heedon Princlpal nsks onduncertainties 32

=
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Board of Directors

Nick Wi,
L2 e R

Appointad to the Board
22 October 2002

Appointed as Chalrman
8 May 2015

Experience

Nick retirad as chairman of UK
ir king at N n2012
after more than 25 yesrs inrmvestment
managerment #vd boanking

His career started as sn anslyst and fund
manager st Mercury Asset Mansgement
before moving to Cazenove, wherehe
spent the magority of his career andwas a
partner prior toincorporetion and a vice
charman of JP Morgan Cazenave Ha
was a noh-executive director of Strutt &
Parker from 2003-2014, ond was, untit
recemly, the sanior independent crector
at Primary Health Properties pic, prior to
its mergerwithMedXplc Heisalsoa
steward of the HPA and cheirman of its
commerciat activities

Koy sidtls and

lrwvestment Banking, Corporste Finance,
Equity Markets, Investar Sentiment and
Relations.

Committee memberships
Nomination (Chwir); Remuneration

Gl Ban

N st B Lo

Appointed 1 June 2015

Experience

Gill has held senior strategy. morketing
snd business development pasitions
at John L ewis, Kingfisher. MasterCard
and KPMG.

Giles Kot

e bl ol

Appointed 20 November 2015

Expariencs

Giles was formery nations! partrer with
Arthur Andarson & Co and previously
held » numbrer of positions with
Amarsham pk within fingnce and

Most recently she was group mark 9
director for The Co-operative Group. She
wasa stive dirsCtor of Moarg
Sindall pic for eight years sndnowhesa
portfoko of non-executive directorships
She is s non-axecutive director onthe
boards of McCarthy & Stone plc,

N Brown Group pic and Wincantan pic
where sha chalrs their respectve
rerunersbon committees. Sheis.

the chiur of the Customer Chalienge
Group for Sevem Trent Water pic

Kary siviiis and competencies
Marketing, Strategy, Retsd)

Committee memberships
Audit, Nomination, Remuneration

t, cubminating In
his role as group finance director and
boerdmember

Gules was & non-executive dinector of
BTG pk and director of finance of Oxford
University. He 1s s non-executive deettor
of Sanior pic, Abcam ple, Adaptimmune
Therapeutics pic and Arix Bioscience pic

Koy skills and competencies

C Finance, ACC ing, Rrsk
Managemant

Committes

membarships
Audit {Chair), Nomination, Remuneration,
Cyber Secunty & information Technology



Fakeah Shoarma

IR B

Appointed 12 May 2017
.

Exparisnce .

Riakesh sterted his career as an electronic
deslignengineer at Marconi in 1983,
having read physics ot university, before
moving to Dowty as chief enginear

in 1989,

He was appointed markating director,
having gained an EMBA, of that business
in 1993, when Ultra Etectronics (Ultra)
was formed. anaged bush

and divisions ecress the full mnge of
Uitra's wide portfolio, becoming Chief
Executivein 2011, a position which

he hetduntil 2017,

He is also the non-executive chairman of
a private company Holmes Noble, Rekesh
supports the younger generation in his
pie bono activities being 8 director &f
aMultl Acaderny Trust and chair of the
geveming board for Rivertiank Acad

Patrick Headon

o et 1wt

Appointed 1 Apni 2019

Exparisnce

Patrick jomned PayPont on 1 March

2019 and was appomted a5 a Dvector

of the Board and Chief Executive on

1 Apnl 2019

Patnck s an experienced senior executive
with extensive general menagement
experience I consumer goods,
e-commerce and B2B wholesales His
previous roles include managing director
of Wolseley UK, business development
dwector at eBay Internsbonal, and
managing drector, Central & Eastern
Europe at Diageo.

Key skilis and compatencles
Business Development, eCommerce,
Operational Management

[« Ktee memberships

a sperial educatronaf needs school.

n addition, Rakeshmentors young
start-ups and he Is s motivational speaker,
working regutarly with SEQ, aregistered
charity helping soclo-economically
disadvartaged young adults,

Key skills and compotencies
Cyber Security & Information
Technalogy, Executive Management

Committee memberships
Audtt; Nomination; Remuncration {Chair);
Cyber Security & information Technology

Market Disclosure

PayPoint pit Annual leport 2019

Rachel Kentlelaon

IFranees rector

Appointad 3 January 2017

Experience

Rachelis s qualfied sccountant and

has held a number of finance rolos at
Undever, NatWest, Diogeo snd SABMbar
Prior to joining PayPomt, Rachel was
group director, strategy & implementation
ot easyJet and a member of the airfine
management board Rachel s also s
non-executive director of Persmmonpkc,
where she is chair Of the sudht committes
and amernber of the nsk. remuneraton
and the nomination committees

Kay skills and competencies
Finance, Strategy, Investor Rdat»qns.
Risk Management

Commities memberships
Market Drsclosure, Cyber Securty &
Information Technalogy
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Leadership team

Patrick Headon
Chisf Executive

See Board of Directors
for iograpiwes

Susan Court

Kead of Legal, Compaty Secretary
Susanoned PayPoint n 1999 ss sole in-house
counsel, dirsctly from privete practice, snd has
been rasporsible for the legal and 4

Finance Director

See Board of Directors
for biographies,

Having beon derectly involved in the PayPoint
IPO:n 2004, Susan has been nesponsible for

aspects of the PayPoint Group throughaut
her tenure

Jon Marchant
Chief Information Officer

Jonjoined PayFoint in earty 2011 snd is.
responsible for sll aspects of [T management

ond retail opéarstions within the business An
expanenced IT snd operations lesder shi change
speciaist, he has worked In several blue chip
financial services and retall organisations during
his carssr inchuding Halifax, Co-operstive Group,
Capital One snd Scottish Widows .

Katy Wikde

D
Katy joined PayPoint as HR Director in 2012
wirth responsibility for the developmant and
implementation of our paople agenda
Prior to joining PayPoint, Katy worked for RSA
Insurance Group where she held a number of
senlor business partnenng roles in the UK and
latterty in the Emerging Markets business where
she was responsitle for ensuring the delivery of
the HR sgenda across 22 countnes in Central and
Eastern Europe. Asis, the Middle East snd Latin

G anin-house lgal team end ensuring
s fullintegration into the PayPont Group in
order to senvice rapsd growth end change
in the business while taking sccount of the

i lariscape

hd " ' ¥

Amenca Prior to that Katy spent seven years
at General Electric where she hold HR roles
in both thek consumer finance sndinsurance
Businesses. Koty bas o degree in intemational
Business and Madem l.anguages from Aston
University and s a Charterad Member of

the CIPD



Lawis Alcraft

Chief Commarcial Officer

Lewns was appointed to hes current robe of Chief
Commercial Officer in 2019 and leads PayFPomt's
commercial strategy development and
exgcution_From 2015, he was Commercial
Director keading PayPoint’s brosder commercial
agenda, across retall and chent partners

Mugur Dogariu

Managing Directer, PayPolnt Romania

Mugur has been Managing Drector of PayPoint
Romarua since August 2008 and has overseen
tmpressive growth in the retal network to over
18,000 stores across Romama, as weil as
transacton growth from over one mikon n
2008/2009 to 100 mihon in 2018/2019 after the
acquesition of Payzone, the man competrior

Tim Watkin-Rees

Founder

Timwas one of the founding Directors of
PayPamt and wes responsidle for Group business
developrment until Merch 2018, when he stood
down from the plc Board Ha prewiously worked
i retad banking and payments with Lioyzts Bank,
KPMG Management Consultants snd Nexus
(Iater Siigos and now Atos) He is an Associate

of the Chartered Institute of Bankers

PayPoint pic Annual Report 2019

On joirng the business in 2007, Lews ied
PayPoint’s relatronship with BBC TV Licensing,
before moving on to vanious roles including
heading PayPomt's product and chent teams
Prior to PayPoint, Lews was a semsor chent
manager ot CPM, a marketing agency within
the Omricem group of compares

Mugur previously hetd senior managemant

roles insales and marketing for Nestle and Rhone
Poulenc Muglr holds an Executrve MBA from
ASEBUSS and The Kennesaw State Unversity.
as wefl as a Professional Certrficate in
Managerment from the British Open University
and s degras from the Unnersity of Agronomic
Sciences and Veterinary Medicire of Bucharest
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Chairman’s introduction

Dear Sharshoider,

1 am pléased to present the Corporate Govermnance
Report of PayPoint pic for the year ended 31 Manch 2019
The report sets out details of the Board's composntion,
its corporate governance arrangernents and activities
during the year, including reports on the activities of

the Board Committess.

Overview

in fulfiling ts role as the effective head of

the Board continues to maintain critical oversight of the
operations! mansgement of the orgsnisition by ensunng
that the nght gevernance procedures are in place for
clafivery of the strategy Accordingly, the Board held two
stretegy sessions dunng the year, in Septembaer 2018 and
Febriary 2018, at which preseritations were led by the
Executive Bosrd. and the challenges and progresses of
the various business functions were considered in depth
twy the Board Further detalls of these strategy sessions
sre on page 51,

Govermnance highlights

| can confirm that the Board was in full compiliance with the
requirements of the Financist Reporting Councll's (FRC) 2016 UK
Corporate Gavemance Code {(the Code) which was applicable to
the Board for the year under review

The Board wek o the ion of the FRC's new 2018
UK Corporate Governance Code {new Code) as well as The
Companies {Miscellaneous Reporting) Reguistons 2018
(the Regulations) and we sre supportive of the corporate
govemance reforms therein. These reforms became effective for
the Company on 1 April 2019. As a result, the Board reviewed
existing governance practices and iKentified arvas of slignment
with the reforms and areas for improvements, to ensure
compliance with the new Code and the Regulations My tenure as
Chairman is dealt with lster oninthis report. We will report on
complisnce with the new Code and the Regulations inthe next
Arnnual Report, hawaver the folowng are some of the significent
areas whare existing practioes are mabgnment with the new
Code and the Regulations.
as was reported inthe 2018 Annual Report, the Board
establshed sn eimployes farum to faciktate empioyee
engsgement by providing a commumicaton platform or
consultation on relevant business related Bsues. Gil Barr,
independent Non-Executive Director, is the spponted Booard
representative who sits on the forum and reports back to the
Board. Further details on employee forum activities are on
page 38
*  the Board resolwed to hold an sdditional Board meeting in
January esch year at which matters relating to culture and
values, employee and wider stakeholder engagement, would
be consdered The first of such meetings was held in January
2019, st which the Board atso reviewed and formally adopted
the Company's purpose

The Board takes the issue of dversity and inclusion very senously
and remains focused on mairtaning a diverse and nclusive
culture on the Board and across the organisation, To this end, the
Board sdopted a refreshed diversity and inclusion policy st its
meeting in September 2018, which set out the Board objectves
on diversity snd delegated suthority to the Nomination
Committee to mplement the polcy and monitor progress agamst
t. Further informaton on Board dversity and nclusion is inthe
Nomination Commitee Report on page 58.

Gnles Kerr, Senor Independent Director, led anintemal Board
eff avalustion The overall outcoma of this
exercise was positive and a report on the evaiuation s on page 55.

The Bosrd continues ta strive for meamingful engagement with
shareholders snd other stekeholders, andin accordance with the
requirements of the new Code, the Bosrd will continue to take
shareholder and other stakeholder views into sccount inthe
Board decision-making process



of & new Chief Executive
After 21 years leading PayPont, Dominic Taylor stepped down
from his role as Chief Executive and Director of the Board with
effect from 1 Aprit 2019, Domirc has been an outstanding leader
of tha business during his time es Chief Executive, With the
support of a strong team, he buillt the business into a leadmg bill
payments and retail services provider in the LIC and Romanis and
made significant progress against owr strategy of embedding
PayPoint at the heart of corvenence retailing On behalf of the
Board snd the shareholders, | thank Domiric for his enormous
contribution In arder to ensure athoroughtransition Dominic wil
remain an empioyee of the Company untit 31 December 2019.

The Board was delighted to welcome Petnick Headon as
successor to Doeminic Taylor. Patnck joined PayPoint on

1 March 2019 and the Board on 1 Aprd 2019 Patrickis a
highly expetienced senior executve, with extensive relevant
expenence In FMCG, digrtal and B2B services

Further detaiis on the appointment process for the new Chief
Executive are on page 57.

There has been no change i Non-Executive Directors dunng the
year, The Nominations Committee keeps under review the
balance of skdls and experience required fromthe Non-Executive
Directors and the composition of the Board and its dwversity wili
remain areas of focus in the coming year

Board Committaes

The Board delegates certan roles and responsibiktes to
Committees of the Board as defined in ther terms of reference,
whilst retaining overall responsibfity This govemance structure
enables a deeper level of msight into relevant matters by tha
Committees, before reporting back on cutcomes to the Board
Dunng the year, sn carmying out their duties and responsibities
the Committees have worked to ensure complance with the
Code and corporate govemnantce regulations In hght of the
reforms under the new Code and the Regulations, each of the
Committee's terms of reference have been reviewed and
appropriatety updated. The Reports of the Nomination
Committee and the Audit Committes are incorporated in

this Corporate Govemance Report and are on pages 57

and 6O respectively

The Report of the Remuneration Committee is set out n the
Remuneration Report onpage 65 Detais of the Market
Disclosure Committee are on page 5C

Conclusion

The Corporate Govemnance Report, the Remuneraton Raport and
the Dwectors’ Report set out in greater detellhow the Company
has comphed withthe Code and relevart regulations, snd the
framework end processes that the Company has inplace to ensure
the highest levels of corporate governance | thenefore commend
thrs report to all our shareholders and wider stakeholders

Nick Wiles

Chairman
22 Mey 2019

PayPuoint ple Annwsl Repart 2019
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Corporate governance statement

Compliance statement

The Board ¢considers that throughout the year under review, 1t has
comphed with the principles and provisions of the 2016 version of
the UK Corporate Governance Code (the Code) as ssued by the
Financial Reporting Council

This report describes how the pnnaiples of corporate governance
in the Code have baen applied try the Company

Leadership

The Board

The Board i colectively respansible for the iong-tem success of the
Company and proviies affectve wadersho by stting the sirategsc svms of
the Company snd overses ng the efficient implementation of these sms in
orderto schieve wsu-n&bb Srowth of the business The Board delagates

P s,
The Board provides effective leadership ta the Groupwithina
wader corporate govemance framework with clearty defined
roles and responsibilties as iliustrated in the chart below. The
govermnance framework supports the rigorous challenge by the
Board of strategy, performmce and accoufttahdq:y which
encourages the proper i tation of the aims
of the Company,

This results in the growth of the business, and protection of the
interests of shareholders and wider stakeholders

tLhas “:hnduhdmmr! tor i~ a
nthe o Trus sl forh-dcmhrw-w
and insipht it s spofcable matters by the Committess befors they
report back to the Board The matters reserved to the Boand including

cartamn roles and 33 to Board C and 1o the Chief the terms. of reference of sach of the ComMmitiees Canbe found &t
Exwcutive but still retans overall responsibisty tps. paypoint ¥
Andtit Comunittos Neminstion CommRtes Remunerstion Committes Maricet Caaciosurs Committes
+ monitors the integeiy = snsurgs thene ks o formal, « Stautes the Remureration Oversees the disclosure of
of financisl stetements nporous and transparent Policy supperts ithe oy L by the Company
of the Group procedure For a0 poRntments by sttractng. g and t that it meetsits
+ MONILon comphence with to the Boerd Mﬂrﬂnﬂtl’!ﬂgmcﬂbmof ObEgatons. Under the Market
financsal reporting standards »  oversaes the development Poopie Abuse Regulations s members
ahd other finencisl and of & Grverse (pithne « ensues thal exscutive ars the Chuet Exscutive. the
governsnce reporting Read more on page 57 remunerstion is Migned to the Finance Diector and the
requIrements on Company purpose and values, Company Secretary
sngSnked 1o debrvary of the
A
eadd More on page 60 "
Read more on pege 65
Cybar Security snd IT Chief Executive
Sub~-Cowmittes Tha Chief Executive is responsible for running the Group's businass snd m
Thisis asub-committes of the doing 50, he delegates suthorty to the Executve Board, t¢ the Managing
Audit Committes it oversees Director and Finance Diector of PayPoint Romana and to the Managing
cybas securiy and information Director snd Frwnce Director of PayPoint Payment Sendces Lirnited.
technologly matters pettaining His rolas and responsibiities are on page 53
o the Group, s reports to the
Audt Committes Its membership
comprises two Non-Executve
Directors, the Finance Oirector
and the Chief Information Ofhcer
Read more on page §2
PayPot Romania Exacutive Board PuyPoirrt Payment Services.
PayPoint Romanis s headed Tha Exscutrve Board.s the Chief Executn o Limited (PPSL)
by & Managing Duwctor who the Fingnce Director, Chiet Information omm.cw Cmrualoﬁcur PPSL1s the FCA regutated antity
togecherwith the Finance HR Dimctor, & iy v Fourder The Executive of the (roup wich is suthonsed
Dwwctor farm the managemnent Board is responsible for the day cry ofthe o3 4 paymant instrution to

team of the business Thay are
responsible for the day-to-dey

Group (extuding PayPoint Romana. nnd P-Wounr Paymcm Services
Limited) Matters overseen by the Execubrve Board inchyde nsk

farthe bus! s and

of PayPoint R
The Managing Drec tor reports
to the Chiaf Executive

the !mp‘emcnlnl-on of sirateg pians and nlhcv dei;rsaﬂﬂs an mpproved
by the Board The Board oversees the actnatees of the Executrve Basrd

1 Piips ffwww tre org uk/Our-Work ACodes - Standards/C orporate -9 /I -C 1 &-Codesspa

provide reguintéd peyment
services (nGluding cortan
CashOut yervices) under the
Paytiant Sensces Reguiations
2017, The Muhaging Director
ofPPSL reports to the Chief
Exwcutive
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Meostings In addrtion, the Board hehd two strategy sessions during the year
The Board and its Committees meet regularly throughout the The first was a two-day strategy session which was combined
year with meetings scheduled around key dates in the Company's  with scheduled Board and Board Committee meetings in

corporate Calendar, snd where necessary to consider key

September 2018. During this two-day strategy session, the

cOrporate transactions or events that may anse. As stated in the Board engaged in-depth consideration and ngorous debate of

Chairman’s introduction on page 48, dunng theyear, the Board the strategy ncluding montonng progress mede | was also
resobved to inchude an additional Board meeting to the Board an opportunty for the Board to mteract with rmembers of the
calendarto be held in January, the purpose of which was to Executive Board and senior management team who were involved
cons:der cultune and values, and stakeholder engagement. n presenting the strategy updates to the Board
Therefore, there were eight scheduled meetings during the
year under review, seven of which were full Board meetings The second strategy session was a haif-day update session, hald
and one was beld by telephone conference The meeting held in February 2019, and was a'so combined with scheduled Board
by telephone conference was to consider snd approve the and Committee meetings The purpose of this session was also
trachng update statement releasedm July 2018 tor the Board to be updated on strategy and to monitor progress

against the strategy.

The table below shows Directors’ attendance of Bosrd and

Commrttee meetings

Mambership of Assciit Nomination Remunerstion
C it Board < L= it Comi
Directors’ mesting o .3 E Maximum Masdmum. Maximom Maomum
attendance 0 g £ ~ ible Masth jble Mestings  possible  Mostings  posshee
2018/19* H &  attended tosttend attended toattend mtended tosttend asttended toattend
Non-Executive Directors
'

Gil Barr e e o 3 &8 5 s o7 1y ¢ a4
Giles Kerr ® ® [ ] 8 8 5 .Y i 7 7 4 4
Rakesh Sharma ™ . ™ 8 8 5 5 7 7 4 4
N.ck Whies [ ] [ ] 8 8 5 5 7 7 4 B 4
Executive Directors i
RachelKentleton | g ! =8 b s | 1 1" oo
Cominic Taylor: ﬁ | g ‘ B 6 5 I - - 7" f 2"
*  Bywwtabon = The Enacutive Dierctorns arhot members of sy of the Boad C i and thany anlythe C. to wheh they were specrficalty fvited

1 Patrick Headon joned the Bosrd on 1 Apri 2019 howarver ba did attend the Bodsrd martiag r Manch 2019 by imvmatian
2 Dotrateg Taylor stepDed gown from ths Boand on 1 Apil 2019

$1
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Corporate governance statement
continued

The Chairman sets the agenda for the Board and ensures that adequate time Is avallable for discussion of all agendia items, Inchuding
stretegic issues. He ensures that informed decisions sre resched in an effective manner by fociitating open discussion and debate of
agenda items by Boand members. The Nen-Executive Directors meet shead of each Board meeting to chscuss the business and sny
related issues. & ttations with nusnag and with exts ! acvisers are held when necessary to sxd the Board's decision-making
process The table Delow shows the key areas of Board activity during the yesr.

Strategy Two strategy sessions were held inthe year:
= atwo-day session was held in September 2018 at whichmembers of the Executive Board and
members of the senior management team gave presentations to the Board on the following key topics
and aress of strategy! long-term summary pian; cash, clients, and MultiPay; parcets: network; retail
services and relations; innovation; IT strategy; and finsnce
*  ahalf-year strategy update session was held in Februsry 2019 at which the Board received updates on

the prog made in impler ion of the strategy since the last session
At both sessions sufficient time was allocated for challenge and debate of the strategy by the Board
internal control ang +  conmdered the Implications of Brexit forthe Group
risk management *  approved the renewsl of insurence pohicies for the Group

Risk management anc oversight of internal controls are delegated by the Boardtothe Audn Committes
which reports on its activities to the Board (please refer ta the Audit Committee Report on page 60 for
more on the Committees’ sctvitres on nsk management ahc intemal controls)

Business performance  *+  approved the Annual Report and prefmnary results asnnouncement
and financial reporting * approved the helf year financial report

= chscussed the first and third quarter trading updates and approved these updates for release
tothe markat
reviewed managerment presentations to analysts for the full and haif year results
approved a move to quarterty drndend payments with effect from 1 April 2019
considered snd approved the plan for finsncis yesr 2019/20
reviewed Group forecasts and scrutnsed the built-in nisks and opportundties
recened monthly management acoounts shead of every full Board meeting
received management reports from the Chief Executive st every full Board meeting, on general
business operations and key strategic progress updstes including areas such aa. retaller survey action
pisn, parcels, PayPoint One, client contracts and cortract renegotiations, progress updates on the
integration of a CRM system and genera! business trading updates for PayPoint UK and Romania

Governance « recetved Board Committee reports onthe Committee meetings which were ususlly held prior to the
Board meetings, and included updates and recommendations on matters that had been delegated
to the Committees, some of which required Board spproval

+  consWiered and recommended the final dividend for sharehoider approval at the annusl general
metting

appraved the notice of annuat genersl meeting

*  reviewsd corporate govemancs updates, particulsrly sround the 2018 UK Corporste Governance

Coaoe (the new Code) and The Companies (M!scellaneous Reporting) Rogjlhons 2018, inciuding the

Boand and Company-wide changes to be imph dto ensure we

acopted a refrestred Board policy on diversity andinclusion

reviewed investor feedback from the full snd hatf year roadshows.

approved the Slavery and Human Trafficking statement of the Boerdfor 2018

reviewsd the Directors’ confliicts of interest register

appointed the Senior Independent Director (SiD) ta lead the internal evaluation of the Board, and

subsequéntly reviewed the evaluation report presented by the SID

*  approvedthe revision of the terms of reference for the Audit, Nomination and Remunerston

Committees in e with the new Code and corporate govemance best practice recommendations

» receved updated shareholder analysis summary reports ahead of every full Board meeting

Peaple 1n ight of comporate govemances reforms, the Board resolved to add an sdditional meeting tots annual
calendar, at wiwch the man areas for 1 would be prople, culture and vaiues. The first of such
meetings was heidin Janvary 2018 and the matters considered included: adoption of the PayPomt
purpase; culture and vakes, pay phiosophy across the organisation; CEO pay ratio; diversity including
gender and ethnic balance and pay gap. employee engag vt and development, recri " and
SUCCESSION BCTOSS the orgenisation
Othm' peophe mattars considered dunng the year were
raviewed the Group health and safety report at eachfull Board meeting which covered any health and
safety incidents that may have occurred and the sctions takenin that respect, including any updateson
previous actions

* received regular updates on the employee forum from Gill Barr, Non-Executive Director, who s the
appomnted Board reprasentative for the employee forum

* considered and approved Dominic Teylor stepping down from the Board and s replacement with
Patrick Headon with effect from 1 April 2019

+ considered and approved the renewsl of the Board's Chairman appaintment

reviewed the PayPoint gender pay gap report and approved the commitments and actions therein,

pror to publication of the report

T N Y

PR




Division of roles and responsibifities

Pay Polnt plc Anvieal Report 2018

There s clear and effective dnision of roles and responsibilitees on the Board as shown below:

Board leadership
Chairman — Nick Wiles

Nick Wiles is responsible for the effective running of the Board and for ensuring that the Board as a whole plays a full and constructive
part inthe development and determination of the Group's strategy and overall commerciel obrectives. Upon his appointment,
he was considered by the Board to be mdependent in character and judgement in accordance with the Code. His other main

responsibilities include

* setting the Board's agenda and ensunng the Board receives accurate, timely and ciear nformation on all matters reserved to its

decision and on the Group’s performance and operations
* ensunng compliance with the Board's approved procedures

+ arranging informal meetings of the Diractors, inchuding meetings of the Non-Executrve Dwectors at whichthe Executive Directors
are not present, s required to ensure that sufficient time and consideration ik given to complex, cortertious or sensitive issues

* chairing the Nomination Committee, and, in that role, initiating change and succession planning to retsin and build an effective and
complamentary Boerd, and to faciktate the appointment of effectrve and sutable members and chars of Board Committees

+ ensurmg effective communication with shareholders led by the Chief Executive and Finance Director, and ensunng that members
of the Board develop an understanding of the wiews of major investors

= promoting the highest standaerds of integnty. probrty and corporste governance at Board level and throughout the Group

E tive - Patrick Headk

Patrick Headon 1s responsible for running the Group's business,

and for proposing and developing the Group's stretegy and

overall commercisl objectives, which he does in close
consultation with the Charman and the Board He heads the

Executrve Board, the responsibirties of which are set out on

page 50. His other main responsibiities include:

+  providing input to the Board’s agenda and ensunng that
the Executive Board grves appropnate pnority to providing
reports to the Board which contain accurete, timely and
clear information

+ implementing the agread strategy with the support of
the Executive Board

= enstnng that the Chairman s alerted to forthcoming
complex, contentious or sensitive issues affecting the
Group of which he might not otherwise be aware

*  prowiding information and adhice 00 SUCCESSON pianmng,
to the Chairman, the Nomination Committee and other
members of the Board, in respect of the Executive Board

»  lkading the communication pregramme with shareholders

Finance Director - Rache] Kentheton

Rachel Kentleton is responsrble for all financial reporting.
investor relations, tax, tressury and financial control aspects of
the Group As s member of the Executive Board she also
provides suppaort to the Chief Executive in the development
and implementation of the strategy, and inthe wider activities
of the Group, &5 required

Board Support
Company Secratary and Head of Legal - Susan Court

Constructive challange and independent lght

Senior Independent Director — Gles Kerr

Giles Ketr supports the Chawrmann his role by scting as a

sounding board for the Charman and atrusted intermediary for

other Directors in resokstion of any sigrificant issues that may

anse His othermain responsibilities nchude

«  chairing the Nomination Committee when it is considering
succession to the role of Chairman of the Board

+  meetng with the Non-Executrve Directors at least oncea
year to appraise the Charman’s performance and on such
other occasions as are deemed appropriste

= being available to sharehoiders if they have concerns which
comact through the normal channels of Chairman, Chief
Executrve or Finance Director has faded te resolve orfor
which such contact is mappropnate

*  hevmg sufficient contact with major shareholders and
financial analysts t¢ obtain a balanced understanding of
the issues and concerns of such shareholders

Non-Exscutive Directors — Gill Barr, Rakesh Sharma

The Non-Executive Directors bnng a strong independent
elemnent to the Board, and provide constryctive challenge and
support to strategic and other matters addressed by the
Board They are expected to sttend all scheduled Board and
Committee meetings, end to devote such time as 1s necessary
forthe proper performance of their duties

Dunng the year, the Chairman held meetings with the
Non-Executive Directors without the presence of the
Executive Directers Thase meetings ware held immedhately
following a full Board meeting There were no unresotved
concerns about the rurning ofthe Company.

Susan Court s the Secretary to the Board and altits Committees. She provides advece and assistance tothe Board on corporste
governance practices snd development, s well as guidance on the legal and regulatory obhgations of the Group Her other

respensibiities include,

supporting the Board and Committeo Chairs in ennusl egenda pisn setting
«  ensunng Information iIs made avellable to the Board members in atimely fashion
= coordineting traming requirement s for the Non-Executive Directors
+ organising interna! Board and Committee evaluations at the request of the Chairman

*  membership of the Market Disciosure Committee of the Board

ynday »Bamng
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Corporate governance statement

continued

Effectivensss

Composhion

The Board Is composed of three Non-Executive Directors,
two Executive Directors and 8 Non-Executrve Chairman

The Directors have s broad range of skilks, competencies and
experience which gives them an understanding of the market
n which PeyPaint operates and anables them collactively, as s
Board, to discharge their responsibiities effectively. This balance
of skill and \ndependence on the Board creates an envirenment
that sncourages the effectve chalenge and development of
the strategic sims of the Comp.

As Nick Wiles was appainted as a Non-Executive Director in
Octobar 2009, in July 2018, the Board undertook athorough
assessment of bis tenure and resohed that the Charman’s
appowntment as a Director be extended for a further term of
three years. The Board agreed that the Chialrman continues to
dembnstrite objective judgement and promotes constructive
challenge amongst other Board mambers. Also, the extension
would provide stability and aid the implementstion of the

prop f SuC on plans with resp to Dominic Taytor

Dominc Toylor stepped down from the Board and hes role as
Chef Executive and was succeeded by Patrick Headon with
effect from 1 April 2019, Further information can be found
i the Nomnation Commrttee repart on page 57.

The iograptues, nciuding the key slolis and competencies,
of each of the Directors canbe found on pages 44 and 45.

The terms and conditions of sppoimtment of the Non-Executve
Drrectors and the Executive Directors’ service contracts are
avalisble for inspection at the Company’s registered office
dunng normal business hours ard wilt be made svailable ot

the annual general meeting

The Directors have dsclosed all ther significant external
cammitments which the Board has considered and s satisfied
that alithe Directors are sbie to sllocate sufficient time to the
Compary to discharge ther respunsibilities effectively

Py " "

The Board considers its Non-Executive Drectors who are
wdentified on pages 44 and 45 to be ndependent. The Board has

determined that each is independent in character ahd pidgement,

and is free Trom any business or other reiationship wiwch could
affect the exercise of his/her judgement.

finduction

On joming the Board, all new Directors raceive a full, formal and
taiored induction, Deteils of Patrick Headon's induction followng
hiz appointment to the Board on 1 April 2019, will be detailed in
next year's Annual Report.

Traning and support

Directors sre providad with chear and eccurete informationon
ruatters to be considered at the Board and #s Committee
meetings. This information is provided ina timely mannerto
ensure an appropriste level of review by each Director ahead of
the meetings. in addition to Board meetings, Directors held Board
dinners guring the year at which relevant tems wers identified
beforehend and discussed in detad.

In the course of the year, the Board is briefed on any significant
¢hanges inthe lew, reguiations, govermance codes or
developments within PayPolnt which sffect their roles both on
the Board and on Board Commttees Experts and acvisers are
brought in as necessary to present to the Board or its
Committess on technicsl subject matters. Forinstence, the
Board recelved s tabored briehing from sgents of the Nationsl
Cyber Secunty Centre (NCSC), which gave an overview of the
work of the NCSC and the cyber security tools available to the
organisation. The Company Secretery also provided updstes to
the Board and its Committees on other govemance matters,
inciuding regular updetes on corparate governance reforms.

The Nan-Executive Directors are provided with schedules of
relevant trainung by external providers which they are encouraged
to attend at their corwenience

The Directors have access to the Company Secretary as well as
members of the Executive Board and seniof mensgement, and
they can also seek independent professional advice if this 1s
deemed necessary for the proper performance of ther dutes
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The Beard carries out anevaluation of its performance and that of lts Committees every year and the evaluation s carried cut by an
external provider every third year in compliance with the Code, The actions from the last extemal evaluation and the steps taken agasinst

the actions are set aut below.
Actions from 2017718 extermnsal ovaluation

Stapa taken

Strategy: L.

. oontlnued update and development of the financial reporting
information recetved by the Board, including further
Improvement of the consistency and quality of Board
strategy papers

Additional mprovements have been made to the quality

of all papers provided to the Board mciuding those provided
ahead of tha strategy sessions. Board papers are further
supplemented by management presentations

= improverment of the process for monitering, by the Board,
of strategic implementation during the year, as well as amore
detailed assessment along fyroduct/businesstines such that
the Board can clearly identify: performance/delivery against
the plan, andthe delivery of a greater level of executive
ownership and accountability

arerasamiaraas ve Famsnasns

- Board process;

Regular updates on progress sgainst strategic objectives

are given at each Board meeting, bullding on specificactions
agreed at the dedicated strategy sesswons held in September
2018 and February 2019

* encouragement of greater challenge and ODEnness of Board
debate, including:
- morediscussions around potential akemative strategies
- devotion of greater Board time to strategy discussions
~ allocation of time to broaden Board discussions

The time allocation in Board agendas takes nto eccount the
need for proper debate More significant time has been
dedicated to strategy related discussions throughout the year.

- addition of one more full Board meeting to the Board calendar,
in January, te address the specific issues of
= business values, diversity and cuttural change
- executive team development
- formal update of NED training opportunities

B R LT L T LT R T T T P PP PR T P P PR Y PP PP YRR PRF P TP

The Board hokd an additional meeting tn Jamuary 2019 Topics
&t the meeting included.

* purpose, culture end values

remuneration

divers:ty

engagement

organisation

Regular updates on NED traimng opportunities are provicled
tothe Board,

+ increase in svaiabikty of opportunites for the Boerd to engage

with management across the business

R L P P T PP P PRI PRI PR P

The strategy sessions held in September 2018 and February

2018 invohred presentations from the Executrve Board and
SeRnior m ment team

A TR L I T L TR T T T

Dunng the year the Boand undertook aninternal evekuation ked by the Semor Independent Director (SID) The purpose of the evaluation
was todentify the areas where the Board, including its Commrttees, performed well and any areas for improvement, The 51D held
one-to-one meetngs with each Director. At these meetings the Directors had the opportunity to raise any concerns and to put forward
any actions for improvement, both at indwvidual eand Board level The 51D collated the infarmation received and then presented the
results of the evaluation at & Board meeting The following 15 & surnmary of the key outcomes and actions’

Qutcomes

Strategy:

» improvement in the quality of Board strategy and financial papers
* signficant improvement in process for montonng strategic implementation

Board process, composiion and engagement”

«  genersl satisfaction with Board processes, and introduction of more NED dinners was a welcome addition

Actions

Strategy.

= continued clese monitorng of strategic inftietves to ensure adequate rescurces available for implementation

Board process, composition and engagement
* continued review of the Board composttion

55
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Corporate governance statement
continued

Re-election

In accordance with the provisions of the Code sl Directors submit
themsetves fior slection or re-eslection at each ennusi generst
meeting The Board's recommendsations in respect of the
re-slaction of ssch Director can be found in the Notice of
Meeting on pages 123t0 130

Insurance
The Company rmiintains Sppropriste NSurdnce COvVer in respect
of legal action against the directors.

Conflicts of interest

Under the Articles of Associstion, the Board has suthority to
spprove gny conflicts or potential conflicts of intarast that are
declared by indivicdual Directors. Conditions may be attached to
such approvels and Directors wil generally not be entithed te
participate in discussions of vote on matters in which they heve
of may have aconflict of interest

A regtster of conflicts is mantained and is reviewed t least
annusly to ensure sl detnlls are kept up to date Authorisation
15 sought prior to the eppointment of any new Director orif any
new contlicts arise No material conflicts wers reported by the
Directors inthe financial year untier review.

Accountabiity

Financial and business reporting

Please refer to the following peges of this Annual Report for

information on how the Board has camied out the financis snd

busmss reportng obhkgations as stipulated under the Code:
page 85 for the Board's responsibliity statement setting out
the steps taken to present afair, balanced and understandable
assessment of the Company's position snd prospects

*  pages 8to13 for the strategy snd business model which
axplains how the Company generates and preserves value
aver the longer term andthe strategy for delivering the
objectives of the Company

* page 83 farthe statement that the financial statement s have
been prepared on a going concer basis

Risk mansgement snd internat control

The Bosrd has overall responsibility for establishing and
mantaining sound risk managerment and intemal control systems,
arvt for monitoring of thase systems to ensure that they are
effective and fit for purpose. The Audit Committee providas
suppert to the Board in this regard and oversess the monitoring
process. Further nformation on the risk management and internal
control system s set out In the Audit Committee report on

page 61

The Board has camed out a robust assessment of the natore and
extent of pnncipal nisks facmng the Group and how these risks
coukd affect the business, financial condition or operations of the
Group. The explanation of these principsl risks inclyding how they
are being mitigated can be found cnpages 32to 34, end
statement on how the Directors have assessed the prospects of
the Group taking into account the current position snd principal
risks is on page 35. °

Romunerstion

Daetalls of how the prhciples of the Code have been sppledin
r of D ' remur ' are set out Inthe
Hemurwratnon Commities Report pr pages 6510 81,

Shareholder relations

JThe Drectors conskier that the Annua! Report and accounts piay

animportent role in providing shareholders with an evalustion of
the Company's position snd prospects. The Board sims to
achisve clear reporting of financis! performance to sl
shareholders The Board scknowiedges the importancs of an
opan dialogue with its institutional shareholders and weicomes
cormespondence from private investors The Senlor independent
D is avallsbie to anyunrescived sharehoider
concerns. The Chairman wrote to major shareholdars and had
meetings with s number of them following the appointment of
Patrick Hasadon ss s Board member and Chief Executive.

In adgdition to information In the Annuasl Report and on the
PayPoint website, the annusl genera! meeting is on ideal forum
for intersction betwasn the Board and sharehoiders and this
interaction is strongly encoursged.

As done acnually, the Executhe Directors held roadshows' for
institutionel investors and analysts twice in the year for aweek st
atime following the release of the full and the half year results,
These rosdshows took place in May/June and Navember and
were held in London, Edinburgh and Oxford. An additional two-
day rosdshow 150k place In February with further shaveholder
engagement Comprisng regulsr meetings with investors snd
analysts outside of the rosdshows throughout the year. The
meetioge included Executive Directors attendsnce of ivestor
conterances at which they hed one-to-one meetings with
vesiors and irvestor days st which presentations were ghen by
membears of the Company’s semor mansgement team The
discussiens at the rosdshows and meetings covered a wide range
of issues which had previously been made pubiic including the
fuliyhatt your results, strategy, performance, management and
dback from anslysts and investars following
these meetings were reported to the Board

e F

Committees of the Board

The Audit, Nomination, Remuneration and Market Disclosure
Committeas are tha formally constituted Cormmittees of the
Board which desl with specific aspects of the Group's affars

in accordance with the duties and responsibilities formally
detegated to them by the Board The terms of reference for esch
of the Committees sre available on the Company’s website st
www.corporate.paypoint.com Details of the Market Disclosure
Committee are on page 50 and the Reports of the Audit,
Nominatlon and Remuneration Committees are set out on
peges 57to 81
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Nomination Committee Report

, R R

Chairman's statement The Committee is responsible for the regular review of the

on the Nomination structure. sze and composition (including the skills, knowledge

Committee and experience) of the Board and it makes recommendationsto
the Board with regard to ary changes. The Committee also gives
full consideration to succession planning for Directaors and the
Executive Board inthe course of ts work, taking Into account the
challenges ard opportunities facing the skifls and expertise
required. Further details of its responsibiities can be found in
the Commttee’s terms of reference, on the Company’s website
www.corporate paypoint.com

woday

Mastings
Meetings of the Commttee are generaliy held on the day of
scheduled Board meetings. The Commuttee met seventimes
during the year Details of meeting attendance are set out on
page 51

Nick Wiles

Chairman, Activities during 2018/19

Nomination Committee Key activities of the Committee forthe year under review

22 May 2019 comprised

Succession planning:

The Committee in making recommendations to the Boargd
on the appointments of new Directors adopts a transparent
procedure whereby the required skills, knowledge and
experience are carefully identifiedin order to complement
and create abalance with the existing skilt set onthe Board.

Dear Shareholder,

On behalf of the Nomination Committee, | am pleased to
present the Nomination Committee Report for the year ended
31 March 2019 During the year under review the kay areas of
focus which are detaded inthe Nomination Comnuttee Report
below ncluded

+ succession planning for the Chief Executive

+  intemnal evaluation of the Comrttee

+ corporate governance review as pertans to the Committee
+  review of the Committee terms of reference

As aresult of discussions during the year between the
Committee and Dominic Taylor, the Committee explored
succession options end thoroughly considared the detaited
requirernents for a successor ta the role. The Committee

™ commissioned an extemnal search using the independent .
execiitive seerch firm, Russell Reynolds, which has no other
connection with the Company, o search for a successor to
Daminic Taylor. Following briefing calis with each Committee
member, the Finance Director and Dominic Taylor. Russell
Reynolds finalised 2 detailed candidate specification. Some of
the key attributes considered by the' Committee interms of the
candidate specification included: strategic thinker with the
ability to operatlonalise strategy into day-to-day business
perfarmance; strong communication and influencing skills; high
degree of financial literacy and financial astuteness; high .
integrity and a strong commitment to organisational and
ethicelvalies. Based onthe agreed sklllset Russell Reynolds
undertook athoraugh review of the candidate maerket and
produced a shortlist of suitable candidates. The'shortlisted
candidetes met with each of the Committee members and the
Finance Directar. Patrick Headon was identified as the
candidate whomet all the criteria, The Committee was
unanimous in its degision to recommend Patrick to the Board
for appointment as a Director and successorto Dominic Taylor.

The Committes continued to assess the balance of sialls,
expenence, Independence and knowledge on the Board to
ensure that the Board remained effectrve and of asufficent
size to meet the requrements of the business without
undgue desruption.

The Nomination Committee comprises Gill Barr, Grles Kerr,
Rakesh Sharms snd myself, s the Committee Chairman
The bographies of Committee members are on pages

44 to 45,
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Nomination Committee Report

contdnued

Committee evaluation:

The last extamal evaluation of the Committee was in 2017/18 and the steps taken sganst the sctions from thet evshisbonere

as follows

Actiom Steps taken

«  sufmmary ard docurmentation of the overall Board s, 1 TheCl provided reguiar written updates to the
plan by the Normination Committse Chair, and institution Committee on Board structurp and development, to facilitate
of a8 maore formal Nomination Committee process which reaningful discussion by the Committee and assist with
woukd Include improving on the regularity of Committes succession planning.
meeting papers

+ regular review of the engagement ofthe Non Excutive The Commttee considers the Non-Executive Directors’
Directors with the business in onder to er it with the business to ensure their skills are used
to ther skils and experience app stety and tor ise penefit t0 the business

g e S T T e reeriaans veesine eere

As ughbghted In the Committee Chalrman's statement, ahinternal eveluston of the Committee was camed out during the yesr, led
by the Senior Independent Director The process for the evaluation was as set oLt on page 55 andthe outcomes are set out below.

Outcomes of the intemal evaluation
There were welcome improvements to the Committee's processes, including the quakty of the informstion snd documentation
disserunated to the Committee

Actions from the intemal evaluation
The Committee sgreed that succession plans for further layers of manegement withinthe business would be one of s areas of focus
gaing forward.

Committes governance

Inlight of the corporate govermnance reforms in the 2018 UK Corporste Governance Code (the new Code), which have implications
for nomination commitees, gunng the year, the Committes was brefed on the changes in the new Code and consiierad proposed
actions that the Committee should take to ensure complance

The Committee also revised its terms of reference inlight of the new Code, which was subsequently spproved by the Board
The revised terms of reference are available to view on the PayPoint webshe

Diversity

Policy

During the yesr under review, the Boerd refreshed its drversity and hciusm pokcy The Board atso has overall responsibviny forthe
effective operation of the PayPoint dwversity and equality policy and for ensuring compiiance with the relevant statutory framework
The Board has delegated day-to-day responsibility to the HR Drector for operating the PayPoint thversity and equaity pohcy scross
the rest af the Group snd ensuring its mamntenance and review

Statement on diversity
The Board embraces the supporting pnnciples on dversity enshnhed in the UK Corporate Governence Code which include diversity
of gender, social and ethric backgrounds, cognitive and parsonal strengths

The Board is committed to ensunng an appropriate balsnce of skils, knowledge and experience on ts board Diversity s avital part of
the continued assessment and enhancemant of Board composition, and the Board recognises the benefits of diversity smongst its
membars. The Board will take account of sl aspects of diversity inits considerations inchuding, but not Emited to gender, ,mndustry
experience, beckground and race.

All Board appointmerts are made o mert, in the context of balance of the skdlls, expenence, mdependence and knowledge which the
Board as e whole requires to be effective, taking account of diversity inthe manner described above

Policy objectives

The Boerd takes account of il aspects of diversity inits considerations for successon plenning and Board composition, iIncluding, but
not hmited to gender, cisablitty, industry expsnence, background and race The Bosrd through the Committee engages with executive
senrch firms in 8 manner which enhances opportunities for dverse candidates to be considered for appointment. The Nomination
Committee supports Board-level diversity throughout the successon planning process

At the date of thes report, the Board meets the voluntary targets 85 set out inthe Hamp Al der Review m respect of gender
balance in the boardroom, and the targets of the Parker Review in réspect of ethnic dversity on UK boards. it isthe intention of the
Bowrd, through the Committee to cantinue to take these targets into consideration in the Board succession planning process.

Efforts to increase diversity in the senior management pipefine towards Executive Bosrd positions wil continue to ba supported,
and the development of diversity in senior management roles within PayPoint will be encouraged



Monitoring and reporting

“The Normunetion Committee of the Board is responsible for the
wnplementation of the Board diversity and inckision policy and for
monitonng progress towards the achievement of its objectrves,

The Committea puts particular emphass on the importance of
sourcmg candidates appropristely widely so that shortksted
candidates reflect the desire forincreased diversity, inlinewrith
the Board's objectives as steted above. in order to assist the
Board inachiewing its commitment, the Nominaton Commttee
ensures that only iIndependent executive search firms which
subscribe to the Voluntary Code of Conduct for Executive Search
Firms, are convnissioned in respect of Boerd appointments

Tneterms and conditions of appointment of Non-Executive
Directors and service contracts of Executive Directors are made
evailable for inspecton at the annual general meeting Further
detalls on diversity throughout the Group inchiding further
nformation on the diversity and equality pokcy can be found
onpage 58

The Nomination Committee report was approved by the Board
on 22 May 2019 and ssgned on 1ts behalf by:

Nick Wilas
Chairman, Nomination Committee

PayPoint pic Annua’ Report 2018
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Audit Committee Report

Chairman’s statement

on the Audit Committee
QOlles Kerr
Chak 3 Audit C it
22May 2019

Dear Sharsholder,

1am piessad tc present the Audit Committee Report forthe
yeer ended 31 Merch 2019,

In the year undiar review, the Audit Committes has focused on
carrymg out robust sssessments of pnnopsl nsks and internal
cortrol systems, and looking into how these are managed snd
mitigated. The Committee also reviewed the integnity of the
Group's financial reporting, and advised the Board thet, taken
as & whole, the 2019 Annual Report and sccounts, is far,
balanced and understandabile and provides the information
necessary for shareholders to assess the position and
performance of the Company inrts t the
Committee considered the audkt findings and Auditor's
Report including the significant judgernents snd issues
identified in those reports. The Committee aiso took into
i ion the fol g which had been presented to

the Board during the year:

adesr strategy of the Group and the progress updates

thereof
+ the Group’s monthly management accounts
»  the budget plan for the financial year including the

dentified risks and opportunities
* the Group forecasts

#n ine with the corporate governance reforms highlighted
earfier inthe report, the Committee reviewed and revisedits
terms of reference to ensure compliance. The processes and
activives of the Committee are kept under regular review in
accordance with regulatory and market developments.

Foflowing the external evalustion of the Committee as
detsiled in the last Annual Report, |, m my capacity as Senior
Independent Director ked the internal evalustion of the Board
and its Committees as descnbed on page 55. The appropriate
steps which have been taken against the actions identrfied in
the last external evaluation are as shown below, and the
outcome of the internal evaluation is set cut onpage B1

Actions Steps taken

*  relmagoration of the Steps have been taken to
intermnal auditfunctionand  strengthen the internal sudrt
its engagement withthe capabilty in additionto
Committee andi the Board  retaining Grant Thornton as

internal auditors.

» oversight of the As part of the nisk review

implementationplans put  process the Committee

in place by managementio  oversaw the priontisation of

ensure complance with controls required to comply

GDPR with GDPR This process was
angoing throughout the year.

The following Audit Comimittee report grves annsight into
the activities undartaken or overseen by the Committes.

Committes Meion and s

The Audit Committea comprises Gl Barr, Rakesh Sharma and
Giles Kearr, as Chairman. The Board considers thet Giles Kerr has
recent and relevant financial experience in sccordance with the
Code Full biographical detass of each of the Committee
members, incduding thes relevant financial and sector expenence.
ore set out on pages 44 and 45

The Cammittee met five times during the fimancial year.

The detais of meeting attendance are set out on page 51

By invitation, meetings were aisc attended by the Charman of
the Board, the Chuef Executrve, the Finance Director, and the
Head of Risk and Complance. The external auditor and krternal
auditor, aiso sttended Committes meetings as appropriate.

The Committee meetings generally take place onthe same
day as, but pror to, the Company full Bosrd meetings. Where
aYl the Board members have not bean in sttendance at an Audrt
Committee meeting, sither as a member of the Committee or
by imatation, the Charman of the Committee reports to the
Boasrd as part of aseparste agenda tem, on the activities

of the Committes.

Key respongibliities

The key responsibilities of the Audit Committee include
monitonng the integnty of the Company’s reporiing process,
including the financial statements of the Company and any
formal annpuncements relating ta the Company's financiel
performance and financial management

= oversight and monitonng of the effectiveness of theinternal
controf and nsk management systems m place

* in-depth review of the full Bnc half year finsncul statements
including key judgements therein, before recommending
these tothe Board for approval

+  pversight of the internal and external audit processas,
including suditor independence, appointment and
effectiveness, as well as the policy on non-sudit services
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Committes activities for 2018/19
Inthe year under review the work undertaken by the Audst Committes was as follows,

Financisi reporting:

+  review of the preliminacy and intenm results snnouncements

¢+ review of the Annoal Report with particular reference to the significant risics, the Audit Committee report, disclosures relating to
performance, business model and strategy and consideration as to whether the Annual Report s fair, balanced and
understandable

recommendation to the Board that the Annual Report and accounts taken as awhole, 1s fair balanced and understandable
review of significant accounting judgements (as reported on page 62)
consideration of the gong concem basis for preparation of the financial statements
considergtion of the vistiily statement. in dotng so the Committee had regard toan nent which modelled the p
occurrence of significant nsks and events, and which showed that PayPoint would continue to bre viable and profitable overthe
three-year penod

* recommendation of the viability statement and going concemn statement to the Board

* review of the extermnal auditor reports and the gutcomes of the audt process

+  review of the mpact of IFRS15 onthe Group Plan

- review of the tax strategy of PayPoirt, and recommendation to the Board for approval

*  review of PayPomt’s spproach to treasury, and recommendation to the Board for approval of the treasury policy

External auditor:

= review of external puditor mdependence and effectiveness, ncluding recommendation to the Board for the reappoimtment of
KPMG LLP as extemal audrtor

* review and approval of suditor remuneration

Intemat suditor:

» review of the internal auditor’s engagement and consideration of the extension of the engagement

» considesation of internal audnt reports presented durng the year These reports covered areas such as. EPoS project assurance
suckt, ndependent retald sales; operational and ovemnight processing, and anti-maoney laundenng cortrols in PayPaint Payment
Services Limited

Audit ptans:
* copsideration and approvel of the internal and externsl asdit plans

Risk management and internal controts:
* review of insurance renewal proposals
*  review of whistieblowing reports
+ in-depth consideration and review of the comprehensive reports produced by the Head of Risk and Compliance on nsk
management and internal controls within the Group. These reports are presented by the Head of Risk and Compliance at all
Commitiee meetings and over the course of the year, covered the following areas.
~ fereach risk on the corporate risk register, key findings from nsk review that may have been carmied out sinte the last
Committee meeting, the updated risk register and outstanding risk reviews end sug actions
- fraud monitoring snd rneporting
— report and update onthe strategc management risk review
— newly identified nsks
- nskreview of PayPoint Romania
— reporton the transactions snd settlements in PayPoint Payment Services Limited
- reports on audits of the business carned out by PayPoint chernts
+ review of BSl assessment reports BSHcarry out independent audits of the PayPoint network operations
+  review of GDPR project updates

*  review of suppler management and the Group procurement policy

Committee governance:
+ review of reports from the Cyber Securty & Information Technology sub-committee See page 62 for details on thws committee

Committes evaluation:
As highkighted inthe Commntee Chairman's statement, an internal evaluation of the Board and its Committees was carned out during

the year The process for the evaiustion ts #5 set out on page 55 The outcome including action for IMpravernent are as set out below

Outcome of the internal evaluation of the Comnuttes
Inthe evalustion report the Senior Independent Director found that the committee continued to work well together, and there had

been significant improvements inthe nsk reporting to the Audit Committee

Action
+ increased Committee focus on sreas such as retader sertiment and new systems implementation including the attendant

processes and procedures
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Audit Committee Report

continued

Significant judgements
The significart issues considered by the Committee in reistion to
the 2019 accounts, and how these were addressed, were!

o P P gpanditure
An accounting judg tatthe it of finaoclal posrion
date that has a risk of causing sn adjustment to the carrying
amount of essets and kabik through esti uncertainty
15 the evalustion of caprtalised development expenditure shown
nimangible assets.

Critical esti wtual ic fives of bk <
The useful iife used to amortise intangible assets relates to the
expected future performance of the assets and g

Risk of revenua recognition

The Committea continued to foctus on revenue recognition dunng
the year due to the level of t 18 and the piexity of the
systems The Committee wes pleased to note that nomorswere
found as # result of the auditor’s work in this sroa

Judgement: carrying vakse of im ts (Company )
An sccounting jJudgement for the Company which has a
significant risk of causing a matenal adjustment to net asset value
of the Company is the carrying vadue of investments heldinits
subsidiary companies and joint cperstion. The camying value of
these invastments {at cost less sccumuisted impairments) were
assessed against their Fair value using discourted cash flow

ent’s

judgement of the penod over which economic benefit will be

derived from the asset For development costs, the Grouphas

determined the useful ife based on historicel experience with

similar products and platforms controliad by the Group sswel

as anticipation of future events which may impact thel iffe such

as changes intechnology.

Sig Judgement v principal

A critical judgement for revenue recognition s PayPont’s

assessment of whether it is acting as & prncipel or sgent.

This includes evalusting

a) which party was responsible for fulfilling the promise to
provide the service,

b) mnventory risk before the service 15 transfermgdto a customer;
and

¢) discretion in estabkshing the price for the service

n most cases it was clear that PayPoint acts inthe capacity of
the agent for chants, howsver n the case of mobile top-ups in
Romamna due to the nature of the product this becomes a key
judgement area Revenues sre recogmsed On the principsd basts
consdenng the level of service responsibilty, invertory rrsk and
pnce discretion held by PayPolnt This is consistent wath the
adgement in prior years

The cost of mobde top-ups and SIM cards as principal was
£48.5 milkion (2016: £44.9 miNon).

Signéficant Judg gt
uinlultl
The neture of bill poyments services means that PayPoint collects
and holds funds on behalf of chents and 8iso retains retatier
deposits as secunty for those collections. Ttw recogmton of
cash, recevables and the related client paysbles is 8 key
judgement srea as those funds pass through the settiement
Process

of cash snd cash

PayPoint uses the following criteria to determine whether chents’

funds and retailers’ deposits are recognised on balance sheet

) existence of a binding agreement clearly ilentifying the
beneficiary of the funds;

b) the identification, sbility to ellocate and sepsrabiity of funds,
and

©) identification of the holder of those funds at any paint ntime

Whera there 15 2 binding sgreement specifying that PayPaint
holds furds on behalf of the client (Le. actingin the capacity of &
trustee) and those funds have bean separately identified es
belonging to that beneficiary, the cash snd the related liabikty 15
held off balence sheet. In all other situstions the cash and
corresponding lisbiny are recognised on the balance sheet

cels of each subsidisry and joint venture. The fair value of the
Investments was In excess of the carrying value.

+ Impact from Brexit
PayPoint has cared out an assessmemt of the impact of a
no-deal Brexrt scendrio by identifying key risks to its operating
model. Whilst no business can mitigate sgainst the impact of
Brat. actions to reduce disruption in the short term were
underteken Detalls of the nsks are included in the principal nsks
and uncertainties found on page 34 Furthermore, as part of the
wiabilty assessment (see page 35), a scenario of a systematic nsk
nthe markets we opeérate was sssessed Including the Impact on
retailers and chents, The Directors concluded thet PayPoint 1s
aviable operation

Cyber Security & Information Technology sub-committes

The Cyber Secunty & information Technology sub-committee

{Cyber sib-committes) was established as e sub-committee of

the Audit Commettee to overses cyber secunty and [T matters

pertaining to the Group in orderto report back to the Audn

Committes. its key responstbirties include:

= sdvise the Audit Committee on current cyber and informetion
security risk exposure of the Group

* review the Group's policies established to assess, monitor and
mitigate the significart cyber snd mformation securty nsk
aPosures

*  reniinv reparts onthe Group's cyber end information securty
preach response plan

«  review cyberincident reports

- assess the adequacy of the Group's cyber and information
security relsted nsurance cover

The composition of the sub-committee Is: two Non-Executive
{nrectors — Rakesh Sharma and Gies Ker, as Chairman af the
sub-committes, the Finance Director, and the Chief Information
Officer, JmMnrchant,who 15 n!soonthe Exetutive Board

(see page 46 for Jon's biography iks). The C '
Secretary s the secretary to the sub-committea.

During the year the Cyber sub-committee held two meetings at
whichthe Head of Risk and Comphance was alsoin attendance
by invitabon. Some of the key matters considered by the
sub-committee at its meetings inchaded: the integration of the
Payzone/PayPoint networks in Romania, fallowing the scquisition
of Payzone Romana, review of updates on the technical cortrols
implemented as o resutt of GDPR requiremaents, review of cyber
secunty nsk managerment. review of cyber secunty incdent
report and review of cybaer sacurity insurance imits



External audit

The effectveness of the audit process ts underpinned by
appropriate audit planning and nsk identification at the outset
of the sudit cycle. The auditor provides a detafed audit plan
identifying its assessment of the risks and other key matters for
revew. For the year ended 31 March 2019, the primary nsks
dentified were risk of revenue recognition; carmying value of
investments sndimpact from Brexit As part of the sudit planning
process, the audrtor provided a statement of confirmation of
independence to the Board and the Audit Committee, which
confirmed that in their professonal judgement KPMG was
independent within the meaning of regulatory and prafessional
requirements and the obyectivity of the partner and audit staff
remained unimpaired.

Tha Committee reviews and challenges the work undertaken by
the suditor to test management’s assumptions on these matters
An assessmertt of the effectiveness of the audit processin
addressing these items is based on the audrtor's reports for the
hal year and year end, The Committee seeks feadback from
management on the effectiveness of the sudit process. No
significant issues were raised with respect to the audnt process
forthe period and the quakty of the audit process was assessed
tobe good

The Audrt Comirrttee meets the external auditor wrthout the
Executve Directors baing present, Procedures aren place, which
aflow access at any time to the Audit Committee by both external
and internal saucktor

in accordance with its policy on auditor ndependence and the
provision of non-sudit services by the extemal auditor, the
Committee reviews and monitors the auditor's independence and
obyectrvity This s done by considering the auditor’s statement of
confirmation of independence, and discussing any identified
threats to independence and the safeguards apphed to mrtigste
those thrests, The Committee also considers all relationships
betweenthe Company and the audt firmn, inchuding thewr network
firms and whether those relationships appear to impair the
suditor’s independence and objectivity.

The Committee's assessment of the extemnal suditor's
performence and independence was found to be satisfactory
snd this underpinned its recommendation to the Board to
propose to shareholders the reappointment of KPMG as external
auditor forthe year ending 31 March 2020. There are no
contractual obligations restricting the Commrttee’s choce of
auditor. The notice of the annual general maeting at whicha
resolution for reappointrment of the suditor will be proposed,

can be found on pages 123 to 130.

Non-audit services

In accordance with the FRC Revised Ethical Standard 2016,

the Committee has a policy on auditorindependence and the
provigion of non-audit services by the extemnat auditor. This policy
is aguidetothe types of work thatit is acceptable for the
external auditor to undertake, end provides clarity onthe process
to be followed forapproval of the provision of non-audit services
by the externsl auditor, The policy also covers the 70% capon
non-audit fees as prescribed by the EU audit regulation. it states
that subject to prior approval by the Finance Director, the fees far
permitted non-eudit services provided by the external auditor
must not exceed b specifled amount and must have a cumulative
annuattotal of less than 23% of that year’s eudit fee before VAT,

PayPoint plc Annusl Repart 2018

The ratio of non-audrt fees to sudit fees poid 1o the audnor for
the year was 17%, with non-aud:t services hmited to assurance
services for the half year review. Detuils of the sudrtor's
remuneration for the statutory audit and non-audit services,
are set out In note B to the financial statemnents

Rink 0 vt and int ]

The Board is responsible for establishing and maintaning the
Group's system of intemal control, and for regularly reviewing
ns effectiveness. The Board cames out tobust and regular
assessmants of the principal nsks facing the Group, including
those that would threaten its business model, future
performance, scivency or kquidity These nsks are oisclased
on pages 32 to 34 together with how they are being managed
or mitigated.

PayPoint has risk managemert processesin place the purpose
of whuchis to identify, assess, quantify, control, avoid, tramsfer
or accept nsk in ine with the risk appetite and in order to ensure
that the business can maximise and protect its value

Risk management is embedded inthe orgarasation and w.thin

&l projects and operational processes, t sentrenched n

the operation of the business at allievels in order to drive
improvements and prevent non-comphance in business
processes, The risk management system is designed to manage,
richer than elimunate, the risk of falure to achieve business
okjectves and therefore can only provide reasonable and nat

absolute e against matenal mis-st W or loss

The framework for the nsk management pracess apphed durmg
the year was as follows.

The Head of Risk and Compliance kdentifies nsks through
discussions with Executive Board members and senior
managers 1n each business function across the Group

l

ldentified nsks sre documented innsk registers assocated
with business functions or key risk areas Newly ldentified nsks
are assessed by the Executive Board and reported to the Audit
Commirttee pnor to their documentation

l

The main areas of nsk 10 the Greup sre recordedinthe
Corporate Risk Register (CRR) which contains a high-evel
description of risks that fall within ten distinct areas of the
business innovation and merket changes, cuhure, dependence
onkey cliants and retailers; competitor actwvity, partners and
suppliers, nterruptions in processes and systems; legislation or
regulatory reforms and nsk of non-complance; cyber secunity,
data protection. resilience and business comtinulty, attracting
and retaining key talent, and ‘hard’ Brexit

H

Reports on each of the key nsk areas in the CRR are presented
by the Head of Risk and Compliance for review at every Audit
Committee meetmg Inaddition, the Audit Commuttee receves
regular updates on ongoing nsk management, control systems
and processes which sre discussed st its meetings

L
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cortinued -

The key features of the Group’s internal control systems that
ensure the accuracy snd refablity of financial reporting include:
cleearly defined hnes of accountabilty and delagation of authoerty;
policies and procedures that coverfinanciel planning snd
raporting: preparation of manthly management dCCounts, project
governance and mformition security; and review of the
disclosures within the Annual Report and accounts from
functional leads to ensure that the disclosures made
spproprately reffoct the developrarnts within the Group in the
year and meet the requirement of being far, Balanced andg
unhderstandable.

During the year the Committes continued its robust msnagement
of risk wheteby it reviewed different risk areas onthe risk reglster
at each Committee meeting and dthe o rt and
mitigation of thase risk areas. The Head of Risk and Compliance
attended all meetings of the Committee to presem the risk
management reports and respond directly 10 sy queries the
Committee had on the report.

Folowing the strategic risk review carried out by the Executive
Board in 2018 and facilitated by the intemal auditor, Grant
Thomtan UK LILP (Grant Thormton), the objectives of the nsk
management process are as follows
*  maintain en effective nsk management and reporting
framework
*  reguiary review the set of strategic (Tier 1) risks owned by the
Executive Board
*  revigw of risk appetite and mitigating controls
«  updete the risk registers which categorisarisks into the
foliowing tiers:
- ther 1 - strategc nisk register — Executive Board/Audit
Committee
- twer 2 —corporate nsk register — appointed senior managers
- tier 3 - department, product snd project risk registers —
individksal ine managers, product or project managers
»  review of outstanding risk review actions to justify, close out
or remaove as signed off by Executive Board owner

The obyectives snd completion of the actions arising from the
strategic risk review that took place inthe 2018/19 financial year
have been achieved.

Al procedures necessary to comply with the FRC’s Intemnal
Control: Revised Guidance for Dwectors onthe Combined Code
have been in place throughout the period under review andup

10 the dete of approval of the Annual Report and financial
statements. The Directors have conducted a formal review of the
effectiveness of the Group's system of internal control during the
year under review and up to the date of approval of the Annual
Report and accounts No significant fallings or weaknesses were
identified during the review.

Whistieblowing

The Company continuousty seeks ta pravent malpractice {inchuding
cnminal offences or activity, frayd, financisi mismanagement or
corruption, health and safety issues, breach of compliance or
fegisiation, bribery or corruption) in its business. However, if any
malpractice 15 discoverad, there are whistlebiowing processes in
place to ensyre that this is properly addressed in accordsnce with
guidance published by the UK Department for Business innovation
& Sk,

Ermployees who brng information about malpractice to the
attention of management through the whistleblowing processes,
are protected Inaccordance with the policies in place, the
Executive Board and senor manegement have & duty to ensure

that they are approschable, welcome disclosure, value
communication and that there s no fear of repnsel. Underne
arcumstances would the informant be subject to victimisation
or harassment as & consequence of ther disclosure.

The Committee has ‘whistieblowng’ as a standing item on
the agenda of all its meetings, and any mstances of employee
disclosunes conceming malpractice are reported to the
Committes Thare ware no Instances of malpractice reported
to the Committes during the year.

Arti-bribery snd comuption

The Company operstes an arti-brnibery and corruption pohcy
which was put i place m response to the UK Bnbery Act 2010
This policy sets out the responsibilities of #mployees of the
Group in observing and maintaining the Group's position on
bribery and cormupticn, which s thet PeyPaint will uphold alilaws
relevant tc countening bribery and cormuption int alithe
pnsdictions in which it operates, Al employees are regured to
undertaie a Btibery Commuption Awsreness training programme
as part of their induction process upon Jonng the Group.
Subisequent to their inductian, employess who are deemead to
be st nsk by virtue of their roles, are required to attend & tailored
anti-bribery shd cofruption traning course wivch is organsed
internally on a yearty basis

Internad sudit
The Committee is responsible for spproving a rigorous intemat
sudt pragramme (the Programme) covering all the Group's key
business arees. The Programme was approved in March 2014
when the cument imernal sudikors, Geant Thomton LK LLP
{Grant Thomton). were appointed followng a tender process
Each year the Programma is reviewsd duning the internal audit
planning procass, to ensure that any changes are tekeninto
account. In adiition Lo reviewing the Programme, Grant
Thomton, informing the internal sudit plan forthe year under
review plso consulted with s number of key stakeholders in the
business inchxiing the Audit Committee Chaurman, the Finance
Director and the Head of Risk and Comptance and reviewed
pravious intemat aydit and other assurance work The Committee
the internal audit plan for the year, and reviewed the
audit findings which were presented to it by Grarmt Thomton
folowang the internal audit. The areas covered by the intemal
sudkt in the yearinchsded:
* supplier management processes in Romania
* independent retall sales processes inthe UK
*  anti-money lasundenng controls in PayPoint Payment
Servicas Limkted
*  overmaght processing carned ot by the UKIT Operstions teams
+ PeyPoint and Payzone imtegration progress in Romania

The Commrttee assessed the effectiveness of Grant Thormton
&s itermal auditors and concluded that, following the changes
implemaented during the pnor year, they were performing wel
and were demenstrating continued improvement it has been
agreed that the internal sudn capsbility will be strengthened
to complament the service provided by Grant Thomton

The Audrt Committee report was approved on 22 May 2019
and signed onits behalf by:

Giles Kerr
Chairman, Audit Committes
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Daar Sharsholder,

3
1 am pleased to present our Directors’ Remuneration Report,
prepared by the Remuneration Committee and approved by
the Board, for the finencial year ended 31 March 2019,

The report has been prepared in accordance with Schedule 8

of the Large and Medum-sized Companies and Groups

{Accounts and Reparts) (Amendment) Reguiations 2013, the

Listing Rules of the UK Listing Authornty and the prevailing UK

Corporate Governance Code (the ‘Code The report s split

inta two sections being:

= the Remuneration Polcy — which provides a summary of
the Remuneration Policy for which sharehoider appraval
was obtained st the 2017 annual general meeting and
which will corbrue to apply without amendment for the
forthcoming year

*  the Arnnual Report on Remuneration - which discloses
the implementation of cur Rernuneration Polcy for the
year ended 31 March 2019 and how the Pokcy will be
implemented for the year ending 31 March 2020

As no changes are proposedto the existing Policy gventhat
the Remuneration Committee beheves that it continues to
promote the long-term success of the Company, only ene
remuneration resolution in respect of Directors’ remuneration
will be tabled at the 2019 anrwmf general meeting - 1.e the
advisory shareholder vote on the Annual Report on
Remuneration In addition, inconnection with a smalt nrumber
of below Board restncted share wwards, 8 resolution will

be tablad to seek shareholder approval for the PayPoint
restricted share plan, further details of which are set out
nthe Annual Report on Rernumeration,
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‘Work of the Committes during the year

The Committee met four times during 20182019 and details of

members’ attendance at medtmgs sre provicked on page 51, The

rmn Committee activities during the year (full details of which

are set out in the relevant sections of this report) Induded:

+ agresing Executive Director base salary increases from
1July 2018

» agreeing the performance against the targets and payout
for the 2017/18 annual bonus awerds

+ setting the performence targets for the 2018/19 annust
bonus

*  egreeing the award levels and performance targets for the
2018LTIP awards

* considering the results and implications and required
disclosures of the Gender Pay Gap Reporting

+  conskiering the imphcations af the rew UK Corporate
Govemnance Code onthe Caommittee’s Terms of Reference
and the Remuneration Polcy

» agreeing the packages inrespect of Deminic Taylor stepping
down as Chief Executive and Patrick Headon being apponted
to replace him

» agreeing the adoption of a restricted share plan for below
Board participants and agreeng the frst award to ensure
the retention of critical talent inkght of the succession
of the Chief Executve

Pay and performance

In accordance with its terms of reference, the Committee
continues to ensure the clear inkage of Executrve Directors
pay and performance to the strategy snd enhancement of
shareholder velue

In assessing the performance of the 2018/19 annual bonus and
the 2015 LTIP award, the Committees considered the financiat and
operational performance of the Group as well Bs the progress
mada inthe ongoing delivery of the strategy Annus! boruses for
the year under review ranged from 69% to 71% of maximum,
reflecting economic profit of £38 8 milkonand the parbal
achievement of the stretegic targets 25% of the Finance
Director’s bonus will be defermed into shares which wifl vest after
three years from grant, subject {o contnued employment No
deferral wll apply 10 Dominic Taylor's bonus sward giver the
announcement of his departure date

The LTIP awards granted in 2016 will be performance-testedin
June 2019 and, based on TSR performance to date relatve to
FTSE 250 index constityents {excluding investment trusts), we
expect full vesting of these awards

Finally, the deferred annual bonus awards which were granted in
2016 i respect of the 2015/16 annual bonus swards will vest in
June 2019,

The Committee s comfortable that the Executive Directors
rewards for the year ended 31 March 2019 are appropnately
shgnedto the Company’s performance that has been delvered
over the one-year perfermance penod of the annual bonus and
three-year performance penod for the DABS and LTIP awards

Discretion
The Committee has not exercised discretion (positive or
negative) n the year ended 31 March 2018
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continued

Board changes

As snnounced on 19 February 2019, Dominic Teylor stepped
down as Chief Executive of the Company with effect from 1 Apnt
2019. He will remain 2s an employee until 31 December 201910
ansure & smooth transition. No payment s for loss of office were,
orwill be, made in this regard. Full details of the remuneration
arangements in respect of his departure are detsiled inthe
Annust Report on Remuneration.

Having joinad the business on 1 March 2019 to snsure some time
ta famiiianse himself with the business, Patrick Headon replaced
Dorunic Taylor in the role of Chief Executive from 1 April 2019,
Details of the main etements of Patrick’s packege sre as follows.
= base salary: £470,000 (set 8t a dis¢ount to Dominic
Taylor's satary)
*  benefits. () a £25,000 snnusl slliowance inrespect of car
aBowance, petrol, Iife msurance, medical insurence and
permanent health insurance, and (i) a one-off relocation
sliowance of £47,000, subject to deductions for income tax
and national insursnce and remaining in employment for
» mmimum of two years from dste of payment
pension: 6% of salary (1.e. workforce aligned)
- centves. 150% of salary maximum bonus and 175% of salary
annusl LTIP award {consistent with the outgoing Cheef
Executive’s incentive potential)

.

Further details are set out on pages 80 and 81 and in the Annual
Report on Remunerstion

" e

v g the ation Policy for 2019720

The Remuneration Committee iIntends to operate the

Remuneration Policy for Executive Directors for 2019/20

as follows:

* as noted ebove, the Chief Executive’s salary wes set at
£470,000 from sppoircrnent and tha next salary review date
will be 1 July 2020, The Finance Director’s salary will be
increased by 3%t £325,171 from 1 July 2019, broadly inhne
with the genersl workforce

+  snnual bonus provision will remein et 150% of salery for the
Chief Executive and 106% of salary for the Finance Director
and targets wil be besed on profit, revanie snd stretching
strategic targets. Profit before tax will replace economic profit
" the INterrsts of greater intemal shgnmert, kne of sight and
simplicity and revenue 1s being introduced for a minonty of the
bonus to reflect the importance of sustainable revenue
growth to the Company achisving eamings growth. No
changes will be made to bonus deferral — 50% of the Chief
Executive’s borws snd 25% of the Finance Director's borus
will De deferred in shares for thiee years

*  LYIP awards will be granted in 2018 at 175% of salary forthe
Ciwef Executive and 125% of salary for the Finance Director.
Targets wili continue to measure absolute EPS growth and
rejatrog Total Shareholder Retum. A two-ywetr post-vesting
hokding petod will apply

Furthet detods onthe implement ation of the Remunerat:on Pokcy
are set oyt in the Annual Report onRemuneration.

Concluding remaris

) s pleosed to stste that st our 2018 snnuel generst meeting.
we rocenved the support of 99 34% of sharehoiders who voted
on our Directors' Remuneration Report.

On behsif of the Committee | thank shareholdars for their
continued support snd we weicome all shareholder feedback
onthis report and the Remunaration Policy mare generalty.
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REMUNERATION POLICY

Policy scope
The Policy apples to the Chairman, Executive Directorss and Non-Executive Directors

Policy durstion
This Directors’ Remuneraton Pokicy was put to a binding shereholder vote st the annus] general meeting on 26 fuly 2017 and received
majority shareholder support. This Policy is intended te remain in place for 2 maximum of three years from approval

Considerstion of conditions aisewhare in the Company
When making decrsions on Executive Director remuneration, the Committee considers pay and conditions across PayPoint.
In particulsr, it is anticipated that salary increases for senior executrves will have regard to those of salaried employees us a whole,

Consideration of sharshoider views

The Remuneration Committee maintains a regular dialogue with its major shareholders and when determming remuneration, takes into
accourt the guidelines of investor bocdies and sharehalder views. The Committee continues to monitor trends and developments in
corporate governance and market practice to ensure the structure of the executive remuneration remains eppropnate and commrts to
undergo a shareholder consultation in advance of any materiel changes to Remuneration Policy.

Exscutive Directors’ remuneration
The table below summarises our policy on each element of the remuneration package for Executve Directors.

Element and link to strategy  Dperation Opportuntty Parformsnce matncs
Fixed
Base salary Reviewed annually, with sccount Ary base safary increases The salary review takes wtto
Takes account of persenal taken of responsiblity and skills, the are apphed inime with the account individual and Company
contribution and indvichsal Director's parformance  outcome of the annualreview  performance
performance against and experience, pay for comparable  and normal salary nicreases will
Company strategy roles and pay and condtons have regard to those of salaried
throughourt the Comparry employees as swhole
Salary incresses will be limited
to no more than 15% ayear,
unless there is an exceptional
change inthe »ize or structure
of the business which
matenally changes the scope
of respansibilitias (there will be
no cap on salary levels for new
recnuts or promotions to the
Board, or promotions within
the Board)
Pansion The Comparny makes contnbutions  Executve Drectors may Nene
Provides market to personatpensionplans orcash  recene a contnbution and/for
sppropnate berefits aliowance in keu of person. acash allowance in keu of
pernsion, up to 20% of salary
Benefits Benefits may include, but are Benefits vary by role and * None
Provides appropriate not kmtad to, car sllowance, inchwidual circumstances and
market benefits hesith insurance and employee are reviewed peniodicaly.
share plans. Benefits wil not normatty
exceed 15% of salary

Incertain crcumstances, the
Committee may also approvethe  The Cormmnttes retans
provision of additional allowences  descretionto approve s

relating to the relocation of an higher cost in exceptional
Executive Director and other crcumstances (e g retocation)
expatnete benefits to perform of In circumstances where
his orher role factors outside the Company's

control have changed
materially (& g Increasesin
NSUraNCE Premiums)

All reasonable business related
expenses will be reimbuyrsed
{inciuding any Lax due thereon).
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cotinuad
Elemprt and link to strategy = Operption Opportunity Performance metrics
Variable
Annusl bonus and The Remuneration Committee 150% of safary The majority of the award wifl be
Deferrad Annual Bonus rev-ews-ndagl_'us messures, A minority of the bonus would based on financial targets.
Schems (DABS) tamgets and weightings at the be paysble for achieving Aminority of the award may be
Rewur:;!sdehery oft{m peginning of each financial year. threshold parformance. based on strategac/personal
?’n:‘:r‘mm“"" At the end of the year, the Where appropriste, askding  targets
ategic Remuneration Committee se.ale between threshold end t
supports retention. determines the extent to which maximum perforrmance will be TheRe lon Committae
a revitws Bryd agrees targets ot tha
targets have been achieved. used to determne the payout I "
ndder sach beginning of each finsncial year and
Under tha DABS st least 25% of  UNdeT sach metrc. may subsequently adiust those
any srrusl Bonus sward 15 targets as cetailed in the notes to

deferred into conditivnal share
awards, deterrad cash or nll-cost
options for st lesst three years.,
subject to continued employment
Dividends sccrue ondaferred
awerds os addional share
entitlernents over the deferral
period but would only vest on
ewards that vest.

Awards sre subject to clawback
and malus provisions (see notes to
the policy tabie).

Long-Term incorkive
Plan (LTVP)

Drives sustened
lang-termm performance,
aids retention and aligns
theinterests of
Executive Directors with
shareholders.

Annual swards of condrtionsl share
owerds or nil-Cost options vesting
subject to performance and
continued employment over at
least three years.

Subject to sharehckier approval,
awards granted from 2017
onwards will be subjectto s
two-yese holding period, which will
contiMse to apply post cessation

Awaerd levels and performance
conditions are reviewed by the
Committee in sdvance of grant

10 ensure they remain sppropriate.

Awards are subject to clawback

and malus provisions (see notes to

the policy table). Dividends may
“sccrue as addtions share

. entithernants over the vesting

period but would onty be paid
on awards that vest

rare  Ancuslswerds of

parformance shares of upto
200% of salary for Exstutive
Directors.

Achievement of threshold
evel of performance results
mno more than 25% of
maximum vesting.

Where appropriate, a skding
scale between threshold and
maximum performance will be
used to deterrine the payout
unider each metric.

this table.

The Remuneration Committee also
has the discretion to adpsst the
formula botws outcomas both
upwards (within the plan kmsts)
and downwards, to ensure that
payments are atrue reflection of
performance of the Compary over
the performance peniod. e.g inthe
event of unforeseen circumstances
outside of management control
Any use of discretion will be
explained in the respective Annus!
Raport on Remunaration

{e g eamings per share) and/or
share price refated metnes
{e g Totsl Shareholder Retum).

Whaere TSR 15 operated, the
Remuneration Committee wit
satisfy itsed that the recorded
TSR s a genuing reflection of the
undertying financial performance
of the Company.

Inaddition;

* the Remunerstion Committee
has the discretion ta sdjust the
formulsic outcomes to ensure
alignment of pay with
performance, i.e. to ensure the
outcome s » true reflection of
the performance of the
Company. e.g. 10 the event of
unforeseen circumstances
outside of management cantrol

*  if svants occur which cause the
Committee to conssder thart
these performance
requirernents have become
unfair or impractical, it may,
in its discretion, amend the
performance requirements so
that they are no mare or kess
drificult t4 setrsty than when
t was oniginally set
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Elemem and Ink to strategy Operation . Oppovtunity Parfomnf\u matrics
Variable
Shargholding guidefines Shareholding guidelines require Chief Executive; 200% of N/A
Encourages along-term  Executive Directors to acquire a salary.
focus and o gnis the specified sharehokding, Other Directors: 150% of
interests of Executive . ’
" Executive Directors are required tc  salary.
shD“’Chm’“"‘ retain 50% of any LTIP and deferrect
arehoiders bonus shares acquired on vesting

(net of tax) unti the guideline leve]
is achigved Acqunred holdings may

be held by spouses or dependent
- family members
All-employee chare Operation of an HMRC-approved  Up to the prevailing HMRC None
plans ali-employee share plan (currently  spproved imits
Encourage share aSiP)
ownership across all Executive Directors ici
. . may participate
employees on the same basis as all other

elgible empilcyees

Notes to the policy table
Payments from previous awards

The Company will honowr any commitments entered into pnor to the approval and implementation of the Rermuneration Pokcy as
deteiledin this report. and Executive Directors will be eligible to recene payment from any historice! share awards made.

Clawback (ska recovery) and maius (aka withholding)

From the year ended 31 March 2018, sl incenttve awards, inchuding the cash and defered element of the annual bonus and the LTIP.
arg subject to cansstent clawback and matus provisions The Committee will be entrtled to enact these provisions inthe following
cirtumstances.

* msconduct

*  matenal misstatement

+ erorincalcuistion

v senous reputationat damage to the Company

These provisions are relevarit for a penod of up to three years post payment/vesting

Use of discretion

The Remuneration Committee may exercise discrétion n two broad areas for each element of remuneration

* toensure faimess and slign Executive Director remuneration with underdy.ng individual and Company performance, the Committee
may adjust upwards or downwards the outcome of any short- or long-term incentve plan payrnent within the bmnits of the relevant
plan ries. Any adiustments in ight of corporate events will be made on a neutral basts, 1 e the intenbion of any adjustment will be
that the event is nat to the benefit or detriment of participants. Adustments ta underlying performance may be made in exceptonat
cirtumstances to ensure oltcomes are fair both to shareholders and participants.

* inthe case of a non-reguiar event occurting, the Committee may apply its discretion to ensure fairness and seek akgnment with
business objectives Non-reguiar eventsin this context include, but ere not Frnited to' corparate transactions, changes inthe
Company's accounting policies, mmor or administratrve matters, internal promotions, extemns! recruitment end terminations

Any use of discretion by the Committee dunng the financial year will be detaled in the relevant Annual Report on Remuneration.

Performance measure selection

Profit before tax and exceptionaliterns, has been selected as the primary financial measure for the annual bonus plan with effect from
1 Apnl 2019 inthe mterests of greater internal ahgnment, 4ne of sight and simphcity. This will be supplemented by a revenue measure
for a minonty of the bonus to reflact the importance of sustamabile revenue growth to the Compeny achieving eamings growth. At
the sole discretion of the Remuneration Committee, axceptional tems may be removed from operating profrt where the inclusion of
such items would be inconsistent with far measurement, and actual tax may be adjusted to normakised rates if they are considered
unsustanable. Performance targets relating to the annual bonus plan are set from the Company’s annualbudget, which is reviewsd
and signed off by the Board prior to the start of each financial year The target is based on a number of internal and external refovance
points The target s set to be stretching but achwevable, with regard to the particular strategic priorities and economic environment
Inagivenyear

Strategrc targels forthe annusl bonus may be set each year based on the Company's prevaiing strategic cbjectves st that time
Targets will be set on a measurable, quant:fiable brasis where possible, but due to the nature of the objective, may require some

subjective assessment
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Directors’ Remuneration Report

continued

Absolute EPS and refstrve TSR have been selected 88 the current measures for the LTIP as EPS Is considered to be an all-encompassing
mensire of long-term financist performance while TSR is consdered the best measure of long-term share price performance for
PayPoint, being directly aligned with shareholder interests and rewsrds management for outperformance of the Compary’s peers.
TSR is calculated using the three-month aversge shere price preceding the start and end of the performance period

The Committee retains the discretion to alter the weighting, substitute or use new parformance measures for future incerntve awards,
if they ave feit to better suppart the stretegy of the business at that tme

Remunaration Policy for other emplovess

PayPoint's approach ta annusl salary reviews is consistent across the Group, with consideration given to the level 6t experience,
responsibility, indndusl parformancs and salary leveis in parabl ies. AlUK employess are eligible to participate inthe
Compary's 5IP and seror manegers participate i the annual bonus scheme with the same measure at the appropriate business level as
is set for the Executive Directors at Geoup level, but eachwith personsitargets in addition. Members of the Executive Board and senior
managers (.15 individuals) sre eligible to participate in the LTIP. Performance conditions are consistent for all participants, while sward
sizes vary by organisational level.

Dunng the year, the Committee adopted # restricted share plan for below Board participants only The plen was established to ensble
the grant of a modest number of share-based retention swards to ensure that our critical talent s appropnately retained and alignedto
the interests of the Directors and shareholders Those awards will vast m two acual tranches on the second and third anmrversary of the
grant date, subsect to continued employment and achievement of satisTaciory performance sppraisals. This pisn will be put forwerd for
shareholder approval at the annual general meeting, includng approval of those swards that have been made inthe lest 12 months to
ensure the retention of critical talertt In hght of the succession of the Chef Executive Further details of the plan are set out nthe notice

of annual genersl meeting on page 123

D

N
The remunearation of the Non-Executve Directors 1s within the imits set by the artrcles of association. Non-Executrs Directors do not

participate in any bonus plan or share incentive prog P
ather benefits provided by the Company.

d by the Comp

Detads of the policy on fees paid to our Non-Executive Directors are set out inthe table below:

v ancl are not entitled to pension contributions or

Elemant and link to strategy  Oparation Opportunity PorTormance metrics

Fees Fee leveis are normally reviewed Non-Executhve Director fee Continued strong and objectve
To attract and retain snnuskly. The remuneration of the  InCreases are applied inline contnbution.

Non-Executive Directors  Non-Executive Directorsis withthe outcome of the

of the highest calibre determined by the Board Dased annual fee review, Fees paid

withbroad commerciat upon recommendstions fromthe  nrespect of the year under

and other experience Chairman and Chief Exscutive for,  review (and for the following

relevant to the Company.  inthe case of the Chairman, based  yeo) are disclosedin the

on recommendations of the Annual Report on
Committee) Remuneration.
Addmonal fees are payable #t 15 expected that
for roles with addiional Non-Executive Diractor
responsibities inciuding, but not fee lgvels will ganersity be
mited to, the SIC ond the Chairs positioned sround median but
of the Audrt and Remuneration may fall within the second and
Committees. third quertiles, and any
Fee levels are e ncrnscsvyildsn have regard
sgainet torco rators ond to generalincressesin

e/ Non-Executive Directors’
comparses of simisr size and
complexi . fees across the market. Inthe

ity Tirme commitment . .
nd " . avent that there is a material
and responsibility are taken into A
account when reviewing fee levels misebgnment with the market
of achange i the complexity,

Al ble business responsibiity ortime
axpenses may be rembursed commitment required to fulfil
(including arry tax due thereon) aNon-Executive Drector

role, or 3pacific recrutment
needs, the Board has
discretion to make an
sppropriate sdyustment
tofee levels

Aggregate fees arc oiso
Wmited by the cap contained
inthe Compeny's srticles of
association
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The charts betow provide an lHustratsan of the potentisl futuce reward apparturities for the Executive Directars, and the patental splt
between the different elements of remuneration under four different perfermance scenarios: minimum, target, maximum and maximum

with shawe price,
In lllustrating potential rewsrd opportunities, the following assumptions hive been made " with share
[ Mink - Target Maximum Price growth
Base salary Salary as at 1 July 2019
Freed Pension Estimated value foryesr ending 31 March 2020
Qtherbenefits Estimated value foryear ending 31 March 2020
_ ! (excludmg ary one-off relocation allowance)
Annual bonus No bonus payable Target borwus: Maximum bonus As per maximum
(Maximym ppportunity of 150% of salary 80% of maxomum for
for the CEO and 106% of salary for the financiat targets,
Finance Director) 50% of maximum for
strategic/personal
targets
ime | No LTIP vesting Threshold vesting Maximum vestirg As per maximum but
{Awards of 175% of salery for the 25% of maximum with a 50% share
Chief Executive and 125% of salary (20% of maximurn prce growth
forthe CEQ) \ assumpton

fortheFinance Director)

Forsimplerty, the value of any SIP swards are excluded
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Directors’ Remuneration Report

continued

Approach to recrultment remuneration
Extarmnal appoirtment

In the cases of hiring or appointing a new Executive Director from outside the Company, the Remuneration Committee may make use of
el the axistrng component s of remuneration, as follows’

Componem Approach Maxitwwm
Basa salary The base salaries of new appointees will ba determined by reference to similar positions N/A
with comparative status, respor and skills n para¥iel with the indvidual Director’s

perfarmance, exparience snd responsibirtres, and pey conditions throughaut the Company
Where new appointees have initisl basic salaries set below market, any shortfall may be
managed with phased Increases pver a period of two to three years subject to the indwidual's
development in the role

Pangion New appuintees will receive contributions to personsl peasion plans v ine with existing policy.
Benefits New appointees will be el'-unbk; ta receive benefits m line with existing policy Reusc.mal:a&e_w -

o - relocation support may be provided if necessary

siP New appointees will be elgible to partiopate in the SIP inhine with existing policy

Annualbonus  The structure described in the pobcy table wil spply to new appointees with the relevant 150%

maximum being pro-rated to reflect the proportion of employment over the year. Depanding  of salary
an the tiring of the appointment, it may be appropriate to operete different performance
measures for the remainder of that initial bonus perod

LT New appointees will be granted awards under the LTIP on the sarme terms 8s other executives, 300%
a5 describad in the policy table. The normel kmit of 200% of salary will apply, save in exceptional of salary
crecumstances when awards of up to 300% of salary may be made

In Determinng app te remyr the Remuneration Cormmuitee will take into consideration all refevant factors (including
quantum, naturg of remuneration and the jurisdicton from which the candidate was recrurted) to ensure that arrangements areinthe
best interests of both PayPoint and its shareholders. In addition to the above elements of remuneration, the Committee may considernt
spproprate to grant an award under a different structure in order to faciktate the recruitment of anh Individuad, exercrsing the discretion
available under the relevant Listing Rute (LR 9.4.2 R)to replace incentive airangements forfelted orn leaving a previous employer. Such
buyout awards wouid have a Tair vaiue ne higher than thet of the awards forferted in doing 50, the Committee will consider rejevant
factors inchxiing any performance conditions attached to these awards, the likeihood of those condtions being met and the
proportion of the vesting period remaining.

intymal sppointment

In cases of appointing a new Executive Director by way of imternal promotion, the Remuneration Committee and Board will be
consistent withthe policy for extemal appontees detaied shove. Where anindoidual has contractual commitments made prior
to their promation ta the Board, the Company will continue to honour these arrangements.

Non-Executive Ditectors
In recruiting a rew Non-Executive Director, the Remuneraton Committee wil utikse the prevailing shareholder approved Policy

Service contracts and axit policy

Exscutiva Directors

Executive Dinector service contracts, including arrangements for early termination, are carefully considened by the Committee In
accordance with general market practice, each of the Executive Directors has a rofling service contract réguiring 12 months’ notwe of
terminatyon on either side. Exacutive Director service contracts are available to view at the Company’s registered office, Details of the
setvice contracts of the Executive Directors of the Company are as follows

Neine Company notice perod Caontract gate
Patrick Headon 12 months _ 1BFebruery2019 )
Rachel Kentleton i 12 months. - 1? Jyly 20168

There are no special provisions in service contracts relsting to cessstion of employment or change ot control. The poiicy on termination
15 that the Company does not make payments beyond its contractual obligations and Executive Directors witlbe expected to mitigate
therr loss. in addition, the Remuneration Committee ensures that there are no unjustified payments for faiure. Under normai
croumstances, Executive Directors may receive termination payments in beu of notice equel to pay and benefits for the length of

their contractual notice period

When considenng exit payments, the Committee reviews all potentialincentive outcomes to ensure they are fair to both shareholders
and participants. The table below summarises how the awards under the annual bonus and LTIP sre typically treated in specific
orcumstances Whilst the Committee retalns overall discretion on deterrining good leaver status, it typicefly defines a gocd lesverin
circumstances such as death, if health, injury or disabiiity, reti wnth the Compeny’s consent, redundancy or any other reasonthat
the Committee determines. Badleavers include those leaving employment due to resignation or misconduct, and retirement without
agreament of the Company Finsltrestment is subject to the Committee’s discretion.
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Event Timing/veiting of sward : dxtion of vesting/pay o _
Annual Bonus Paid at the same time as Elgible for an eward to the extent that performance targets are
Good leaver contmuing empicyees. satisfied and the award s pro-rated for the proportion of the financial
A yearserved
' Bad leaver No annuat borus payable Mot applicable
Change of control Paid immediately onthe effectrve  Eligible for an award to the extent that perfarmance targets are
- date of change of control. satisfied up to the change of control and the award 15 pro-rated for

the proportion of the financlaf year served to the effective date of
change of controt

. DABS Continue until the normal vesting  Outstanding awards normally vest in fultat the normal vesting date
Good leaver date Inthe event of death of ona twne pro-reted basis to reflect the length of the vasting period
s partipant, the award would served uniess the Boerd decules otherwise, The decision in respect
vest immedately. of time pro-rating of deferred bonuses eamed wil be based onthe
specfic rature of the departure of the Executive Director
Bad leaver Outstanding awards lapse. Not apphicable
Change of control Paid immediately on the effective  Eligible for an award pro-rated for the proportion of the financial year
date of change of control. served to the effective date of change of control, unless the Board
) B decides otherwise,
LTip Continue untd the normalvesting  Qutstanding awards vest to the extent the performance conditions
Good leaver date or vest immediately, atthe  are satisfied and the swards are pro-rated to reflect the length of the
drscretion of the Committee vesting period served unless the Board decides otherwise
Bad leaver Outstanding ewards lapse Not apphcable
Change of controf Vest mmedietaly onthe effective Outstanding awards vest subgect to the satisfaction of performance
date of change of controt condrtions as at the effective date of change of control, and the

award I1s pro-rated for the proportion of the vesting pertod served
to the effective date of change of control unless the Board decdas
otherwise

Non-Executive Directors
The Non-Executive Directors do not have service contracts, rather they have letters of appointment which are subject to athree-year
term. Details of the terms of appointment of the Non-Executive Directors are set out inthe table below:

Unaxpired term
Mama Effactive dme of letter at it 31 March 2019_7 Dlto of appoimmaent Notics penod
Nick Wiles 26 July 2018 BA7 days 22 October 2009 1month T
Gl Barr 26 Juty 2018 847 days 1 june 2015 1 manth T
Gikes Kerr 26 July 2018 B47 days 20 November 2015 1 month -
RekeshSharma 12 May 2017 4B3doys  12May2017 _imemh

Under the Company's articles of assocation, all Directors are required to submit themsehves for re -election every three years However,
tn order to comply with the Code, all Directors wilt be subject to annual re-election Non-Executive Directors’ letters of appeintment are
aveilable to view at the Company’s registered office
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continued

ANNUAL REPORT ON REMUNERATION

The following section provides detalls of how PayPeint’s Remuneration Policy was impiemented during the financial year ended
31 March 2018 and how it will be implemented for the year ending 31 March 2020 The following pages cortain information thet is
required 10 be audited in complance with the Drectors’ Remuneration requirements of the Comparwes Act 2006 Al namative and
quantitstive tables sre unaudited unless otherwise stated.

", to. p— hip in

The Rcmnerltbn Committee is msponsrbie fnrdmbpmq policy on remuneration for Executn Directors, the Executive Board and
senior mansgers, and for determining spectfic remc ck for each of the Executive Directors. The Committee members
excludng the Board Chawman, are sl independiert Directors. Rakesh Sharma is curmently Chairman of the Committee, with Gl Barr, Giles
Kerrand Nick Wiles as members. The Remuneration Committee i formally constituted with written terms of reference which set out the
full remit of the Committes. The terms of reference are nlso available onthe Company’s website st www.corporate. paypoint.com

During the year, the Committee sought internal support from the Chief Executive and the Human Resources Director, who attended
Committee meetings by invitation from the Chairman, to advise on specific questions raised by the Commi tee and on makters refating
tothe performance and remunerstion of the Executive Bosrd and senior managers, Nelther was present for any discussions that
reloted directly to their own remunerstion. The Compeny Secretery sttended each meeting as Secretary to the Committes.

In undertaking its responsibikties. the Committee seeks independent external achvice 85 necessary. To this end, the Committee
continued to retainthe services of FIT Remunaration Consultants LLP as the pnncipal external adwvisers to the Commrttee during the
financial year. The Committee is comfortable that the FIT team provides independent emuneration advice to the Committee and do
not have any other connections with PayPoint thet may impair their independence. FIT is s founding member end signatory of the Code
of Conduct for Remuneration Consultants, details of which can be found at (www. ationcor group.com). Durng the
yesr, FIT prowded independent sdvice on B wide range of remunerstion matters including the Remuneration Pokcy implementstion, the
Board changes and remuneration benchmarking. FIT provides no other services to the Company. The fees paid to FIT {onthe basis of
tima and materials) in respect of work carried out for the year under revew were £44,617 (excluding VAT).

S y of sh
The following table shows the resuts of the binding vote on the Remuneration Pahcy Report st the 26 July 2017 annus! geners!
meeting and the sharsholder advisory vote on te 2018 Annusl Report on Remuneraton at the 26 July 2018 annual general meeting

2017 - Remuneralion Pobey 2018 - Remunerstion Repor:

Total number % aof Totat namber % of
- [ of votes wtwyoest  ofvoles | votescat
For (including chscretionary) 56,250,235 96.12% 59,395,563 99.34%
Against 2,269,249 3B8% 397,022 0.66%
Total votes cost {excluding withheld votes) 58,519,475 59,792,858
“Totai votes withheld! 787,946 i 401
Total votes cast (mcludl ng wbthheid votes) 59,307.421 59,792 986
1 Awthineid vots i not § vote nlaw and B 0ot counted m e sl llaton of the of votes catt for

Single total figure of jon tor E e DV (audited)
The table below sets out s single figure forthe total temuneration recerved by each Executive Director for the year ehded 31 March
2019 and the prior period

Taylor Rachel Xentieton
£'000 000
2018 2018 : 019 2018
Base salary 502 490 316 308
Taxsble benefits! 26 27 21 21
Pensiont B 78 47 a5
Annualbonus? 518 490 230 204
Long-term incentives® 648 185 - -
Other* 12 10 - 58 2
Tote! 1,803 1.280 672 581
3 Tmmdmﬂrmedmway Lates 10 8 car of £17. 2018 £12.500; Tapdor, £22.200( £13, ‘or
H Baraion e theyear theC y umnm.mmomrwnduumu-thmmtm
3A b than of 'S0% for the Cruef "
] DABS Wlmmmmmw zo:lhubﬂwndnmm-mnwmﬂmm
4 mlmmmnmmsmmuur o o bune 2015 The share price usad to
cnmmwmd " 31 barch 2018 0f £8 57 ﬁrm-ram»hmhﬂomumpwnn For 2018, thelong termnc pntve
wahse st i 0P POl Inlast yaprtrencrt) of QABS ang LTIP oren 015 eng
vﬂunmwu
5  Shares pwardad n b ot e ovee 31 March 2019 of 8 572018 £8 57) Tha 5P m sn HMAC
pian that alk to purch h amlpry ety Th P ord; For
s Agues sk inchuches the value of 6,378 "] 342nd , that March 2019 st prce ot £8 78

1nmtywto!!um2msmmmmnwwcm of £75.000 for her 4 of 13
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Single total figure of ration for the Ch and Non-Exscutive Directors (sudited)
The tabie below sets out a single figure for the total remuneraton received by the Charmaen and each Non-Executive Director for the
year ended 3] March 2019 and the prior year:

Senlor indepetdent

! Base fae Committae Chair fess Diructor fees Chalrman fees Yora
E'000 £'000 £'000 E£000 E000
2019 2018 2019 2018 2019 2018 2019 208 2019 2019
Chairman
Nick Wiles - - - - - - 185 165 185 165
Non-Executive
Directors
Gill Barr . 47 47 - - - - - - 47 47
Glles Kerr 47 47 9 9 5 4 - - 61 80
Rakesh Sharma 47 4q1 1] B - - - - 56 48
Former Directors® - 22 - 1 - i o= - - 24
Total ' . 141 157 18 18 5 5 165 165 320 343
1. KellC {gac on 26 May 2017 fees of £9,000 and Dawid Morrisan reugned on 26 July 2017 and recened fees of £15 000 in the year encied 31 March 2016
Incentive outcomes for the year ended 31 March 2019
Annual banus in respect of 2018/19 performance
The annual benus for the year ended 31 March 2019 was based on economi; profit and strategic targets
Details of the performance agamnst the economic profit and strategic targets are set out below
Economic profit targets:
Threshokd Target Stretch
{20% of (80% of 0% of Actual
maxmum) maamum) Prgadrmurm) achiewd Domne Rachel
Measure o Maxinom vidue ___ Fooo E‘OOO__ £°000 £000 Taylor Kentleton
& 106% of satary 79% 79%
'xmlc (Chief Executive) 35,003 38,892 42,782 38,803 of max of max
eco it BO% of salary 90% (100% (110% 84% 63%
pr (Finance Director) of plan) of plan} of plen) of salary of salary
Strategic targets:

Stretching strategic targets were set by the Remuneration Committee to refiect the ncrease in the Chief Executive’s bonus potential
and encourage performance shead of expectations

FParformance and banus samed

Target Chief Executive Finance Director o
Successful roll out of l 14.6% of salary 13% of salary
PayPoint One -

Threshold 12,400 stes by 31 March 2018 (payout 20% of maxmum)

Target: 50% based on 12,900 sites by 31 March 2019, 50% based on acheverment of revenue target by
31 March 2019 (pay-out BO% of maximum}

Maximum 13,400 sites generating revenue target by 31 March 2019 (payout 1002 of maximum)

Actual 12 881 sites achieved resulteng in a payout of 78 5% of max mum, 97% of revenue target achieved
resulting in a payout of 34% of maximum. This resulied In a total payout of 56% of maxmum
Implementationof 8 14 6% of salary 13% of salary

Customer Relationship
Management (CRM}
system ——— - - PR _
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Directors’ Remuneration Report

continued
PFerformunce and bonus sarned
Target Chiaf Exscitive Firance Director
Thresheld: n/a
Target: delivery of pipeline replacement (workflow), retaler balling and sign-up releases within target release
dates and budget
Maximum: deinvery shead of target release dates and budget {(payout 100% of maximum)
Actusl: pipeline replacement was deployed to the business in August within budget and target release date
This increased efficiency levels by ¢.40%. Good progress was made in preparing for the deployment of the
retailer billing and sign up releases aithough as full defvery was not achieved 20% of the maximum was
trwarded,
Delrvery of anagreed | 14.6% of salary ( nfa
succession plan
aligned to wider talent |
management actinties |
(target only applies to l
the Chief Executive)
The succession plan objectives set for the Chief Executrve for 2018/19 were hrespect of:
implementation of agreed action plans to support the preparation of an intemal succession candidate
= supporting the transition af Tim Watkin-Rees to the role of Founder following his decision to step down
from the Board
= ensuring that new hires Integrate wel and fast mto the business.
- supporting the evolution of the Operations Managemaent Group (OMKG) to ensure it becomes effective
Actual following a review of the Chief Executive’s progress in respect of developing and implementing the
comprehensive succession plan, the Remuneration Committee awarded a payout of 86% of maximum of this
| man of the borws award
Maximum vehie LAd%dfsalary 26% of salary
% of potentlal uwara - 5%% oj maximum B 38% of maximum
% 10% of salary
Total bonus awards:
The sbove performance resutted in the following borws swards for the year
Muwamum o Cutcomes
_ Chief Ewscuthe Fineror Drwctor Chigf Exacutive Finance Director
Finencia! — % of award 7% 5% 79% of max-mum 79% of maximum
{% of salary) (106%) (0%} 84% of salary 63% of salary
Strategk — % of award 29% 25% 52% of maximum 38% of maximum
(% of salary) | 7 (A4%) (26%) 23% of salary 10% of salary
Total . 100% 100%
{% of salary} L : ___(150% (106%) 107% of salary 73% of salary
Totsl
{9 of maxwmum} \ 73% of maximum 69% of maximum

The Committee considers that the outcomes ndiceted above are reflective of the performance deivered overthe year and thersface

has not used any discrets

on to alter the final borwses paid

25% of the Finance Director's bonus will be deferred into shares which will vest after three years from grart, subject to continved
ernployment. No deferral will apply to Dormimg Taylor's bonus award given the snnouncement of his departure date
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2016 LTIP vesting
With respect to the LTIP awsrds granted on 2 June 2016, vesting is based 100% on TSR. The three-year performance period for these

awards will end on 1 June 2019 with vesting onthe third anniversary of the date of gramt. Further details relating to these awards are
provided in the table beiow, based on TSR calculations ran to 30 April 2019:

Outcoms Estimated %
Messure Targets {to 30 Apcll 2018) verting
Relative TSR vs FTSE 250 index 100% 0% vesting below median Upper quartite 100%
(excluding investment trusts) 25% vesting at machan
100% vesting at upper quart-le
Straight-lne vesting between these points
Total LTIP vesting 100%
Further details of the vesting for Dominic Taylor sre as follows
Number of Value
Director Interests held Irmphed % stng shares vesting Dave of vertrg £'000
D 75,585 100% 585 2 June 2019
1 As tns e Onthe dale of vestng i Urknown, the value 0° an award s CaCuated by multiph h of by average N share poce T 31 March

2019048 57

Schome interests awarded In the year ended 31 March 2019

LTP

Inthe year under review, LTIP awards were granted with a face value of 175% of salary for the Chief Executive and 125% of salary for
the Finance Director. The awards will vest on the third annwersary of the date of grant, 4 June 2021, and will be subject to a holding
period which wilt end on the fifth anniversary of the date of grant, being 4 June 2023, One half of each award 1s subject to a
performance condition based on relstive TSR vs. the FTSE 250 index {excluding companies in the Ol & Gas, Mining and Utikties
sectors). The other half 6f each swvard is subject to three-year EPS growth targets Detads of the awards granted are as follows.

Potential
ward for
Exscutive Number of meindmun Performance
Dirsctor Baaks of sward  shaces Fate value' performance  period Parformence measures
Dominig 175% of B7,023 |£678,932 50% on TSR relatrve vs 50% on £PS
Taylor salary FTSE 250 Index {excluding |- 0% vesting at
companies inthe Oil & Gas, lessthan 4% pa
Mining and Ut ikties sectors): |- 25% vesting at
TSR, + 0% vesting befow median 4% pa (20%
4 June 2018to |- 25% vesting at median for the Chief
” 25% of 3 June 2021 (20% for the Chief Executwe}
Rachel 125% of 39,071 |£394.617 f Executive) . 100% vesting
Kentleton | salary scevaiue | ppg + 100% vesting at upper ! 10%p.a or
1Apni 20181ta quartile (upper quintite for more
31March 2021 |  the Chief Executive) - strasght-
- straightline vesting in Ine vesting
between these points betweenthese
points

1 Fecr vishow s based On th s madola markat Quataton of & $hare h the capiial of 1he Comeany on 1he precedng teaing day of swara 3 Juns 2018 of £10 10

Payments ta past Directors (sudited)

As perthe ennouncement on 19 February 2019, Deminc Taylor stepped down as a director of PayPont plc with effect from 1 Apri
2019 He wilf remain an employee until 31 December 2019 1o ensure a thorough transition No tefmmation payrnents were or will be
made Dominic continued to recewve his normal remuneration arrangements until 31 March 2019 Subsequent to stepping down from
the Board he 15: (i) receiving a reduced salary, payabte on a monthly basts; (1) no longer eligible to recense benefits or pension, (in) not
eligible to participate in the snnual bonus pian inrespect of 2019/20, and (iv) not efigible to receive future LTiP awards He was ehgible
to receive his annual bonus forthe year ended 31 March 2018, which s payable at the normal payment date incash Unvested deferred
annua bonus and LTIP awards will continue to vest at the normal vesting dstes and inrespect of hs LTIP awards, vesting will be subject
to time pro-rating and the extent to which the performance targets sre met The trme pro-rating cakculation for LTIPs will be based on
the extent of the respective vestang periods the individual has served to the AGM on 25 July 2019, rather than the default date under
the LTIP rules, which is the date of cessation of employment (31 December 2019)

George Earle stepped down as a Director on 31 March 2017.0n 1 June 2018, tis LTIP awards grasted in 2015 partialy vestedon a
pro-rated basis and he received 11,076 shares with a gross value of £110,095

FIUSLIBAOT) woday aBareng
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Directors’' Remuneration Report
d

continue

Tim Watkin-Rees stepped down os a Director on 31 March 2016. On 1 June 2018, his LTIP awards granted in 2015 partially vested ona
pro-rated basis and he received 17,045 shanes with 8 gross value of £169,427. In sddition, on 1 June 2018, 7,672 shares granted to him
in 2015 under the deferad snnusl bonus scheme were refeasedto him with g gross value of £76,259.

P nt ch In Chief B> T ‘
The table below shows the percentage change inthe Chief Executive's remuneration, comprising salary, taxable benefits and arinual
bonus, and comparable data for the average of all employees within the Company

n from 208 to 2019
Chist &
2019 xn8 Avecage % change for
3 e FDOO E£'000 % change other employees!
Salary 502 490 2.5% 47%
Taxabie benefits 28 27 -06% -0.5%
Annual bonus 535 490 9.2% 7%
Total 1,064 1,007 5 3%
1 INCreRSE D SMAY I FOr UK By PayPoirt for the snbrety of both fmencal yeers, but Erchuors

2 incremse i For UK based erapioy vy d pyout b bath y

Relative importance of spend on pay
The tabie below shows the Compuany's actual expenditure on shareholder distributions (including dividends and share buybacks) and
totsl employee pay expenditure for the financial years ended 31 March 2018 and ended 31 March 2019,

Total employes Dhstributions

- . i £'000 E'D“?
2019 B T ] 30,137 56,561
2018 T N 26683 55308
L. cl_\nng- 7 i 2.5% 12

Puay Tor performance

The graph below compares tha vaiue of £100 irvested in PayPoint shares, inchuding reinvested drvidends, with the FTSE 250 Index
(excluding investmaent trusts) oviarthe lest ten years This index was selected because it is considered to be the meost sppropnate index
sgainst which the Total Sharehoider Return of PayPoint coukl be measured.

Total Shareholder Return (rebased te 100)
550

Elo]

200

100

o . —_— - -—_— - — .- —
31 Mar 3L Mar 31 Mar 31 Mar 3i Mar 31 M 31 Mar 31 Mar 33 Mar 31 Mar 31 Mar
2009 2010 2011 2012 2013 7014 2015 2016 M7 2018 018

® PayPomtplc @ FTSE 250 index (exciuding investment trusts)

_ 2010 ol1 2012 2013 2014 2015 2018 2017 018 2019
Chief Executive single figure
of remuneratian (£'009) 63777 BTIV 1,067 2.639 2,247 1,215 811 B 1121 1.280 1,803
Annual bonus payout
{as % of maximum) Ba5% B0OS% BET% B62% 914% BBI% 31.0% 648% EB67%  T1%
LTIP vesting

{as % of maximum) O% 0% 40.10% 100% 100% 0% 0% . 0% 30%

............... S e T L T L T T T P P P P T T T P TP P
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(udited)
The shareholdings of the Directors and their connected personsin the ordinery shares of the Comparny ageinst their respectve
sharehokting requirement as at 31 March 2019:

Shases held . Sharehotdng guidelines’ o
Urvested snd
Urrvested and subjectic
Ovwmed Ut gt subectto performance Current
orvested® holding penod A conduions shareholding Y of satary Shares Met?
Dominic Taylar 18756786 40,903 262,317 1,875,676 200% 114,353 Yes
Rachel Kentleton 5112 12,408 83,838 5112 150% 53.9097 No
Gitl Barr 2,595
Giles Kerr 7,500
Rakesh Sharma 2232
Nick Wiles ..35,000
1 & sie S M S8l Wnd 5P ject to
mlED%MmmeEmmﬁmymmmﬂL a5t 1 Apl 2015 A hare

2 E T,

price to 31 March 20100f£8 57P¢innavuuﬂlc :inmnha

The market price of the Company’s shares on 31 March 2019 was £8 57 (31 March 2018, £8 07 per share) and the low and high share
prices during the pefiod were £7 48 and £10.76 respectwely

Directors’ interests in shares in PayPoint long-term incentive plans and sfl-employee plans
Long-Term Incentive Awards (sudited)

Number Number Number
Numbetof  ofshares  ofsheres  ofshares  Numberof
shares ol anarded relensed laosed whares #t Value of

Typeof 31March  durngthe dunngthe  du'ngthe 31 March shares Datgof Lapse/Reease
Awards 2018 penod® penod penod. 2019 wewded grant Cate
Dominic Taylor LTIP* 72.423 -~ 29403 43020 - £685,122 01.06.15 0106.18
LTiP: 75,585 - - - 75,585 £710,492 02.06.16 02 06.19
LTI 99,708 - - - 99,709 £857,497 26.07.17 26.07.20
LT - B72.023 - - 87,023 £878,932 04.06.18 040621
RachelKentleton 942 10,741 - 5,371 £110,095 020217 020219-20
LTIP? 44,767 - - 260717 26 07.20

LTI - 3907 - 06.18 04

L T T LT LI T LIT L Y TP

1 LTW awards will only vest if the COMPany's comparative TSR performance is squol to o greater than the medhan livel 0f pSrfOrmance v tha thd ywsr-perfonmance period at which

povTt 25% Of aweartis willvast, with full
50% of LTIP tranierct weilk only

N

wen 1 ths Compiany

for uppas quar
lWﬁRMm-mdtnwwmermmmmmmM,- YR P [
m«mﬂ-mmcwemm :mﬂs}w\‘omo

whpro-rata

whichpont 25% of swards willvst (20% for the Cous’ Executrve 3 ards), with Sl vasting 0t Cmng for upper quintla
wth OFO- HEtE IS TG b Etwsen pnts 50% of LTI

hywe s 1t C

s EPS grows by 5% p a_ ot whech point 25% of swtrds will verst (20% forthe Cree? Executive’s

Melets) with il wish g OcCwrreg for EPS growth ol 12% pa mhpm-m VEILNG baTwan poants.
TSR

3 50%of LM by vt I e C

s £OMp!

parth 5 803l 1O OF Jranlar thar

mnmzsﬁafm;-i-mmfwtucthM|mﬂ with Tl vesting occurrng for uppss Quartle
with pro-rats westing betwesn pats 50% of LTWP aveards will onlly vest I the Comaiany 3 EPS grows By d% p.a_, it which sont 25% of avwaeds will varst {20% for the Cheef Executrve’s
wartis), with full vesting occumed tor EPS growth of 10% pa with pro-rats ves ting oot ween po-nts

Deferved Annusl Bonus Scheme (DABS) (audited)

the tf performance pardod, a1

mppnuﬂofthChﬂEmM‘Mﬂﬂi)n.ﬂmu

Number Number
Nymber of Number of of shmres of sheres  Number of

shares ot shanes awasrded releasag lapsed shares at Vahue of

31 March gunngthe dunng the durng the 31 March sharas
L 2018 __perog peroa ornod 2017 awarded " Date o' grant Retanse date
Dominig Taylor 11137 - 11137 - - £105,356 01.06.15 01.0618
3,921 - - - 36821 £38,857 07 06.16 07 06.19
8,093 - - - 9,082 £84.341 050617 0506.20
- 24260 - - 24,260 £245,026 04.06 18 04.06.21
Rachel Kentleton 1,378 A - - 1_-,378 £12,73_gm 050617 05 06 20
- 5,062 - - 5,062 £51,126 04 06 18 040621

1 Tharelasie of phares s rit WDV CON| " 10¢ & paiod of thive yesrs [0 the aate of grant

2 FIUipatshats
3 E327pershme
4 £101pergture

7
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comwtinusd
Share incentive Plan (audited)
Numberof  Numberof  Numberof  Numberof Numbwr ot Numberof  Numbearof Dutes of
Partnershp Free Dividend Partnershin Matching Drvidend relsase of
- Shares Shares Shares? Shares’ Shamy' Shares* Shares Matching “Totsl
"t o al Tolaisharet p and Fras shares ot
at 31 Msch 31 Mesch 31 March 3 March at3lMarch  dungthe duingthe  dunngthe Dhedend 31 March
2018 2018 2018 2018 2018 penod penod period Shares® 2019
23 Aprit
2021 -
22 Merch
Dominic Taylor 3.522 3522 1,562 4,042 12,646 171 171 1189 2022 14,178
23 Apni
2021 -
22 March
Rachei Kentieton 316 316 4] 37 669 171 171 74 2022 1,754
1 FreaShares thaC 24 2004 birked on ths shirs pics on adrusson of £1 92
2 Dnidend Shuse: y of the £ o or sl
E) g y o tha Comp: monthey basis 1106.£9.49)
4 Mwiching Shares ar orgknary shares of the C. iy ol B 11ta£94d)
5 T they gk oF the matching sharas
L of R Policy for 2019/2020
Basa salary
Current base salary levels, and those from 1 July 2019 (the ncrmal salary review dete) are as foliows:
From From
o 1.July 2018* 1 July 2018 % incresse
Patnick Hesdon _E4 70,000 £470,000 0%
£315,700 £325,171 3%

Rachel Kentleton's base salary was increased by 3% in line with the geaneral workforce

Benefits

Patrick Headon will raceive a £25,000 annusl benefit allowance in respect of car alowance, petrol, ke insurance,medical insurance and
permanemt healthinsurance. In addition, in March 2019 he received a ohe-off relocation aliowance of £47,000, subject to deductions
for income tax and national insurance and remainang in employment for a minimum of two years from date of payment Rachel
Kentieton's benefits will continue to comprise a car aliowance, petrol, medicsl insurance, life assurance and permanent health insursnce.

Pansion {policy mnit: 20% of salary)
Pension provision, offered in the form of pension andfor 8 salary supplement, will be 6% of salery far Petnck Headon (in ive with the
average workforce pension provision) snd remein ot 15% of salary for Rachel Kenttieton.

Annual bonass (policy Bmit; 150% of salwry)

For the year ending 31 March 2020, profit before tax will replace economic profit in the imerests of greater intemal abgnment, kne of
sight and simplicity and revenue Is being introduced for 8 minonity of the bonus to reflect the importance of sustainable revenue growth
to the Company achieving eamings growth The Chief Executive’s annual bonus potential for the year ending 31 March 2020 will be
150% of salary with 30% of salary besed on profit before tex targets, 30% based onrevenue targets and 30% based on stretching
strategic targets based on the roll out of PeyPoint One, the continued implementation of our Customer Refationship Management
(CRM) system and a number of objectives inrespect of his first yearin the role. 50% of the Chief Executive's bonus will be deferrad

into shares for three years

Bonus potential for the Finance Director will remain at 106% of salery with 25% deferred. 64% of salary will be based on profit
before taxtargets, 21% will be based on revenue targets and 21% will be sublect to the PayPomt One and CRM strategic targets
set out above

No bonwus will be paysble under the revenue target s uniess st least the threshald profit before tax is achieved. in adkiftion, in considering
any payout related to the revenue snd strategic targets, the Committee may st s discretion adjust the payment of bonus downwards
(inciuding 1o Zero), in order to teflect the undertying performance of the business.

Full detals of the annual bonus targsts for the 2019/20 financial year and performance against the targets wili be dsclosedin next
year's Annual Report on Remuneration
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LTIP {pabicy imi: 200% of
LTI swards wil be grarted in 2019 st 175% of salary for the Chief Exscutive snd 125% of satary for the Finance Director. Tergets will

continue to meesure absolute EFS growth and relatrve Tots! Shereholder Roturn, The performance targets, metnies and vesting for the
LT swords 10 be granted in 2019 and which are expected to vest in 2022 will be as foliows:
EPS Relative TSR
For 50%: of awards _ ForSU% of awards

Below threshold Dyt Below 4% pa %
25% 25%
Threshoid . (204 farthe CEQ) o A% P (U for the CFrO) o Ml??m
Upper quartile
Maximum 10% p.a. 100% (Upper auntie for the CEQ)

1 Cons lwerirof the F75E 260 ewchuding OF 4 gIsCOmparres mMibing B¢l ot deed

In setting the petformance targets for the EPS part of the 2019 LTIP awards, the Committee consderad 2 number of reference points,
includinginterra fnanosl planning forecasts, external market consensus and @ broader view of market conditions The proposed
tergets were also set in campliance with the Compary's overall nisk profiie

Additionally, the Commttee must satisty itsalf that the recorded TSR 1s a genwne reflection of the underhying financial performance of
the Compary for this pan of the awardto vest.

{n addtion, the 2015 LTIS gwards will be subyct to 8 two-year hold ng penad gfter vestng (forthe net of tax shares), which will continue
to hpply posSt cesseton

Charman and Mon- Executive Director fees
Chieirman and Non-Executve Drector tees sre as foliows
From From

P ———_—1 P 1]

Chairman £170,000 £165.000
Non-Executive Director £e8,500 ER TR RN
Additonal fees

Chairmen, Auvdt Committee £9,200 £8,700
Chairman, Remuneration Committee £3,200 £8.700
Semo! Independent Director £6,100 £5,100

Following 8 review af respective time commitments and fee levels and noting that fees have not increased since 1 April 2016, with
effect from 1 Ap-il 2019, Nan-Executive Director base fees were incraased by 4 02% while the additional fees forchainng s Committee
and acting as Senior Independent Drrector were increased by E500 and £1,000 p.a respectively In addriion, noting that the Cheirman’s
fec had not been iIncreased since hils appointmert in 2015 Nick Wiles' fee was Increased by 3.03% 10 £170.000 p & from 1 Ap~it 2018

This Report covers the remuneraton of all Directors thet senved dunng the penod
This Repart was epproved by the Remunerstion Committee on 22 May 2019 snd signed anits behatf by

Rakash Sharma
Chairman, Remunesstion Committae
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Directors’ Report

The Directors present their Arnusl Report onthe affurs of
the Company and of the Group, together with the financisl
stutements and independent Auditor's Report, forthe yesr
ended 31 March 2019

This Annusl Report has been prgpared for, and only for the
members of the Company, a5 a body, and no ather persons. The
Company, its Directors, employees, agents or advisers do not
sccept or assume reaponsibliity to any other person to whom ths
document is shawn or into whose hands it mey come and any
such responsibiity or kability is expressly dicclaimed. By ther
nature, the statements conceming the risks and uncertainties
facing the Company and the Graup in this Annusl Report imolve
uncertanty since future everts and circumstances cancause
results and developiments to differ materialy from those
anticipated. The forward-looking stetemants reflect knowledge
and inforrmation svaflable at the date of preparation of this Annual
Report and the Company undettakes no obligation to update
these forward-looking statemerts. Nothing in this Annual Report
should be construed as a profit forecast

Strategic Report

The Strategee Report is on pages 1 to 43 and It 15 incorporated
nto this Directors” Repart by reference. The Comparny has
chosen to set out certain matters in this Strategic Report that
would otherwise be requred 10 be disclosed inthe Drectors’
Report These matters nclude disclosures conceming:
greenhouse gas emissions (page 43); use of financial instruments
{page 120), credit risk and price risk (page 120); employment of
disabled persons (page 38), employee involvement (pages 38
and 39). diversity {page 38) and kkely future developments inthe
business (pages 10te 13},

Principal activity

The Compary is 8 holding company and its subsidisries inthe UK
and Romania are engagedin providing clients with specialist
consumer payment services which includes transaction
processng and settiement through an established network

of fetailers It also provickes o Array of services essentialto
convenience retail.

PayPoint UK and Romaria process transactions for peyment
products and services and collect peyments on behalf of leading
utiity and customer service ofganisetions in convenence retes
outlets. This is done using innovative and time -saving technology
that empowers convenience retailers inthe UK and Romaniato
achieve higher footfal and increased spend so they cangrow
their businesses profitably At & PayPoint outiet, consumers are
provided with & one-stop shop for making cash peyments for the
wide renge of PeyPount's chients, In addition, PayPoint provides
other services ta retml outlets including cand peymaents, EPoS
solutions, ATMs end other value add services.

PayPoint UK also offers chents, through its MuliPay product,
streamEned consumer peyment processing andtransaction
routing in one seamlesshy integrated sohstion for digrtal
payments. This gives customens the flexibikty to pay Inthe
way that best suits them, including mobile app, oniine, text,
phone/IVR and cashin-store

PayPomnt has » 50% mterest in Coliect+ MHoldings Limited, s jont
ermangement with Yooe! Collect+ Brand Limted, which owns the
Coflect+ brand, 15 8 wholly owned subsidiary of Collect+ Holdings
Limited The Collect+ netwerk offers parcel collection and retuem
sarvices in over 7,100 retailer outlets,

Substarrtial shareholdings

Tha Company had been notified of the following disclosable
interests inthe votmg rights of the Company as requined by
DTR 5 of the FCA's Disclosure Guidance snd Transparency Rules.
As at 31 March 2019:

Numberof  Percwitage

ordhrary of issued
Nare of holder shares copitsl
Woodford vestment Manegement 12,749,871 18.68
Liontrust Imrestment Partners LLP 10,231,988 14 59
Capitsl Research & Menagement 5,399,900 791
Aberdeen Standard Investments 5,106,969 7.48
Evenlode kkvestment Mansgement Ltd 3,197,966 469

2,120,567 1

Schroders Pic

DT T T TR T T T T 1)

No additional notfications have been recelved by the Company
between 31 March 2019 and the dete of this Report.

Al notfications made to the Company under DTR 5 are pubkished
on the Regulatory Information Service and made svailable on the
Compary’s website

Share capital

As at 31 March 2019, £8,243,406 ordinary shares of 1/3p each
have been lssued and fully peidup and ere quoted on the London
Stock Exchange. Dunng the year ended 31 March 2019, 62,861
ordinary shares wers issued under the Company’s share schemes
The nghts and obligetions sttaching to the Compeny’s ordinary
shares, as well as the powers of the Company’s Directors are set
out in the Company’s articles of essociation, coples of which

can be cbteined from Companies House or by writing to the
Comparry Secretary.

There are no restrictions on the voting rights attaching to the
ordinary shanes or onthe transfer of secuntes in the Company
No person holds securities inthe Comparny carryng special nghts
with regard to control of the Company. The Company is not sware
of any sgreements between holders of securities that may result
n restrictions on the transfer of securities or on voting rights
Uniless expressty specrfied to the contrary n the articles of
associztion of the Company, the Company's articles of
association may be smended by a special resolution of the
Company’s shareholders,

At the snnual general rreeting on 26 July 2018, the Drectors
were given suthority to purchese 10% of its issued share capitsl,
allot relevant securities up to an aggregete nominalamount of
£75,757 andto disapply pre-emption rights in respect of
slictrnents of relevant securities up to an sggregate nofmmal
amount of £11,364 Resclutions to renew these authorities wil
be proposed at the 2019 annual genersl meeting, details of which
are set out i the hotice of meeting oh pages 123to 130



Divectors

The names of the Directors gt the date of this Report and their
biographical getails are on pages 44 and 45, Thewrinterests in the
ondinary shares of the Company are on page 79. During the
financial year, Dominic Taylor stepped down from his role as Chief
Executive and Director of the Board, and was replaced by Patnck
Headonwith effect from 1 Apnl 2019

Results for the yesr

The consoligated income statement, statement of financial
position and staternent of cash fiow for the year ended 31 March
2019 sra st out on pages 94 to 97 An analysis of nskis set out
on pages 32 to 34, and of risk management on pege 63. The
statement of financial position and statement of cesh flow of the
holding compary for the year ended 31 March 2019 are set out
on pages 9B and 99 Smce 1 April 2019, there have been no post
balance sheet events that wouldmpact the Company.

Qualifying thind party indemnity provisions for the banefits
of directors

Undersections 236 (1} (a) and (b) of the Comparnies Act 2006,
companes are obliged to disclose any indemnities which are
inforce in favour of their directors, The current arkicles of
assocution of the Company contam an indemnrty i favour of the
Directors of the Company which indemnifies themin respect of
certain habllities and costs that they might incunn the execution
of dutes as Directors Copres of the articles of associstion cenbe
obtained from Companies House or by writing to the Company
Secretary and will be avaidable at the venue of the snnual genecal
meeting from 15 minutes befoce the meeting urtd it ends

Change of control

Al of the Company's share schemes contain provis:ons relating
10 & change of control Outstanding options and awards would
be prorated for time and normally vest on a change of control,.
subject {o the satisfacton of any performance conditons at
that time

The Company has a revolving term credit facity for £75 milion
with aremaining term of over four years, The terms of the facility
aliow for termination on & change of control subyect to certan
conditions The British Gas contract for payments 1s subject

to termination nghts for change of controiin very limited
circumstances There are no cther significant contracts in place
that would take effect, alter or terminate on the change of controt
of the Company, nduding compensation for loss of office as
arasult of atakeover bvd

Suppliers’ payment policy

Terms of payment are agreed with indindual suppliers prior

to supply The Group aims to pay its creditors promprily, in
accordance with terms agreed for payment, provided the supplier
has provided the goods or services in accordance with the agreed
terms and conditions Further information can be obtaired from
the Government's payment practice reporting portatl,

Charitable and political donations

The Group made no poltical donatians during the year {2018 nil).
Details of the charitable donations palicy can be found withm the
Strateg:c Report onpage 41

Employse matters and sanvironmental issues
Employee matters and environmental issues are set out n the
Strategic Report onpages 36 to 39.
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Related + -

Related party transactions that took place during the year canbe
foundin note 26

Future developments

An indication of ikely future developments in the busmness of the
Company and detais of research and development ectivities ere
included in the Strategic Report onpages 2to 15

Dividends

On 24 May 2018, the Company announced a transiion to
quarterly dividends with effect from 1 April 2019 Shareholders
were informed! that four equal dividends would be payable in July,
September, December and March, and that this change will not
alter the quantum of dividend that will be paid to shereholders
within a financisl year. Therefore the Directors recommend the
payment of a final ordinary dendend of 23 6p (2018: 30.6p) per
ordiniry share amounting to £16 1 mithon (2018 £20.9 milkon)
and afinal saditxonal dnadend of 1B 4p (2018, 24.4p) per ordinary
share amounting to £12 & milkon (2018: £16.7 mithon) both to be
paid, if approved, In two equal insteiments of 21 Op per ordnary
share on* 20 July 2019 to members on the register on 28 June
2019, and 30 September 2019 to members onthe register on

6 September 2019

Durnng the penod. an ntenm ordnary dividend of 15.6p pershare
(2018: 15 3Ip per share) amounting to £10 6 million (2018: £10 4
mithon) and an addrtional intenm dividend of 12.2p (2018. 12.2p)
perordinary share amounting to £8 3 milion (2018 £8.3 milhon)
were declared and paid

The drvidend policy mctuding all the dividends declared duning the
year are set out in the Stretegic Report on page 29

Going concem

At the end of the year, the Group had cash of £37 5 millicn, and an
undrawn E£75.0 milkon revolving term credit faclity with accordion
opticn of £20 millon, expring inMarch 2023, The Caompany's
cash and bormowing capactty s adequete to meet the foreseeable
needs of the Group, taking into account any nsks (see pages 32
ta 34) The Directors are satisfied that the Group has adequate
tesources to continue in operational existence for the
foresecable future, 8 penod of not less than 12 months from the
date of this Report. Therefore, the financial statements have
been prepared oh 8 going concern basts

The Group's liquidsty review and cormmentary on the cument
gronomic chmate are shown on page 28 of the Strategic Report
and commentary on financia nsk management s shown in

note 24,

independent suditor

KPMG LLP has expressed its wilkngness to continue as the
Compary’s audntor and a resolution for its reappointment wikt be
proposed at the forthcoming annual general meeting The notice
of the annual general meesting can be found enpeges 123 to 130

Corporate governance statement

The information that fulfils the requwements of the corporate
govemance statement for the purposes of the FCA's Disclosure
Guidance and Transparency Rules can be found inthis Directors’
Report and in the Corporste Governance section on pages 44 to
85 (which is incorporated into thrs Directors’ Report by reference)
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Directors’ Report

continued

t as to of i tion {0 suditor
Each of the persohs who 1s a Director st the date of approval of
this Report confirms that:

1 sofarasthe Directoris aware, there 15 no refevart sudit
information of which the Comparty’s suditor is unaware

2. the Director hes teken sl the steps that he/she ought
reasonably ta have taken as s Director in order to make
themselves aware of any relevant sudit information and
10 establish that the Company's auditar is sware of
that information

This confirmation is given and should be interpreted n
sccordance with the provisions of 5.418 of the Comparues
Act 2006

Annual general mesting

The anrual general meeting will be held ot PayPoint’s head afhce,
1 The Boulevard, Shire Park, Webwyn Garden City AL7 1EL on 25
July 2018, The notice of meeting and explanatory ieformation on
the reschut:ons to be passed ot the snnual general meeting can
be found on pages 123 to 130 of the Annual Report.

The Directors’ Report was approved by the Board snd signsdon
1ts behalf by:

Sussn Court

Company Secretary
22 May 2019

(/
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Statement of Directors’ responsibilities
in respect of the Annual Report and the financial statements

The Directors sre responsible for preparing the Annual Report
and the Group and parent Company financisl stataments in
accordance with applicable law and regulations.

Company law requires the Directors to prepere Group and parent
Company financisl statemernts for each financial year. Under that
Inw they are required 1o prepere the Group financial statemens in
accordance with lntermationsl Francial Reporting Standards as
sdopted by the Europesn Unson (IFRSs as adopted by the EU)
snd appicable law snd heve elected to prapare the parent
Company financiel statements on the tame basis,

Under company law the Directors must not approve the financial

statements untess they are satisfied that they give atrue and far

view of the state of affairs of the Group end parenmt Comparty and

of thew profit or bogs for that penod. In preparing esch of the

Group and paremt Company financial statements, the Directors

srerequyed to

» selact suitable accounting policies snd then apply them
consistently

= meke judgements and estimates that are reasorabie, relevant
and reliable

» state whether they have been prepared in accordance with
IFRSs as adopted by the EU

- assessthe Group and parent Company’s abiity to continue as
a going concem, disclosing. as apphcable, matters related to
gomp concern

* use the going concern basis of sccounting uniess they elther
intend to liguidate the Group or the parent Comparny or to
cease opérations, or have no realistic atternative but to do se

The Direttors ere responsible for keeping edequate accounting
records that are sufficient to show and explain the parent
Company’s transactions and disclose with reasonable accuracy
at any time the financial position of the parent Company and
enable them to ensure that s financial statements comply with
the Companies Act 2006. They are responsibe for such intemal
contro] as they determine is necessary to enable the preparation
of financial statements that are free from material misstetement,
whether due to fraud or error, and have general responsibility for
taking such steps es ere reasonably open tothem+to safeguard
the assets of the Group and to prevent and detect fraud and
other irregularities,

Under applicable law and regulations, the Directors are afso
responsible for prepaering a Strategic Report, Directors’ Report,
Directors’ Remunerstlon Report and corporate gavernance
statement thet complies with that law and those regulations.

The Directors are responsible forthe mawrtenance and integrity
of the corporate and financial informaton included on the
Company’s website Legiskstion in the UK governing the
preparation and dissermingtion of financial statements may
drffer from legislstion in other urisdictions.

Responaibifiity statement of the Directors in respect of

the sonual finencial report

We confirm that to the best of our knowledge.

= the financial statements, prepaned in accordance with the
applicable set of accounting standards, give a true and fair
view of the assets, ksbilities, financial pesition and profit or
loss of the Compeny and the undertakings inciuded in the
consolidation taken as s whole

+ the Directors’ Report, which slso ncorporates the Strategic
Report, incudaes & farr review of the development and
performance of the business and the position of the issuer
and the undertakings inchuded in the consolidation taken as
awhole, together with 8 description of the principal nisks and
uncertanties that they face

We consicer the Annual Repert and accoums, taken as awhole, is

fair, balanced and understandable and provides the nformation

necessary for shareholders to assess the Group's position and

parformance, business model and strategy

Rachsl Kentieton

Financa Director
22 Mey 2019
A"
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independent Auditor's Report to the members of PayPoint pic

1, Our opinion s unmodifiad

We have audited the financial statements of PayPoint pic

(the Company”) for the year ended 31 Merch 2019 which

comprise the consolidsted income st hdated
stetement of prehensive ncome, consohdated statement of
financiat position, conschdated statement of changes in equity,
conschdated statement of cash flows, company statement of
financial positi pany st v of changes inequity.
compurwsut-m.m of cash flows, and the related notes,
incluging the accounting poticies innote 1

h our opinion:
the financial statements ghve 8 true and fair view of the state
of the Group's and of the parant Company's affairs as at
22 March 2018 and of the Group's profit for the year ther
ended,

* the Group financial statermnents have been property prapared
in sccordance wath International Financial Reporting
Standerts as adopted by the European Union {IFRSs as
sdopted by the EU);

* the parent Company financial statements have been properly
preparsd in accordance with IFRSs as adopted by the EU and
as apphed in accorgdance with the provisions of the Companies
Act 2006; and

*  the financial statements have been prepared in accordance
with the reguirements of the Compames Act 2006 and, as
regards the Group financiel statements, Articte 4 of the 1AS
Reguistion

Basis for opin
We conducted our audit in accordence with Intemational
Standards onAuditing (UK) (1SAs (UKY) and spplicabie lew. Our
responsibiities are described below. We bebeve that the sudit
evidence we have obteined is a sufficient and sppropriate basis
for our opinion. Cur audit opinion 1s consistent with our report to
the Audit Committee.

We were first appointed as audrtor by the Directors on 15 August
2017. The period of total uninterrupted ment is for the
two financial years endedt 31 March 2019. We have fulfiled cur
ethicel responsibiltles undier, and we remain independent of the
Group in accordance with, UK ethreal requirements including the
FRC Ethical Standard as applied to ksted public mterest antities
No non-audit services prohibited by that standard were provided

Matertality: Group financial £2.5m (2018. £2.5m)

statements as s whole 4.6% (2018: 4.7%)

of profit before tax

Coverage 100% (2018 99%) of Group

profit before tax

Koy audit matters vs 2018
Recurring risks Revenue recognition

Recoversbility of parent
Company's investment in
subsiciaries (parent)

New: The impact of
uncertainties due to the
UK exrting the European
Urmion onour audit
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2. Key sudit matters: including our assessment of risks of materisl misstatement

Key sudiit matiers are those matters that, in our professwnal judgemant, were of most significance inthe audit of the fnancial
staternents and include the most significant assessed risks of matensl misstatement (whether or nat due to fraud) identified by us,
inclugding those which had the greatest effect on: the overall sudit strategy; the aflocation of resources in the sudit; and drrecting the
efforts of the engagement team, We summarise below the key audit matters, in arriving at our audit opinion above, together with our
key audit procedures to address those matters snd, as required for public nterest ertrties, our results from those procedures, These
metters were addressed, Bnd cur results ere based on procedures undertaken, inthe context of, and sokely for the purpose of. our audit
of the financlal statements as a whole, and in ferming our opinion thereon, and consequently are incidental to that opinion, and we do
not provide a separate opinion on these matters.

The Impact of uncertalntics due  Unprecedented lvels of uncertainty:
to the UK exiting the European Al sudits assess and challenge the

Unlon on our audit

Refer to page 60 {Audit

Committee Report), page 100
{accaunting policy) and page 94

{financia disclosures),

rossonsbleness of estimates, in particuter

as described in the Recoversbility of the
Porert Company's investment in subsidiaries
below, and related disciosures and the
approphateness of the going concern bases
of preparation of the financial statements
All of these depend on assessments of the
future economic ervironment and the
Group's futwre prospects and performance

In addstion, we sre required to consder the
other nformation presented inthe Annual
Report inchuding the pnncipal nsks
disclosure and the viab#ity statement and to
consider the Directors' statement that the
Annus! Report and financial statements
taken 83 & whole is fair, balanced and
understandable snd provides the
information necessary for shareholders

to assess the Group's postion snd
performance, business model snd strategy

Brexit 1s one of the most signdicant
economic events for the UK and at the date
of this report its effects sre subject to
unprecedented levels of uncertanty of
outcomes, with the Al range of possihle
effects unknown

Our procedures included.

‘We developed s standardised firm-wide approach

ta the consideration of the uncertaintwes arising from

Brexit in plenning and performing our sudits. Our

procedures included:

*  Ouwr Braxit imowledge: We conskiered the
Drrectors’ assessment of Brext-related sources
of risk for the Group's business snd financal
resources compared with our own understanding
of the nsks We considered the Dwectors’ plans
to take action to mutxgate the nsks;

*  Semsitivity analysis: When addressing the
Recoverabiity of the Parent Company's
investment in subsidianes and other areas that
depend on forecasts, we compared the
Directors’ analysis to our assessment of the fult
range of reasonably possible scenancs resulting
from Brextt uncertainty and, where forecast cash
fiows are required to be discounted, considered
adustments te cdiscount rates for the level of
remairang uncertainty; and

¢ Astessing transparency: As well a5 assessing
indnidual disclosures as part of our procedures
onthe parent Company's investment in
subsidianes we considered all of the Brexit
related disclosures together, includng those in
the Strategic Report. companng the overall

picture sganst our understanding of the risks

Our results

* Asreported under Recoverabiity of the Parent
Company’s imestment insubsidianes, we found
the resutting estimates and disclosures in relation
to going cohcern to be acceptable. However,
no audrt should be expected to predict the
unknowable factors or all possible future
implications for a company and this is particularly
the case inrelationto Brewxt,

BT
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independent Auditor’s Report to the members of PayPoint pic

ntinued

2. Key sudit matters: intiuding our sssessment of risks of material misstatement (continued)

Revenus recognition Data cap and pt ing ervor. Our procetiures included:
The risk is thet revenue is misstated due to » Control operation: Testing controls over the
Refer to page 60 inherent complaxities irohsad in capturing general IT ermaronment, with the support of ouriT
(Audit Committee Report), and processing the high volume of low-value specialists to assess whether the poliing, biling
page 100 (scoounting pohicy) and  transections generated across the and general ledger Systems are sppropriately
page 94 (financial disclosures) Company's off-site tarminal network. controlled. These procecdures ncluded testing
IT systems may not be configured access to programmes and dats, programme
appropristely such that dats does not changs and development to address the risk of
correctly flow through the [T systems unauthofsed changes being made to the

operation of IT application controls,
py M Tect:

mtomatad

cormtrols {with the support of our IT specalists)
oand manusl controls, mchiding coftrols that are
designedto reconcil are performed
between system reports used to generate
involces and off-site terminal network systems,
are configurad comectly. These cottrols support
that revenue transactions are recordec and
recognised in accordance with the Group's
sccounting policies;

*  Tests of detalls: Reconcrie transactions
recorded within tasted polling system reports to
the systemn reports ussd to generste invoices;

* Tests of detalls: Using data analytical tools to
test that revenus invoiced agrees through to cash
received, and

« Tests of detslls: On a sampie basis, vouch
revenue recorded back to supporting mformation
nchuding:

- Examination of cash receipts from chents or
third-party confirmations.

~ Agresing settlement debtor sndcreditors
to thrd-party confirmations, or subsequent
cash transactons,

Our resulits

« Theresults of our procecures were
satisfactory and we consxdered the amount
of revenue recogrused Lo be acceptabla
(2018 acceptable}




Z. Key sudit matters: Including our assessment of risks of material

Racoverablity of parent
Company’s investment
in subsidisries

(EB0.2 milhon;
2018 £60.2 milion)

Refer to page 60 {Audit
Committee Report), page 100
{accounting pohcy) and page 94
(financial discfosures)

PayPoint pic Anngal Report 2019

Low risk, high vaiue:
The canying amount of the parent
Compary’s investments in subsidianes
represents 60 5% (2018 61 8%) of

the Company’s total assets. Ther
recoverabilty s not ot 8 high risk of
signdficant misstatement or subject te
significant judgement However, due

to their materiality in the context of the
parent Company finanoal statements,
thus 1s considered ta be the ares that had
the greatest effect on our oversll parent
Company audit

Our procedures included:

Tests of cetall: Comparing the carrying amount
of matenal irvestments with the relevant
subsiliaries’ draft balance sheet to idertufy
whether therr net assets, being an approximation
of ther minimum recoversble amount, weren
excess of their camying amount and assessing
whether those subsidianes have histoncally been
profit making;

*  Assazsing subsidiary sudits: Assessingthe
work performed by the subsidiany audi teams
of those subsidianes arf considernng the results
of that work on those subsidianes’ profits and
net assets;

*  Comparing valuation: Forthe investments
where the carying amount exceeded the net
asset value, companng the caerying amount of
the Investment with the expected value of the
busmess based upon a discounted cash flow
modet, and

*  Benchmarking assumptions: We challenged
the growth rate and discount rate for each
mvestment where we tested the value inuse
calkculation We performed this by comparing
the Group's sssumptions to extemnal data

Qurresults

+  Theresults of our procedures were
satisfactory and we found the estimated
recoverable amourt of iInvestments to be
acceptable (2018 scceptable)
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cofmtinued

3. Our application of materiality and an overview of the
scope of our audit

Matenahty for the Group financial statements 85 a whole was
set st £2.5m (2018: £2.5m), determined with referencetoa
benchmark of Group profit before tax of £54.7m (2018: £62.9m)
of which it represents 4.6% (2018- 4 7%).

Matenality forthe parent C. w i st S 85 &
whole was set st £0.8m (2018 £2.0m), mined with
referance to a benchmark of Compary total assets, of which
1t represents 0.8% (2018: 2.1%).

We agreed to report to the Audrt Committee any corrected

or uncorrected identified misstatements exceeding £125k
{2018; £125k) In respect of misstatements which refate solely to
recleasifications within the balance sheet, £250k (2018: £250%).
n addition to other identified misstataments that warranted
reporting on qualitative grounds.

Of the Group's ten (2018: ten) reporting components, we
subjected ten (2018 eight) o Full scope sudits for Group
purposes and none (2018: one) to statutory audkt to December
andg specified sudr: procedures for roll forward. The components
‘within the scope of our work sccounted for the percentages
ustrated opposits. Forthe residual component in the prior year,
ww parformed analysis at an aggregasted Group level to re-
examine our assessment that there were no significant risks

of metenal misstatement within this entity.

The Group team instructed the component suditor as to the
signeficant areas to be covered, including the relevant risks
detaled above and the information to be reported back. The
Group tedm approved the component materislities, which ranged
from £2.0em to £2,500(2018: £2.0m to £1,000), having regard

1o the mix of size and risk profie of the Group across the
components. The work oh one (2018: one) of the components
was performed by the component auditor end the rest, Inchuding
the sudit of the parent Company. was performed by the

Group team.

The Group team visited the overseas compaonent location in
Romanie (2018: two wisits to Romanis), to sssess the audit risk
ond strategy and to assess the sudnt work performed, At this visrt
and mestings, the findings reported to the Group teom were
discussed in more cetail, and any further work required by the
Group team was then performed by the companent audrtar.



4. We have nething to report on going concern

The Directors heve prepated the financisl statements onthe
gong concern basis »s they do not intend to liquidate the
Company or the Group or to cease thewr operations, and as they
have concluded that the Comparny’s and the Group's financial
posttion means that this is reslistic. They have also concluded
that there are no material uncertainties that could have cast
significant doubt over their ability to continue as 8 going concemn
for at ieast a year from the date of approval of the financiat
statements (‘the going concem period’)

Our responsibility is to conciude on the appropnateness of the
Directors’ conclusions and, had there been a matenal uncertanmty
releted to going concerm, to make reference to that in this sudit
report However, as we connot predict ol future events or
conditions and as subsequent events may result in cutcomes that
ore inconsistent with judgements that were reasonable at the
time they were made, the absence of reference to a matenal
uncertsinty in this auditor's report Is not a guarantee that the
Group and the Company wil continue in operation.

Inour evalustion of the Drrectors’ conclusions, we considered the
inherent nsks to the Group's and Compary’s business model and
snatysed how those nsks might affect the Group's end
Compary’s fmancial resources or abikty to continue operations
over the going concernperiod The risk that we considered most
Iiely to adversely affect the Group's and Company's avatable
financial resources over this perod was.
*  The impact of Brexdt on the wider economy, impacting
demand for the Group's services,

As this was a risk that could potentially cast significant doubt on
the Group's and the Company’s ability to continue as a going
concern, we considered sensitivities over the level of available
financial resources indicated by the Group's financial forecasts
taking account of reasonably possible (but not unrealistic)
adverse effects that could arse from these nsks individualty and
collectively and evaliated the actwevabikty of the actions the
Directors consider they woukd take te rmprove the pesition
should the risks matenalise We aiso considered less predictable
but reabstx second order impacts, such as the erosion of
customer confidence, which could result in a rapid reduction of
avanable finsncisl resources

Based on this work, we are required to report to you if

+ we have anything material to add or draw attertiontoin
relation to the Directors’ statement in note 1 to the financial
statemens on the use of the going concern basis of
accounting with no matenal uncertainties that may cast
significant doubt over the Group and Company’s use of that
basis for a pariod of at least twebve months from the date of
approval of the finanoal statements; or

the related statement under the Listing Rules set out on
page 65 s matenally inconsistent with our audit knowledge

A

We have nothing to report inthese respects, and we did not
wdentify going concern as a key audnt matter

PayPoint pie Anoual Report 201%

5. We have nothing to report on the other information in
the Annual Report

The Directors are responsible for the othennformation preserted
i the Annual Report together with the financial statements Oue
opimon on the financial stetements does not cover the other
information and, accondingly. we do not express an sudit opirvon
or, except as explicitly stated below, any forrn of assurance
conclusion thereon,

Our responsibiity is to read the other information and, in doing 5o,
consider whether, based on our financlsl statements audht work,
the information therein is matenally misstated or inconsistent
with the financial statements or our audit knowledge Based
solely on that work we have not identified material misstatements
inthe other information,

Strategic Report and Drectors’ Report

Based solely onour work on the other information.

*  we have not identified matenal misstatements n the Strategc
Report and the Directors’ Report;

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

« nouropimon those reports have been prepared in sccordance
writh the Compames Act 2006

Drractors’ Remuneration Report

i our opinion the part of the Drectors’ Remuneration Report to
be audited has been properly prepared inaccordance with the
Companies Act 2006

Drsciosures of principal risks and longer-term viabiirty

Based on the knowiedge we acquired dunng our financial

statements audit, we have nothing material to add or draw

attention to in relation to.

*  the Directors’ confrmation within the visbility statement on
page 35 that thay have carried out arobust assessment of the
princpal risks facing the Group, inchiding thase that would
threaten its busmess model, future performance, solvency
and liquidity;

* the principsirisks disclosures describing these risks and
explaining how they are being managed and mitigated, and

+ tha Drectors’ explanatwoninthe visbility statement of how
they heve assessed the prospects of the Group, over what
penod they have done $0 and why they considered that penod
to be appropnate, and their statement as to whether they
have a reasonable expectation that the Group will be able to
continue i operaton and meet its hablties as they faf due
over the period of their assessment, including any releted
disclosures drawing sttention to any necessary quelfications
or assumptions

Under the Listing Rules we are required toreview the viabikty
statement We have nothing to report n this respect.

Our work s hmited to essessing these mattersin the context of
anly the knowledge acquired during our financal statements
sudit. As we cannot predict all future events or conditions and as
subsequent events may result in outcomes that ere inconsistent
with judgements that were reasonable at the time they were
made, the absence of anything to report on these statements s
n0t 8 guarantee as to the Group's and Company’s longer-term
viabilty
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contimed

governance disclosures
‘& ore required to report toyou it
«  we have identified material inconsistencies between the
knowledge we scquired during our financial statements audit
and the Diractors’ statement that they cons:der that the
Annual Report and financial statements teken as a whobe s
fair, balanced and understandable and provides the
information necessary for shareholders to assess the Group's
position and performance, busmess model and strategy, or
«  the section of the Annus! Report describing the work of the
Audit Committse does not approprietely address matters
communicated by us to the Audit Commities.

We ore required to report to you if the corporate governance
statemaent doeas not properly disciose a departure from the 11
prowisions of the UK Corporasts Governance Code spacified by
the Listing Rules for pur reviewy,

We have nothing to report in these respects.

6. We have nothing to report on the other metters on which

we ste required to report by exception

Under the Companles Act 2006, we are required to report to you

if, in our opinion:

*  adeguate accounting records have not been kept by the
paert Company, of lgtums adequate for our audit have nat
been received from branches not visited by us; or

* the parent Company financial statements and the part of the
Directors' Remuneration Report to be sudited sre net in
agresment with the accounting records and retums; or

+ certan disclosures of Directors’ remuneration specified by lew
are not made; or

*  we have not receved all the information and explanations we
require for our sudit.

We have nothing to report inthese respects
7. Respective responsibiliities

As explained maore fully in their statement set out on page 85,
the Directors are responsible for: the prepavstion of the financisl
statements including being satisfied that they give atrue and fair
view; such intarnal control 85 they determine 15 necessary to
enabla the preparation of fimancial statements that are free from
matenial misstatement, whether due to fraud or esor; assessing
the Group end parent Company’s abiiity 2o continue as s going
concermn, disclosing, as applicable, matters related to going
concern; snd using the going concem basis of accounting unless.
they either intend to fiquidate the Group or the parent Company
of to cease operations. or have no realistic altemative but to

do so,

Auditor's responsibiites

Our pbyectives are to obtan reasonable assurance sbout whather
the financial statemants s & whole sre fres from material
misstatement, whether due to fraud or ctherimegularities (see
below), or error, end to 1asue our opirson in an auditor's report.
Ressonable assurence is a high kevel of sssurance, but does not
guacantee that an sudit conducted in accordance with 15As [UK)
will always detect a material misstetement when it exists
Misstatements cen arise from fraud, other iregulanties or error
and are cor material i, Ind sally or n agg , they
could ressonably be sxpected to influence the sconomic
decisions of users teken on the basis of the financiol stetements

A tuller description of our responsibilities is provided on the FRC's
websie st www fre.org.uk/audiorsresponsibikes.

Imeguiarities -- abirty to detect

We identified areas of laws and reguk 1s that could by
be expected to have a material effect onthe financial statements
from our general commencial and secter experience, through
discussion with the Directors and other management (as required
by audHing standards), and from Inspaction of the Group's
reguistory snd legal cormespondence and discussed with the
Directors and other r gement the policies end procedures
regarding comphance with laws and regulations

We communicated identsfied laws and regulations throughout
our team and remained slert to any inchcations of non-compliance
throughout the sudit. This included communication from the
Group to component sudit teams of relevant laws and reguiabons
identified st Group fevel,

The potential eftect of these laws and regulat.ons on the finencial

s vares ably.

Firstly. the Group 1s subyect to laws and regulations that directly
affect tha financial statements Including financisl reporting
legrststion {includmg related companies legisietion), distributable
profits legisiation, and taxstion ) ion and we dthe
extent of comphance with these laws and regulations as part of
our procediures on the related financial statement items

Secondly, the Group 15 subyect to many other laws and regulations
where the consequences of non-comphance could have a material
effect oner or inthefi il ents, for
instance through the impositon of fines or imgation. We identfied
the following ansas as those most bicaly to have such aneffect.
health and safety, anti-bribery, smploymant law, and certain
aspects of company legrsletion recognising the natuce of the
Group's activibes Auditing standands imit the recuired sudit
procedures to identrfy non-comphance wrth these laws and
regulations to enquiry of the Directors snd other management
and inspection of regulatory and legal conrespondence, if ary,
These imited procedures didd not identify actuel or suspected
noNn-Comphance

Owing to the inherent kmitations of sn sudit, there 1s an
unsvoidable nsk that we may not have detected some material
misstatements in the financial statements, even though we have
properly planned and performed our audit in accordance with
audhting standards. For le, the furtherr d non-
complisnce with laws and regulations {irregulartes) is from the
everts and transactions refiected in the financisl statements, the
$ess likely the inherently imited procedures required by auditing
standards would identify . In addition, as wrth any audit, there
rermaned a higher nsk of non-detection of imegularites, as

thesa may invaive coliusion, forgery, intentional omissions,
misrepresentations, or the override of internal controls We are
not responsible for preventing non-compliance snd cennot be
expected to detect non-complisnce with sll isws and regulations.




8. The purposa of our audit work and to whom we owe our
responsibilities

This report is made solely to the Company’s members, as abody,
inaccordance with Chaprter 3 of Part 16 of the Companies Act
2006. Our audit work has beoen undartakan so that we might state
to the Company’s members those matters we sre required to
state to them in an suditor's report end for no other purpose. To
the fuflest extent permitted by law, we do not accapt or assume
responsibiiity to anyone other than the Company and the
Compeny’s members, os 8 body, for our audit work, for this report,
or for the opinions we have fortmed.

Michael Harper (Sentor Statutory Auditor)
for and on behalf of KPMG LLP, Statutory Auditor

Chartered Accountants
15 Canada Square, Canary Wharf, E14 6GL

22 May 2019
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Consolidated statement of profit or loss

Yoar andad Yeor encied
1 March 200% 31 March 2018
Continuing operations
Revenue 211,576 213515
Cost of revenue (113,303) (113,565}
Gross profit 98,273 99,950
Administrative expenses (44,319) (46,489)
Operating proft 53,954 53.461
Finance income a7 95
Finance costs (586) (609)
Profit before tax before exceptions] ems 53,795 52,947
Exceptional ltemns - priot year business disposals 922 -
Profit befors tax 54,717 52,947
Tax {10,28%) £10,012)

Pmﬂtfwhmr-tﬁbuhbhhoquﬂyhdd‘nofﬂnw

Esmings per shara
Basic 65.2p 63 Op
Dimted 54.8p §2.7p

Consolidated statement of other comprehensive income

Year ended Year anced
ILMrch 2019 31March 2018
£'060 £000

Hems that may sub tiy ba reclassifiad to the consolidated mcome statement;
Exchange differences on transigtion of foreign operations (740) 67
Other comprehansove incorme for the year (740) 67
Profit for the year 44,432 42935
Total eompnlnnlln Income for thc year .ttrlbuubleto equlty haolders M' un ponnt 43,682 43,002



Consolidated statement of financial position
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M Mwch218  31March2018
B o £'000 £:0030
Notn-current assets
Goodwil 11 11,818 12171
Cther imtangible assets 12 15875 13,586
Property, plant and equspment 13 26,885 28,047
Deferred tax asset B 16 781 . 414
) 54,939 54,218
Current assets
Inventories i24 279
Trade and other receivables 17 139,010 161,987
Cash and cash equivalents 1B 37,485 46,040
o 176,619 208,306
Total assets i o . 231,558 262,524
Current Rabliities
Trade and other payables i9 175,720 196,562
Current tax hablities 4,455 4,213
181,175 200775
Non-current kabilities
Trade and other payables 19 233 380
Deferred tax habiirty 16 - 66
~ _ 233 456
Totalliabilitles ~ 181,408 201,231
Net assets 50,150 61.293
Equity
Share capital 21 227 227
Share premium 3,352 2,907
Share-based payment reserve 22 2,684 2771
Translation reserve (989} (249}
Retaned earmings 44,876 55637
Total equity sttributabla to equity holders of the parent 50,150 61,293

[ IR TR e

These financial statements were approved by the Board of Directors and authonsed for issue on 22 May 2019 and were signed on

behalf of the Board of Drectors

Patrick Headon
CEO
22 May 2018
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Consolidated statement of changes in equity

Share-
based

Share Share alats Retaned Total

capital [ sarve resarve ammings equity

Note £000 £000 £°000 £'000 £000 £'000

Opaning squity for 1 Aprit 2017 227 2,633 A 404 (316) 66197 73,145

Profit for the year - - - - 42,935 42935

Exchange differences ontransiation of

foreign operations - - - 67 - 67

Comprahensive Income for the year . - - - 67 424935 43,002

Equity-settied share-based payment expense - - 1,567 -~ - 1.567
Vesting of share scheme - 274 {2,999 - 2,403 (322)
Deferred tax on share-based psyments - - (201) ~ - (201
Dividends - - - (55,8098) (55.898)

Closing equity 31 March 2018 227 2,907 2771 (249) 55637 61,203

Profit for the year - - - - 44432 44 4327

Exchange differances on translation of

forewgn opetations - - - {740) - {745)

Comprehensiveincome for the year - - - (740) 44432 43,692

Adoption of IFRS 15 - - - - 975 975

Equity-settied share-based payment expense 22 - - 1,466 - - 1,466
Vesting of share scheme 22 - 445 (1.563) - 393 (725)

Deferred tax on share-basad peyments 16 - - 10 - - 10
Dindends 23 - - - - (56561) (56,561)

Closing equity 31 March 2019 227 3,382 2,684 (989) 44,876 50,150




Consolidated statement of cash flows
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Year sthcled Yeoar gnded
31 March 2019 31 March 2018
_ Note £000 E000
Net cash inflow from opersting activities 27 59,563 62,980
Irrresting sctivities
investment income 427 95
Purchases of proparty, plant and equipmert {5,087 (7.112)
Purchases of intangible assets (5,894) (6,258)
Net proceeds from disposaf of property, plant and equipment 12 -
Acquisition of subsidrary - (2.4B0)
Acquisition of subsidiary — chents’ funds and retalers’ deposits - 1554
Net cash used in investing activities (10,542} {14,201)
Financing sctvities
Dividends pad ) 23 {56,561) (55.898)
Net cash used in financing activities (56,561) (55.898)
Net decresse in n;r; -_nd ;i;l::q-dnhM| o (7.5&0) (7.109)
Cash eng cash equivalents at beginning of year 46,040 53,080
Effect of foreign exchange rate cha_nges {1,015) 659
Cash and cash squivalents at end of year 37,485 46,040
Reconciliation of cash and cash equivalents
Year sncied
31 Merch 2019
e - £'600
Corporate cash 3471
Clents’ funds and retalers’ deposts . 34,014
ivalents on the financial position 37,485

27
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Company statement of financial position

31 Merch 2019 31 March 2018
£000

. £'000
Non-curment assets
investments 15 60,170 80,170
60,170 60,170 -
Current assets )
Trade and other receivables 17 39,141 36116
Cash and cash equivalents } ~ L - 187 1,064
o . N 39,328 37,180
Totsl assets 99,498 97,350
Current liabilitiey
Trade and other payables 19 13,234 12,191
Current tax lisbilities 7 o 207 296
L . i o 13,441 12,487
Net assats . 88,057 84,
Equity
Share capital 21 227 227
Share premum 3,352 2907
Share-based payment reserve 22 2,850 2,747
Retained earnings . o 79,828 78,982
Total equity o ie to aguity holdars of the p 88,057 84,863

CireniEreanersdnaasesasrarnan seee sernnaueen [ETTTTTR BREERERLNNEs gaassaseite L pannanaes reeraammasse saapsnamaanan Yrissiim

These finencisl statements were approved by the Bosrd of Directors and authonsed for issue on 22 May 2019 and were signed on
behalf of the Board of Directors

Patrick Headon

5;.?:’,,,2;(2({$‘4



Company statement of changes in equity
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Share-
hased
Shere Share payment Ratained Torsl
capital pram g ety
__ Hote £7000 £000 €000 £000 E000
Opaning equity 1 April 2017 227 2,633 4,179 89,870 76,909
Profit for the year - - - 62,607 62,607
Equity-settied share-based payment expense - - 1,567 - 1567
Vesting of share scheme - 274 (2,999) 2,403 (322)
Dividends - - ~  (55898) (55.898)
Closing equity 31 March 2018 227 2,907 2,747 785982 £4,863
Profit for the year - - - 57.014 57.014
Equity-settied share-based payment expense 22 - - 1,466 - 1,466
Vesting of share scheme 22 - 445 (1.563) 393 725}
Dwidends o 23 - - - (56,561) (56,561)
Closing equity 31 March 2019 227 3,352 2,650 79,828 86,057
Company statement of cash flows
Year snded Year gnded
31March 2009 31 Mpech 2018
) o . i Nate £000  E000
Net cash outflow from operating activities 27 (2,033) (7.065)
Investing activities
Dividends and mterest recerved 57,717 62,639
lnvestment in Group companies ) - {21}
Net cash usad in investing activities 57,717 62,618
Financing activities
Dividends pad 23 (56,561) (55.898)
Net cash from financing activities {56,581) {55,898)
Met decresse in cash and cash equivalents @ (345
Cash and cash equivslents st begnming of year 1,064 1,409
187 1,064

Cash and cash squivalents at end of year
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Notes to the consolidated financial statements

1. Accounting policies

Stat of PR with HF'RSs and basis of preparstion

PayPoint plc 1s a public kmited company and is incorporated and registered in Englandin the United Kingdom under the Compantes
Act. The Company’s ordinary shares are traded on the London Stock Exchangs. The Group and Company's financial statements
have been prepared in accordance with Internetionsl Financisl Reporting Standards (IFRS)

These financisl statements are presented in pounds sterkng rounded to thousands (£°000). The pound steriing is the currency of
the primary economic erwironment in which the Group operates.

The financial stetements have been prepared on a going concern basis. As of the 31 March 2019 current kabilities exceeded
current assets by £4.6 million. Our cash and bofrowing capacity provides sufficiert funds to meet the foreseeable needs of the
Group.,

Adoption of naw and revised standards

IFRS 8 Financial instruments

Tha Group has applied IFRS 8 from 1 April 2018; as disclosed in the prior yesr sccounts, there was no materisl impact st the date of
transition on adoption of IFRS 9 50 prior year comparstives heve not been restated

(a) The classification and measurement of financial assets and financial habilities
The adoption of IFRS 9 did not result in any changes to classification or measurement of financisl asset and liabiktees.

{B)impairment of finahcisl assets
IFRS 9 replaced the incurred koss model in IAS 39 with an expected credd loss (ECL) model The ECL model differs from the
incured loss model as IMpairments weare recoghised on anindication of impairment, whereas under IFRS 9 impairments are
recognised on intial recognition of the financial asset.

PayPoint has sdopted an sllowsnce matrix for trade recervables, whereby recewvables are segmented sccording to number of
duys outstancing and sn appropriste probabiity of mmpairment is apphed to each category based on lustorical I0ss expenence
and adjusted for information about current and reasonable supportable futue conditions There was no matenal impact from
applying the ECL model.

IFRS 15 Revenue from Contracts with Customers

FRS 15 weas adopted trom 1 April 2018 using the modified retrospective method, therefore the prior period comparatives have not
been restated. The cumuletive impact from prior periods of £975k was adjusted through the opening retaned esrnings on 1 April
2018, which Is detalled in the table below. Thare was s minimal impact on the profit before tax for the year.

Impact o
retained
tarhings

_ L . Notes £'000
Deferral of satup and deveiopment fees [ (1.760)
Defertsl of costs associated with setting up chents and ratailers on PayPoint's network b 3,023
Contracts with vaned pricing structures over the contract termn [ (288)
Impact at 1 April 2018 975

.r ceapatarasirataancinany rreane sere

(#) Deforral of setup and development fees
Prior to the adoption of IFRS 15 revenue recognition fer setup and development fees was dependent on contracted terms
resutting in certain fees being recognised as contractusily eamed Under IFRS 15, fees samed in sdvance of the provided
services will initally be deferred and subsequently recognised as the performance obligations are satisfied.

(b) Dererral of osts associated with setting up chents and retailers on PayPoint’s netwark
Casts for setting up clients and retailers, to the extent they were not capitalised under other sccounting policies, were
previously expansad 8s incurrad and included under administration expenses The setup costs directly attributable to contracts
with chients and reteilers incurred priar to providing the services (satisfying the performance obligstions) will now be ceprtalised
and recognised 85 »n expense as the performance obligation Is satisfied.

(c) Contracts with vansed pricing structures over the contract term
Prior to the adoption of IFRS 15, transaction fees were recognised a5 tha transaction was processed at the contractual fee
attnbuteble o those transactions. Under IFRS 15, estwnates of the average transaction fee over the iife of the contract is
estimated Revenue is now recognised st that estimated transaction fee with any revisions to that estimated fee st sach
reperting pencd.

Apart from the sbove. (FRS 15 did not have a significant impact on the Group’s sccounting poiicies with respect to other revenue
streams from chents snd retailers
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The impact on the consolidated statement of profit and loss and consclidated statement of financial posiion in the year was as
follows:

Extract from the consolidated statement of financial position:

1raday nEewns

PRI VTN

FURLDELS (FUNRY

HINFLLG I BPjeY T IPLG

Amounts
wathout the
As reportad at sdoptionof
31 Miwrch 2029 Adpatments FR515
£000 E£'000 £000
Current assets
Trade and gther recelvables 139,010 {3.636)} 135374
Current liabllities
Trade and other payables 176,720 (2,696) 174,024
Equity
Retained earnings 44,876 (240) 43,926
Extract from the dated stat t of profit or loss:
l Ammounts
As reported for without the
the year ended asdoptionof
31 March 20319 Agjsiments IFRS15
- - S £000 ___FDOO EO00
Continuing operations
Revenue 23L.576 649 212225
Cost of revenue (113,303) (€9} (113,372}
Gross profit 98,273 580 98,833
Admimstrative expenses (#44,319) {545) .{44,864)
Operating profit 5$3,954 35 53989 -
Finance income 427 - 427
Finance cosis i (586} - {586)
Profit before tax before exceptional items §3,7585 as . 53,830
Exceptional tems - pnor year business disposals 822 - . 922
Profit before tax 54,717 35 54,752
Tax (10,285) - 10,285)
44,432 35 44,467

IFRS 168 Lesses

IFRS 16 i1s effective for annual penods begmning on or after 1 January 2019, The date of insial application for the Group ts 1 April
2019 and the Group will apply the modrfied retrospective method IFRS 16 provides a single lessee accounting modei, requiring
lessees to recogrise right of use assets and lease labditres for all applicable leases

On sdoption of IFRS 16 the Group will recagnise on the statement of financial position a nght-to-use asset and lease habiirty for all
leases under which it 1 & lesses, initinfly messured st the present value of the future lease payments n the statement of profit or
loss depreciation of the asset and interest expense arising from the lesse liability will be recognised in place of the operating leesse
rental expernse. This will result in anincrease in depreciation, finance costs and a decrease in administrative expenses The Group
will recognise the total smount of cash paid into a principal portion presented within financing activities and terest presented
wrthin operating activities in the consolidated cash flow statement.

For short-term teases and leases of low-value assets, the Group will opt to recognise a lease expense on a straight-tine basis as
permitted by IFRS 16

As at 31 March 2019, the Grodp has a non-cancellable operating lease commitment of £1.3 milhon

The Group has assessed the estimated impact of the intial appheation of IFRS 16 on its consoldated financial statements, as
described below The impact of IFRS 16 on implementation may change as & result of alterations to existing lease contracts terms
o new contracts entered iInto before the standard's implementation

Based on current information, i the standard was adopted in the curtent financial year the nght-to-use asset would increase gross
#ssets by £1.1 miilion and lease labiiities would increase total habilties by £1 2 milion The netimpact on the profit and loss
account would be a reduction of £28k, depreciation would increase by E235k, finance costs would increese by £45k and
administration expenses would decrease by £308k

The Group assessed whether it had any assets where it was the lessor end concluded that it does not leese Bny assets



* Estimates and underlying
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Notes to the consolidated financial statements

Inthe current yeer, several srmendments to IFRS issued by the international Accounting Standards Board (IASB) became
mandatorily effective for accounting penods beginning on or after 1 April 2018. The below have not had a material impact
on the disclosures or on the amounts reported in these financisl statements.

s 2014-2016 Cycie of annusl improvements to IFRS

= IFRS 2: (amended) Classification and Measurement of Share -Based Payment Transactions

* {FRIC 22 Forewgn Currency Transactions and Advance Consideration

New and ravised IFRS standards in issue but not yet effective

At the date of authonsation of these financial statements, new snd revised standards issued bt not yet effective are set out
below, It is anticipated the adoption of these standards and interpretstions in future periods will have no matenalmpact on the
financisl statements of the Group. These have not been adopted in the Group's accouriting policies

Effective from 1 Aprit 2018
»  IFRIC 23 Uncertainty over Income Tax Trestments
*  Amendments toAS 2B Investments in Associstes and Jont Ventures

Use of judg ts and estimat

In the application of the Group's accounting pokcies, the Directors are required to make judgements, estimates and assumptions
about the carrying amounts of assets and liabitities that are not readily apparent from other sources The estimates and associated
assumptions sre based on historical expenence and other factors that are consiiered to be relevant Actusl results may differ from
these estimates.

isk

ptions are ravi d on an ongoing basis. R ¥ to accounting estimates are recognised inthe
penod Inwhich the estimate is revised If the revision affects only that perod, or nthe perod of the revision and future penods if
the revision affects both current and future penods.

1 P d devel cpanditure
An accounting Judg: it at the st 1t of financial position date that has & nsk of causing an adiustment to tha carrying
amount of assets and labilities through estimetion uncertainty 1s the evaluation of capttalised development expenditure shown in
ntangible assets.

Critical wst ful lives of intangib)

The useful Iife used to amortise intangible sssets relates to the expected future performence of the assets snd menagement's
judgement of the period over which economic banefit will be derived from the asset. For development costs, the Group has
determined the usefyl kfe based on histoncal expenence with similar products and platforms controlled by the Group a3 well as
anticipation of future events which may impact ther life such as changes in technoslogy. Development costs recognised as an
intangible asset could be amaortised on a straight-line basis over a penod of three to ten years which could impact the snnhusl
smortisation charge by an increase of £1 5 mikon to 8 decrease of £2,.3 milion

Critical judg: agent vs principsl

A critical judgement for revenue recognrtion is PayPoint's assessment of whether itis acting as s principal or agent. This includes
eveluating.

(a) which party was responsible for fulfilling the promise to provide the service

(b)mventory risk before the service is transferred to a customer

(c) discretion in estabhishing the pnce for the service

In most ceses it was clear that PayPoint ects in the capacity of an agert for chents. However, the nature of Romanis’s mobile
top-ups makes this a key judgement prea. Revenues are recogrused on the principal basis considering the level of service
responsibility, inventory nsk and price discretion held by PayPoint. This 15 consistent with the judgement in prior years.

The cost of mobile top-ups and SIM cards 83 principal was £48.5 million (2018 £44.8 million)

Critical judgement: recognltion of cash snd cash equivalents

The nature of bill payments services means that PayPont collects and holds funds on behalf of chents and akio retains retailers’
deposits as security for those collections The recognition of cash, retailer recervables and the related client payables s a key
judgement area as thase funds pass through the settlement process.

PayPoint uses tha following criteria to determine whether chents’ funds snd retaiers’ deposits are recognised on balance sheet
(a) existence of 3 binding agreement clearly identifying the beneficiary of the funds

(b)the identification, abikity to allocate and separability of funds

() identification of the holder of those funds at any porit in trme

Where there is a binding agreement specifying that PayPant holds funds on behalf of the clent {1.e. acting inthe capacy of a
trustee) and those funds hiwe been separately identified as belonging to tnat beneficlary, the cash and the related babiity is held
off balance sheet In all other situations the cash and corresponding lisbility are recognised on the balance sheet.
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Juogement: impact from Brexit

PayPoint has carmed out an assessment of the impact of & no-deal Brexit scenano by identifying key nisks (o ts operating model
Whilst no business can mitigate aganst the impact of Brexit, actions to reduce disruption in the short term were undertaken
Details of these are inciuded in the principal risks and uncertainties found on page 32, Furthermore, as part of visbility assessment
(see page 35) a scenano of a systemetic risk in the markets we operate was assessed inchuding the impact on retatters and clients
The Directors concluded that PayPoint is a viable operation.

Alternative performance measures '

Non-IFRS measures or shernstive performance measures are used by the Directors and management for performance analysis,
planning, reporting end incentive-setting purposes ard have remained consistent with the prior year, These measures are included
In these financial statements to provide additional useful information on performance and trends to shareholders.

These measures are not defined terms under FRS and therefore they may not be comparable with similarly titied measures
reported by other companies They are not intended to be a substitute for, o superior to, IFRS measures These measures include
net revenue, operating margin, effective tax rate (note 9), reported dividends (note 23) and cash generstion.

Net revenue (non-iFRS measure)

Net revenue s revenue less commissions paid to retailers and the cost of mobile top-ups and SIM cards where PayPomt is principal
This reflects the benefit attributable to PeyPoint’s performance eliminating pass-through costs which crestes comparability where
PayPoint 1 agent or prncipal and is an important measure of the overall success of our strategy A reconciiation from revenue to
netrevenue is Included in note 4,

Effective tax rete (non-3FRS measure)
Effective tax rate is the tax cost as o percentage of the net profit before tax

Reported dividends {(non-IFRS measure)

Reported dividends sre based on a financial year's results from which the dividend 1s declared and consist of n intenm and final
dividend Ths is different to statutory dradends as the finat dnadend on ordinary shares 1s recognised in the following year when
they are appraved by the Company's shareholders

Cash generation (non-IFRS measure)

Cash generation reflects earnings before tax, depreciaton, amortisation and exceptionat items adjusted for working capital
(excluding movement in clients’ funds and retailers’ deposits) as detsiled i note 27 to the financial statements. Thrs measures the
cash generated which cen be used for tax payments, new investrments and financing activities

Total costs (pon-IFRS measurs)
Toal costs comprises of other cost of revenue (note 5), admin expenses, financing iIncome and financing costs This represents the
total operatmg costs of the Group and is & key drver of profitebility for operating on a low-cost moded.

Operating margin (non-tFRS measurs)
Operating margin Is calculated by dviding operating profit by net revenua This measure reflects the efficiency of converting
revenue into profits

Significant accounting policies
The accounting polictes adopted by the Group ere consistent with prior years

Basis of consolidation
PayPont pic (the 'Company’) acts as & holding company. The Group accounts consolidate the accounts of the Company and
entrties controlied by the Company (its subsidiaries)

Control s achieved when the Company has the power over an entity, is exposed, or has nghts, to vaniable retum from its
irvolvement with 1t, and has the ability to use its powers to affect its returns The Company reassesses its control in an entity
f facts and circumstances indicate that there 1s a change to sny of the three alements of control hsted above

The results of subsidianes acquized or sold are consohdated for the periods from or to the date on which contrel changed.
All intergroup transactions, balances, ncome and expenses are eliminated on conschdation

All the subsidiaries of the Group, a list of which are provided in note 15 of the financial statements, apply accounting policies which
are consistent with those of the Group

Business combinations

The acquisition of subsidianes 1s accounted for using the acquistion method. Acquistion -retated costs are recogrused in profit

or loss s incurred The cost of the acquisition s measured at the nggregate of the far values, at the date of exchange, of assets
given, labiltves incurred or essumed, and equity Instruments issued by the Group in exchange for control of the acquiree. The
acquited ident.fisble assets, habl:ties and contingent habi t:es that meet the conditions for recognition under IFRS 3 Business
Combrnations are recogmised at therr fair value at the acquisition date, except for non-current assets that are classified as held for
resale In accardance with IFRS 5 Non-Current Assets Held for Sale and Discontinued Operations, which ere recognised and
measured at fair value less costs to sell
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Notes to the consolidated financial statements
cortinued

Goodwill

Goodwill arising on consobdation represents the excess ot the cost of acquisition over the Group’'s interest in the far velue of the
identifisbie assets and Nabilities of a subsidiary at the date of scquisitian, Goodwill is not smortised and is messred st the amourt
initialty recognised less any pccumuleted impeirment losses

For the purpose of impairment testing, goodwill Is alioutod to each of the Group's subsidisries (cash-generating units). The
cash-genersting units to wihich goodwill has been aik d are tested for mpairment annually, or more frequentiy when there is
an indication of impairment. This Is done by determining the recoverable amount. If the recoverable amount of tha cash-generating
unit Is Joss than the carrying smeount, an impairmsnt boss is recognised by first sliocating the impsirment to goodwill and then to the
other assets on a pro-rata basis of the carrying amount of esch asset in the unt. Any impairrment loss for goodwall is recognised
immediately in profrt or loss and is not reversed in subsequent years

On disposal of a cash-generating unit, the related goodwill is included in the determination of the profit or loss on disposal.

Impalcmant of property, plant and b and other ibi

At each reporting date, the Group reviews the cartying amounts of its property, plant and aquipment and intangible assets to
determmne whether there is any indicstion that those assets have suffered an impairment loss. If any such indication exists, the
recoverable amount of the asset is estimated in Order to determine the extent of the impairment loss (if amy). Where the asset
does not generate cash flows that are independent from other assats, the Group estimates the recoverabla amount of the
cash-generating unit to which the asset belongs An intengible sasat with an indefinite useful life snd intsngible assets not
aveilable for use are tested forimpairment snnuslly and whenever there 15 an indication that the asset may be impared.

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

If the recoverable samount of an asset (or cash-genersting unmt) is estimated to be less than its camying amount, the carrying
ameunt of the asset (or cash-genersting unit) is reduced to its recoverable amount Animpairment loss is recognised 8s an
expense immediately.

The reversal of any mmpairment koss 1s imited by the net book value to which the relevant asset would have been reduced, had no
impairment occurred. A reverssl of an impaiment loss is recognised as income.

Revenue

Revenue represents the value of services and goods delivered or sold to chients and retalers which 13 measured using the fai value
of the consideration received or receivable, net of value added tax. Performence obhgations are identified at contract inception
and the revenue is recognised once the performance obhigations are sstisfied

Revenue from bl payments comprises fees from chents for provicing over-the-counter pay s, digital bill pay s and
CashCut services, Over-the-counter and digitsl payments services 8re products where customars of PayPoint's chents can pay
their Gills (due to the client) at any of PayPoint's retallers or online. PsyPoint provides the technology for recording the payment
of bills and transmission of thet payment data to the client. PayPont 8iso collects blll paymaent funds from retoilers and remits
those funds 10 chents. Revenue is recognised as performance obligstions are satisfisd which 1s usually at the point in time esch
transaction is processed Management fees, set-up fees or up-front lump sum payments are deferred and recognised on

8 straight-line basis over the contracted period with the client.

Toap-ups and eMoney revenue compnses revenue from top-ups for mobile phones, eVouchers, prepad debit cards and lottery
tickets. Revanua 1s ecogrused at the point in time each top-up 1s sold. Other than as gescribed below, PayPoint is contracted

as agent inthe supply of top-ups and accordingly the commission earned from clients is recognised as revenue. Inlreland anc
Romanis, PayPoint contracts as prncipal for mobife top-ups and revenue s recognised at the gross sale price and cost of revenue
includes the related cost

Reteil services revenue comprises
* service fees from retailers that use our technology to facinate card payments, PayPoint One and legacy terminals and EPoS,
all of which are charged for on 8 weekly ar monthly basis, and recogmsed on a straight-fine basis over the period of the contract
* COMMIsSONS, rebates and fees from cand paymant, ATM transaction fees and money transfer trahsactions are recognised when
each transactian is processed
* fees earmed for processing parcels is recognised when esch parce! has been delivered or retumed through the PayPoint network
= commissions from sale of SIM cards is primarily earmned from the mobile cperators based on the value of top-ups after the initisl
activetion This revenug is contingent on the cystomer actions and 1s recognised bs the consumer tops up the SIM cord
+ fees for receipt advertising and failed direct debits are recognised at the time the transaction occurs
« the Group's shars of royalty income from the Collect+ joint opsration and is recognised as the parcels are processed
(se€ accourmng policy on jont arrangements on page 107)

Cost of revenus

Cost of revenue primarily consists of expenses related to delvering our services and products These include retailer commussions,
cost of mobile top-ups and SIM cards {where PayPoint  principsl), transaction costs, terminal and ATM maintenance costs,
telecommunications costs, field service costs, depreciation and amartisation of assets used to deliver services,
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Foreign currency

Foreigh currency transactions are transiated into the functionsl cumrency using the sxchange rates prevailing at the dates of the
transection. At each reporting date, monetary sssets and lisbifities that sre denominated in foreign currencies are retransioted at
the rates prevaiing on the statement of financial position dete. Non-monetary assets snd habidities carried st falr value that are
denominated in foreign currency are transiated at the rates prevailing at the date when fair vaiue was determined Gains and losses
arising on transiation are included in net profit or koss for the yeer,

The assets and habilities of the Group's overseas operations are translated at exchange rates prevailing on the statement of
financial position date. Cash flows, profit and loss tems are transisted at the average exchange rates for the year unless exchange
rates fluctuate significantly. Exchange differences ansing on consobdation are recorded in a separate component of equity trtled
the transiation reserve.

Goodwill and Fer value adjustments ansing on the acquisttion of a forewgn entity are treated as assets and habiinies of the foreign
entity and translated at the closing rate. Exchange differences ansing are recognised in other comprehensive income

31 March 2018 31 March 2018

Exchanges ratec used for trunsistion £000 £'000
Romania Leu - average T S o o 5.29 5.21
RomaniaL e year end T s3a 529
Euro - average 113 1.13'
WLE‘PLTE;W o . 7 R a6 ___ -_‘;_II-

Onthe disposai of 8 foreign operation, accumulated exchange differences in respect of that operation are reclassified to profit
or loss

Pansion costs

The Group makes payments to a number of defined contribution pension schemes. Pension costs are recogrsed as an expense
when employees have rendered services entithng them to the contnibutions Differences between contributions payable irrthe year
and contnbutions actually paxt are shown as ether accruals or prepayments in the statement of financial position

Share-based paymants

Share-based payment arrangements are either cash-settled or equity-settied st the Group's option, The Group determines
whether 1t has incurred & present obligation to settle in cash (besed on past practice and stated policy} and if there 1s no present
obhgation, trests the options as equity-settied ¥ the Group then elects to settle i cash, the cash payment s accounted foras a
deductian from eguity

Equty-settied share-based payments are measured at fair vaiue at the date of grant. The fair value determined at the grant cate
of the equity-settied share-based payments 15 expensed on a straight-line basis over the vesting period adpusted for non-market
conditions where they will not vest (.e leavers) Fair value 1s measured by use of a Monte Carlo simulation The fair vatue of other
equity-settled share-based payments where no market vesting conditions exist are based on the share price at the date of the
grant

Finance income )
Finance income caompnses of bank deposit interest received on cash and cash equivalents held at finoncial institutions. interestis

recognised as eamed which reflects the effective interest rate method.

Finance costs
Finance costs comprises of interest costs for the loan facilty and bank overdraft Finance costs are recognised as expense in the
penod n which they are incurred.

Retailer commission costs

Retailer commussion costs represent the fees due to PeyPoint's retallers for providing PayPoint’s services intheir store These
costs are recogrised as an expense within cost of revenue when the transaction or parcel s processed PayPoint owns the
relationship with the retailer and accordingly recognises the cost as a principal, rather than a pass-through cost for chants,

Exceptional kems

The Group presents exceptional tems on the face of the consohdated statement of profit or ioss those matenal kems of income
and expense which, because of the nature and expected infrequency of the events giving nse to them, ment separate presentation
to aliow shareholders to understand better the elements of finsncial performance mn the year so as to facilitate comparmon with
prior years and to better essess trends in financial performance

Taxation

The Group operates inthtee different tax junsdictions which can leed to some complexrty in tex matters This requires a degree of
estimation of iabiities and delays resclution of 1ssves The final rosolution of tax 1ssues may give nsc to vanances in profit or loss
and cash The Group's policy Is to pay tax when due but to minimise tex payments where practically possible, without engaging in
aggressive tax schemes.
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Notes to the consolidated financial statements

The tax @xpanse represents the smount paysble In respect of the year under review based on the taxabie profit for the year and the
provision for deferred tex. Taxable profit differs from net profit as reported in the income st 1t because it riems of
income or expense that are taxabie or deductible in other years and items that are not taxeble or deductible

The Group’'s habikty for current tax is caiculated using tex rates that sre npplicabie to the current year.

Deferred tax is provided in full on texsble temporary differences between the tu bases of assets and liablites and their camrying
amounts. Deferred tax is calculated using tax rates that have been st d by the bal sheet date. Deferred tax
assets are recognisad on deductible temporary differences to the extent that it is pn that future taxabie profit wi be
avsilable spainst which the tax asset will be realised

Deferred tax liabilities are recognised for taxable temporary differences arising on investments n subsidiaries and interests in joint
ventures, except whare the Group is able to control the reversal of the temporary chiference and it is probabile that the temporary
differance will not reverse in the foreseeable future

The carrying amount of deferred tax assets Is reviewed at each balance sheet date and reduced to the extent that it 1s no longer
probabile that sufficient taxable profits wifl be available to allow all ar pert of the asset to be recovered, Deferred tax is charged ar
credited In the statement of profit or loss, axcept when it relates to items charged or credited to other comprehensive income of
equity, in which case the deferred tax i1s recorded in other comprehensive income or equity

Intangible assets

Recognition on acquisition

The Group has recognised a brand intangible asset st falr values in accordance with{FRS 3 Business Combinations, which is being
amortised over its estimated useful economic life of five years.

Development expenditure

The Group develops computer software snd other ntengibie assets for intemal use Development expenditure onlargs projects s
recognised as an Intangible asset if the product or process is techrucally and commarcially feasible and the Group intends to and
#as the technical ability snd suffickent resources ta comphete de , future aco ic benefits sre probable snd i the Group
can measure rehably the expenditure attributable to the intangible asset dunng 1its gevelopment. The costs that are copitatised are
the directly atiributable costs necessary to create snd prepere the asset for operatons Development costs recognised as an
intangible asset Are amortised on a straight-line basis over its useful Ife, which is between five and ten years Other software costs
are recognised in administrative expenses when incurred

Propaerty, plamt and squipment

Property, plant and equipment ere carned at cost less accumulated depreclation and impairment Depreciation is provided at rates
calkculnted to write off the cost, less estimated residual value, of each asset on a straight-line basis over its expected useful kfe The
estimated useful lives are as follows and are reviewed on an annual basis

frechold buikling - 50 years

leasehokd improvements — aver the Iife of the lease

PayPoint One terminals ~ saven years

cther terminals — frve years

ATMs— five years

other classes of assets — three to five years

The gam or loss arising on the disposal or retirement of an ssset is determined as the differance between the sale procesds and the
carrying amount of the asset and 15 recognsed in profit or ioss

Investments
Investments m subsidiaries and joint arrangements in the Company accounts are stated at cost less accumulated impairments

inventories
Inventores compnses stocks of eVouchers, scratch cards and SIM cards These are stated at the lower of cost or net reaksable
value

Inirelsnd and Romanis, PayPoint trades ss principal for the processing snd ssie of mobile phone tap-ups and the cost of these
eVouchers Is Included in inventories. Where PayPoint acts as an sgent, the cost of the eVouchers is not included In inventories

Trade and other receivables
Trade receivables are inttially recorded at far value and reprasent the amount of commission due from chents or fees from retailars
for which payment has not been received, $ess an sllowance for doubtful accounts that is estimated based on factors such as the
credit rating of the customer, historical trends, the current economic environmant and other Information.

14
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PayPFoint have used the Expected Credrt Loss ('ECL’) moadel and have adopted an allowance matnx for trade recerables, whereby
these are segmented according to number of days outstanding and sn appropnate probability of impairment is appled to each
category based on historical 1oss expenence and adjusted for information about current and ressonable supportabie future
conditions.

Hems in the course of collection represent gross transaction vaives received by retailers that have not yat been coliected
by PayPoint.

Trade and other payables
Trade payables are inthally recorded at fair value and represent the value of invorces recerved from supplers for purchases of goods

and services for which payment has not been made
Settiement payables represent gross transaction values recerved by retail agents that have not yet been settled to chents

Provisions
Provisions are recognised when the Group has a present legal or constructive obligation as a result of a past event, it is probable
that an outfliow of resources wiil be required to settle the obligation and the amount can be reliably estimated.

Joint arrangements

FayPoit's investment 1n Collect+ Holdings Limited is accounted for as a joint operation under IFRS 11 and 1s sccounted for by
recognisng, in relation to the interest In the joint operation

* the assets, ncluding rts share of any assets held jontly

* the labilities, including its share of any kabiltres incurred jointly

* the revenue from the sale of its share of the output arsing from the joint operation

* the share of the revenue from the sake of the output by the Joim operation

¢ the expenses, nciuding its share of any expenses incurred jointty

The Group accounts for the assets, habiities, revenues and expenses relating 1o 1ts interest in a yoint operation in accordance with
the IFRSs spplicable to the particular assets, habsdities, revenues snd expenses

Leases

Atthe inception of finance leases, the lessed asset and the comesponding lease lisbility (net of finance charges) is recognised on
the statement of financial position based or the lower of the fair value of the leased ssset and the present value of the minimum
lgase payments. Lease payments are apportioned betwsan the finance expense and the reduction of the outstanding lease
hability The finance expense 1s recogmsed in profit or kass on a basis that refiects s constant pernodic rate of interest anthe
finance kase kabiity.

Rentals under operating leases are charged on a strasght-line basis over the lease term. even if the payments are not made on such
» basis. Benefits recerved and receivable 8s an incentive to sign an operating leasa are similarly spread on a straight-line basis over
the lease term,

Bank snd other loans
Bank and other loans are initially measured at far value, net of any attributable transaction costs, and are subsequently measured
at amortised cost using the effective interest rate method

Cash and cash equivalents

Forthe purpose of the statement of cash flows and statement of financial position, cash and cash equivalents comprise cash at
bank and in hand and short-term deposits with engins! maturity of less than three months and are subject to insigmificant risk of
changes in value, Cash consists of both corporate cesh and chents’ funds and retaders’ deposits.

Corporate cash consists of casn available to PayPoint for s deily operations, Chents' funds consists of cash collected on behalf of
chents from retailers, but not yet transferred ta chents and s held in PayPoint’s bank accounts Retailers’ depostts consists of
retailers’ funds held as security against default, except if held in trust which is disclosed off of the batance sheet,

Dividends
Final drvidends on ord nary sheres are recogrised In equity in the year inwhich they are approved by the Company's shareholders
Interim ordinary dividends are recegnised when pad

In the Company accounts, dividend income from investments 15 recognised when the shareholders' 1ights to receve payment have
been established
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Notes to the consolidated financial statements
conmtinued

2, Segment reporting
Segment information

The Group provides a number of different services and protucts, however these do hot meet the defintion of different segments

under IFRS B and the Group has only one operating segment.

Geographicsl information
Your gnded Yeear ey
SiMarch 3019 31 March 2018
o £900 £ 'DOAO<
Revenus
(V.4 143,204 152,225
Ireland 1,281 3,727
Romanis 66,901 57.563
Total 211,578 213,515
Non-current assets
Year ended Yo endes
31 March 2019 31 Maerch 2018
- o - . £000 £000
UK andireland 41,759 40,411
Rommania ~ = - 13,180 13.807
h ¢ . 54,939 54,218
3. Revanue
Disaggregation of revenus
Yoor ended Yearended
ILMarch 2019 31March 2018
o : £000 £000
Bill payments 78,095 82,478
Top-ups and eMoney 79,076 75400
Retal services - o 54,405 55,637
211,576 213,515
Contract balances
Year anded Yaaranded
J1March 2019 31 March 2018
_ . Notes £'000 E'000
Trace recervables 17 15,271 18,425
Accrued income 17 2,047 3.644
Contract assets — deferral of set-up and development fees 17 14836 -
Cortract habilties 19 (2,696) -
Deferred income 19 (599) 721
Total 17,6559 21.348

..... dssrranamsarreshiesssrnsrerntrnasniranan e P

Deferred iIncome recognised as revenue inthe year was £0.5 million.

Seasonality of operations

L R L T T LT L T LT T e L M T PP PP VS PR P

Payoint operstes inmany sectors each within their own form of seasonaity. The anergy bill payment and parcel sectots are the
most seasonal sectors with the energy sector generating more transactions dunng the wnter months end parcels generating
higher volumes in the lead up to Christmas As a result, fugher revenue and operating profits are usually expected mthe second
half of the year rather than in the first six months, This doas not constitute “tighly seasonal” as considered by IAS 34 Interim

Financial Reporting
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4. Net revenue (siternative performance measure)

Your arvded Yeor ended
31 March 2019 31 March 2018
o N o £000: £'000
Service revenue 147,988 164,519
Sale of goods 62,587 47,809
Royatties L 1,031 1,187
Total reverve 211,576 213,515
loss
Retalers’ commissions (46,434) 49,100) |
Cost of mobile top-ups and SIM cards as princrpat o - (48,507) {44,844)
Net revenue 116,635 119,571
SPS revenue and Yode! contract renegotiation _ (706} (5,925)
Undarlying net revenus 115,628

LT T T P T e P T R T TP T P P

5, Cost of revenus

Year anded Yearerged
31 March 2019 31Manch 2018

o . £000 £
Retallers’ cammissons 46,434 49,100
Cost of mobrie top-ups and $iM cards ss prncipa’ . 48,507 44,844
LCost of revenue deducted to amve &t net revenue 94,841 T 93944
Depreciation gnd amortisation 9,365 10,195
Other o 8,997 0426
Other costs of revenue o o 18,362 19,621
Total cost of revenue 113,303 113,565

8. Profit of parent Company

The Company has teken advantsge of the exemption under 5.408 of the Companies Act 2006 and conseguently the statement
profit or koss of the parent Company 15 not presented as part of these financial statements The profit of the parent Company for

the financial yaar smounted to £67 0 mithon (2018: £62.6 millon).

7. Employee information
Yaar ended Yearentdod
FLMarch2018 31 Merch 2018
- €000 £000
Avsrage number of employees
Sales, distnbution and marketing 177 174
Operatons and admimistration B 498 464
675 638
Staff costs during the year (including Directors)
Whages and salanes 26,245 22,985
Social secunty costs 2,267 2,285
Pension costs B 7 7 1625 1,413
30,137 26,683

T S T

There was a credit for redundancy and termination ¢osts of £0 1 million due to the reversal of a prior year accrual (2018 charge of

£0 4 millon)

Directors’ emoluments, pension contributions and share options are disclosed in the Remuneration Committee report on pages 65

to 81 Included within staff costs is @ share-based psyment charge (note 22} of £1 4 milion (2018 £1 6 million)

Pansion arrsngemaents

The Group adminesters a non-contnbutory defined contribution scheme for Executrve Directors and employees The amount
charged in the consolidated statement of profit or Joss for the year for pension costs of the Group under the scheme was £1 6
million (2018 £1 4 millon) There was no accrual for pension contributions at the statement of financial posrition date (2018 £nil}
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Notes to the consolidated financial statements
continued

8. Profit for the year

Yaur anded Yoar ancied
31 March 2019 31 March 2018
£000 £000
Profit is after charging:
Inventory expensed — cost of mobile top-ups end SiM cards as principst 48,507 44,844
Depreciation on property, plant and equipment ~ cost of revenue 5938 6,100
Ameortisation of imtangible assets — cost of reverue 3,429 4,095
Ceprecistion on proparty, plant and equepment - adminigtration expenses 382 262
Amortisation of ntangible 85sets — admmnistration expenses 17 60
Loss on disposal of property, plant and equipmaent 1no 52
Opersting lesses 301 &7
Exceptional ftem® 922 -
R h and devel T costs -
1 retates to » provis i of £82 2k wheCh was held agmngt #sang from Lt tha PayBy Duirkat i 2016
Yar snded Yaar ended
31 March 2019 31 March 2018
. _ £000 £'000
Auditor’s remunerstion:
Fees payabile to the Compeny’s audrtor for the aucht of the Company's snnual accounts 46 35
Fees payable to the Compainy‘s audtor for the audit of the Company's subsidiaries 191 139
Total syciit fees 237 174
Other sudit-ralated services

Fees paysbie to the Group's auditor for the review of the intenm results

A descnption of the work of the Audit Commttee Is sat out on pages 60 to 64 and includes an explanation of how audtor
independence is safeguarded by mitation of non-audnt services.

Year ercded Yaor snded
I Murch 2018 31 March 2018
Reconciistion to underlying profit £'000 £000
Profit before tax before exceptional itermns 53,795 52,947
Impact of SPS and Yodel contract (706) (5.925)
VAT recovety related to prior yesrs (2,427 (1.500)
50,662 45,522
8. Tax
You anded Your anded
3XMarch2019 31 March 2018
_ - o . £'000 £000
Current tax
Charge for current year 10,475 10.224
Adjstment in respect of prior years . 233 62
Current tax charge e 10,708  10.286
Deferred tax
Charge for current year (195) (262)
Adjustment in respect of prior years . ) 12
l?ffoned tax credit I “z3) __ (274)
Total Income tax ———
10,285 10,012

Income Tax Charge. . e e e eas sre .
The income tax charge is based primarily on the United Kingdom statutory rate of corporation tax for the year of 19% (2018 18%)
The charge for the year Is reconciled below the profit before tax as set out in the consolideted stetement of profit or less [nthe
current year, the main rate of UK corporation tax wes 19% (2018: 199%). Reductions in the man rate of UX corporstion tax from
19% to 17% for the year beginning 1 April 2020 have been substantively enacted at the statement of financial position date.
‘Temporary differences have been Measured using the enacted tax rates that are expected to apply when the habllity is settled

or the asset reslised.
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The tax charge of £10.3 millron (2018: £10 0 milhon) on profit before tax of £54.7 million (2018. £52.9 million) represents an
effective tax rate? of 18.8% (2018: 18.9%), 0.1% lower than priof year due to the non-taxable nature of the £0.9 million exceptional
tem. Excluding this the effective tax rate would have been 10.1%, shghtly higher than prior year due to the tax deduction for
vested share options being lower than the expense recogresed in the statement of profit and loss and other non-deductible
expensas The charge for the year is reconciied below to the profit before tax as set out in the consolidated statement of profit
orioss

Yoar sndad Yeor anded
31 March 2019 31 March 2018

_ . e £000 £'000
Profit before tax 84,717 52,947
Tax at the UK corporation tax rate of 18% (2018. 19%) 10,386 30,059
Tax sffects of.
Effect of tax rates in other countries where the rate s different te the UK 182) {130)
hsalowabie expenses 103 49
Losses in companmes where a deferred t1ax asset is not recognised - L}
Adiustmernts in respect of prior years. 5 50
T impact of share-based payments 102 22)
Revaluation of deferred tax asset 38 2
Non-taxable exceptional items 175) -
Actual amount of tax cherge 10,285 10,012
1 Effectonr Lin rate B the Lax OB 84 4 PHrcentepe of profL before ko
Profit before tax for the purposes of calculating the effective tax rate ts as follows
Year ,',’Ld“‘ 31 March (£'000) 2019 _ ;e
Profit before tax 54,717 52.947
Except»onal tems 922) -
‘Totai for calculating the -ffocﬁn tax rate excludmg Qmp&i ihms 53,795 52,947

Yaar ended Yearended
Effective tax rate 31 March2019 31 March 2018
Effective tax rate 18.8% 18 9%

Yo 18 9%

Effective tax rate exch.ldmg exceptional items

10. Esrnings per share
Basic and diluted earnings per share are calkculated on the followtng profit and number of shares
Yobr erthect Yesrendaed
31 March2018 31 March2018
et S .. SRR 1.2
Profit for basic and diluted samings per share is the net profit rttributlhl- tn cquﬂ.y holdcrs
of the parent 44,432 42,9135
Your anced Yeur endeo
31 March 2019 31 March 2018
Mumbar of Number of
sharas shargs
. e Thousands Thousands
Weighted average number of ordinary shares in issue (for basic earnings per share} 68,1560 68,113
Potentls| dilutive ordinary shares:
Long-termincentive plan 361 260
Deferred snnual bonus scheme 9 48
SIP andother ~ 37 29
We1ghted average number of ordmary shares inrssue (for dl uted eamlngs per share) 68,598 68,450

Earmings per share
Basic _ _ . . 852p
Diluted 64.8p
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Notes to the consolidated financial statements
continuad

11, Goodwill
Totad

o o . _ £000
Cost
At 31March 2017 8,226
Acquistion 3,947
Exchange rate sdjustment B (12)
At 31 March 2018 12173
Exchange rate adjustment o _ (553)
At 31 March 2019 11,618

Goodwill arose on the scquisition of PayPoint Romania and Payzone Remania

The Group tests goodwil snnually for impairment s set out i the accounting policy note on page 104, Following the integration of
operations in Romania both legal antities are considersd a sngle cash-genersting unit {('CGL)) for the purpese of goodwil
impairment testing. The Group pripares cash flow forecasts derived from the most recent financial budgets approved by
management for the medium term and extends cesh flows to perpatuity, Terminal values are based on nominal growth rates that
do not exceed 3% (2018: 3%). The post-tax retes used of 13.8% (2018: 13.1%) to discount the forecest cash flows are based on
the Group’s estimated weighted sverage cost of capital, adursted for tax, country or business specific nsk premiums

The CGU generates value substartialy in excess of the carrying value of the CGLU. Management therefore believes that no
reasonsbly possible change i any of the above assumptions would cause the carrying value of the unit to materially exceed its
recoverable amount.

12, Other Intanglible assets

Coutl Trnchemnark Total
~ __ Fooo £'000 £000

Cost
At 31 March 2018 20,902 266 21168
Additions 6,032 - 6032
Disposals ‘ (265) - {265)
Exchange rate adjustment. ) L (22) (12) (34)
At 31 March 2019 26,647 254 26,901
Accumulsted smortisation
At 31 Merch 2018 7.555 27 7,582
Charge for the year 3413 53 3,466
Disposals - - -
Exchange rate adjustment L (18) ) (22)
At 31 March 2019 10,950 76 11,026
Catrying amount
At 31 March 2019 35897 1?2 15875

At 31 March 201 13,347 23%
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Davalopment
costs Trademark Total

. foo0 | €000 £000
Cost .
At 31 March 2017 16,328 - 16,328
Additions 5,564 - 5,564
Disposals (1,034) - {1.034)
Acquisitions 44 270 31a
Exchenge rete sdjustment B ) e - “) @)
At 31 March 2018 o 3 . 20902 266 21,268
Accumulated amortisation
At 31 Mareh 2017 4,461 ~ 4,461
Charge for the year 4128 27 4155
Disposals o (1.034) = 1039
At 31 March 2018 7.555 27 7.582
Carrying amount
At 31 March 2018 . o _ 13,347 239 13,586
At 31 March 2017. 11,887 - 11,867

B e T P P LT ST PP PR T LR T L LYY TR TR T P aeesiranarrersseananis aresseststtaanar T rerrErasn

At 31 March 2019, the Group had not entered into any matenal contractual commitments for other intangible assets

13. Property, plant and squipment

Fixtures,
Terminals rtings and Land snd
and ATWS Sopipameet bulldings Total
_ R R‘ODO_ o £000 £000 000

Cost
At 31 March 2018 67,733 3,920 10,661 82,334
Additions 4,149 700 324 5173
Disposals (aa4) (263) 112) (819)
Exchange rate adjustment B “77) o 120 - (35?)
At 31 March 2019 70,961 4,437 10,893 86,331
Accumulated depreciation
At 31 March 2018 51,280 1865 1142 54,287
Charge for the year 5,763 319 238 6,318
Disposals (342) (259) “2) (643)
Exchange rate adjustment o {274) (22} - (296)
At 31 March 2039 7 £6.427 _ 1,903 1,336 59,666

Carrying smournt
At 31 March 2019

At 31 March 2019, the Group had entered mnto contractual commitments for the acquistwon of terrninats amounting to £0 3 million
(2018 £1.7 million),
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Notes to the consolidated financial statements

13. Property, piant and squipment contnued

o L
nct ATMS squipment budigs Total
£000 £000  £o0 €000

Cost
At 31 March 2017 61,462 3,982 10,390 75,834
Additions 6,402 207 261 6,900
Dhspossls (399) (372) - 7
Acquisitions 281 103 - 384
Exchange rate agjustmant {13) - - (13)
At 31 March 2018 67,733 3920 10,681 82,334
Ac lated depreclati
At 31 March 2017 45,726 1,988 952 48,666
Charge forthe year £,924 248 190 6,362
Disposals (358) (372) - (730)
Exchange rate adjustment B (12) 1 - (31)
At 31 March 2018 L 51,280 _ 1965 1142 54,287
Carrying amount
At 31 March 2018 16,453 2.055 9,539 28,047
At 31 March 2017 15,736 1,954 8,438 27,168
14. Joint operation

The joint operation with the Collect+ Group, has licensed the use of the Collect+ brand to both Drop and Collect Limited
(s wholly owned subsichery of Yodel) and PeyPolint. In consideration, PayPoint and Drop and Collect Limitad pay royalties
to the joint operstion for each parcel they introduce to the Collect+ network. The royshties in the arrangement ore then
distributed equafly 10 Yodel and PayPoint on a regulsr basis

The onty source of revenue for the Collect+ Group in the period was the royalty income receved from Licensing the brand

The Group's share of £1.0 milkon (2018 £1.2 milhan) has been included m revenue Thare were insignificant cperating costs

incurred by the arrangement.
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The Company, a holding comparny, has mvestments (directly or indirectly) in the following undertakings whuch are wholly owned

unless ctherwise stated
Company nama Brincipal sctivity (regetersd addeets) Country of registration
PayPoirt Network Limited Management of an glectronic payment service England and Wales
(1 The Boulevard, Shire Park, Welwyn Garden Crty,
Hertfordshire AL7 1EL)
PayPoint Collections Limited Provision of 8 payment collection service England and Wales
(1 The Boulevard, Sture Park, Welwyn Garden City,
Hertfordshire ALT 1EL)
PayPoirt Retal Soltions Limited Prowvision of retal services England and Wates
{1 The Boulevard, Shire Park, Welwyn Garden City,
Hertfordshire AL7 1EL)
PayPaint Iretand Limited Holding company Ireland
(29 Earisfort Terrace, Dubiin 2)
PayPoint Network ireland Limried Ceased trading Ireland
{29 Earisfort Terrace, Dubiin 2)
PeyPont Collections Ireland Limited Ceased trading Ireland
(29 Earisfort Terrace, Dubbn 2)
PayPort Services SRL Management of an electronic payment and coliection service Romania
(Chartes de Gaulle Square, 15th Floor 8, Sector 1.
Bucharest, Romarnia)
Payzane § A Managemant of an electronc paymen, service Rarnsna
(Charles de Gualle Square, 15th Floor B, Sector 1,
Buchserest, Romania)
SC PP Network Progresimo SRL Hotding Company Romaria
({Chatles de Gaulle Square, 15th Floar 8, Sector 1,
Bucharest, Romania)
PayPouwtt Payment Serwces Limited  Provision of regulated paymants senaces England and Wales
(1 The Boulevard, Shire Park, Welwyn Garden Crty,
Hertfordshire AL7 1EL)
Cellect+ Holdings Limited- Haolding company England and Yyales
{20-22 Wanlock Road, London N1 7GU)
Collect+ Brend Limited' Holder of Coilect+ brand England snd Yvales
(20-22 Wenlock Road, Londen N1 7GU)
PayPoint Trust Managers Limited Provision of employee benefit trust services England and Wales

(1 The Boulevard, Shire Park, Welwyn Garden City,
Hertfordshire AL7 1EL)

...... S R L L LTI T T T LTy L L L LT T e PP

1 The Growp holos a S0% ntorest m Catets nalgngs Lwmuted ond Cobect+ firand Lem ted The Group has hcersed the Collect+ Brand t*om Collerts Lifnited but ha raysity charges

have boen paid o sre payabie
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Notes to the consolidated financial statements

N of i .

Cast and net book value
Balence at the baginning of the year
Additions

3 Merch 2019 3 March2018
E'DD0 E'D00

Batance »at the end of the year

16. Deferred tax asset and Nability

Property, plant and equipment
Intangible assets
Share-hased payments
Short-term temporary differences

1Y T TS teas

Property, piant ar-w; eqx;lprnerrt
Intangible assets
Share-bosed payments
Short-term temporary differences
Totsl

Disclosed as:
Non-curmrsnt esset

Non-current habifity

Total

60,170 60,149

- 21

60,170 60,170

statament of Chaige

prefk orloss foeguity 31 March 2019
£000 £'000 £000
109 - 920
269 - (699)

@ 10 442

B sS4 - 118
423 10 781

Charge

tooquity Accurstions 1 Murch 2018
£000 E'OCIJ_ 7;__ £'000

- (38) ai11

- (41)

{201) - 441

- - 64

...(201) ee . (79) —rme m
414
U ..

348

At the statement of financial position date and in the pnor yesr, the Group had ne unused tax losses

No deferred tax liabllity has been recogrused n respect of temporary differences

d with investments In subsidanes

because the Group is able to control the timing of the reversal of the temporary differences and itis probable that such differances
will nat reverse n the foreseeable future. The sggregate amount of these differences is not material at the statement of financial

position date.
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17. Trade and other receivables
21 Merch 2019 32 March 2018
Group . B £000 £000
Trade receivables 15271 18,425
lems in the course of coltection 117,263 139,666
Revenue allowance B o (2,857) (3.862)
128,577 154,229
Other receivables 1,032 1,208
Contract sssets 3636 -
Accrued income 2,047 3.544
Prepayments e 2,718 2,906
139,010 161,987

L T T T T P T P R R P P L L e P

1 Remsinthe course of coliection represent #0unty colected Tor Chnts Dy PETAdevs An squivalent balance a nduded within trade and alhir payidies
The Group's exposure ta the credit nsk inherent in its trade and other recevables is discussed in note 24

The Group reviews trade receivables past due but not iImpaed on a regular basis and in determining the recoverabahity of the trode
receivables, the Group considers any change in Lhe crecht quasitty of the trade receivables from the date credit was initially granted

up to the reporting date
Included In the Group’s trade recervable balance are debtors with a carrying amount of £8 6 milkon (2018: £11 6 mullion), which are

past due. for which the Group has not provided as there has not been a significant change in credit quality and the Group believes
that the amounts are still recoverable. The ageing of the trade recervables past due is as fokbows.

Lessthan More then
‘1morth 1-2 manths 2-3 morths Imonths Total
_ . . £000 £000 £000 £omo £000
Carvrying value st 31 March 2019 o 7916 408 . 46 1?5 . 8,565
Carrying value at 31 March 2018 9,564 1.048 1010 17 11.639
L nt n the L
F1Mach2019 31 March 2018
R o . e 000 £000
Balance at the beginning of the year 3,862 1,640
Amounts utdised in the year (1.468) (1.209)
Increase i allowance 780 1,424
Foreign exchange e o ) o Qs 7
Balance at end of the year i 57

Age of revenue allowance

Less than Morethan
1 month 1-2 months 2-3rronths Amenths Tokad
B . . E'GOD i E'Q00 o £:000 £000 £000
Camrying value at 31 March 2019 76 10 43  2Bas 2957
Carrying value at 31 March 2018 &2 2 - 3,798 3.862
31 March 2019 31Merch 2018
Company B ) _ _ E£'000 E£'000
Amounts owed by Group companies 38,405 36,023
Crther recevables - a3
Accruedincome 112 -
Prepayments 624 -

319,143 36,116

PN F P T P T L LRy Ll L L T e P PP R P T
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Notes to the consolidated financial statements
continued

18. Cash and cash sguivalents
The Group operates cash pooling amongst its vanous bank accounts in the UK and therefore individual eccounts can be overdrawn

without penatties being incurred so long as the overall position is in credit

Inciuded within Group cash and cash equivalents of £37.5 millian are balances of £34.0 milion relating to funds colected on behalf
of clients where PayPoint has titie to the funds (clients’ funds) and where retailers have provided securtty deposits (retaiters”
deposits). An equivalent balance is inchided within trade paysbies (note 19). Clients’ funds held in trust which ere not included in
eash end cash equivalents amounted to £47 5 milion at 31 March 2019

19. Trade and other paysbies

I March 2019 31MWarch 2018
Group £000 £000
Amounts owed i respect of chents’ funds and retallers” deposis? 34,014 27,493
Settlement payables? 117,263 139,666
Clisnt payables 151,277 167,159
Trade peyables 7,536 8,010
Other taxes and social securty 1,985 7.286
Other payables 5,039 2823
Accruals 6,921 10,953
Defarad income 599 721
Contract ksbikties 2,696 -

178,953 198,952

Disclosed as.
Curramt 176,720 196,562
Non-current . i i . } 233 390
Total 176,953 196,952

1 Relstes 10 Moveas COMCTRT ON DANSI Of CERINLE whare the Group has Utle to ine funds (chants’ functs snd retallers’ deposits) An squbrilent Dalenc e b included withe: cash snd
cash wquivalents
2 Peysbis n reapect of emounts cobected for chents by retallers An squeysierd belanCo i chid i watrin tracs #nd othar rece-vabies

FIMerch 201§ 31 March 2016
£'000

Company - £000
Amounts owned by Group companies 12,094 10187
Other payables 10 70
Accruals i 1,130 1934

13,234 12,191

T T T T TR T T R T T PR PR T Ld et Aiiius rsserenenanrasIeaarrrenIt R ETaana ey

20. Financial commitments

Operatng lease commitments for lend and buikiings s s folows
31 March 2019 31 March 2018

. N . e o . £000 £:000
Amounts payable under operating leases
Within one year 263 237
Within two to five years 1,008 947
After five years = - 197
1,271 1381
21. Share capital
ILMerch 2019 31March 2028
e . £'000 £000
Authorised share capital
4,365,352,200 (201B- 4,365,352,200) ordinary shares of 1/3p each 14,551 14,551

14,551 14551

Called up, sliotted and fully paid shere capital
68,243,406 (2018 68,180,545) ordinery sheres of 1/3p each 227 227
227 227

srsnren, LT LT T P T TR P P T PP P P e rre R ETETRERErie e asetastaronranen -
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22. Share-basad payments
LTIP, DSB, DABRS snd restricted schemes
The Group's share schemes are described in the Directors’ Remuneration Repart on pages 65 to 81 and include LTIP, DABS and

restricted share equity settied share schemes.

During the year, 209,694 shares under the LTIP scheme were granted with 50% of the vesting based on Totsl Shareholder Retum
(TSR} angd 50% on earnings per share (EPS) growth. The performance condition for the TSR element is the same as the vesting
period The performance period for the EPS element is for the three financial years up to 31 March 2020. A further 48,444 shares
were Issued under the DABS scheme vesting over three years ta 4 June 2021.

Other shere-based payments include 62,196 restncted shares which were issued to ebgible employees which do net contan
any parformance critena Haif will vest over two years on 25 March 2021 with the second half vesting over three years on

25 March 2023,

The amount charged to the statement of profit or loss in the year was £1.4 million{2018. £1.5 millon) A total charge of £1 6 mithon
(2018 £2 9 milion) previously recogrused directly to eguity for schemes which have now lapsed or vested was transferred from the
share-based payments reserve to retamned earnings dunng the perod.

Share awards movement during the year

Numbaer Number

of shares of shares

o o o 2019 2018
Qutstanding st the beginning of the year 715,528 069,828
Granted 320,334 320,714
Lapsed {107.388) (207,123)
Forfered (28,873) (4,861)
Exercised 13,731 (63.030)
Outstanding at end of the 785,870 715,528

DTy P T T R P e R P R P R P R R e PP T

All awards granted and inssue ore for free sheres and therefore the weighted average exercise pnce for all outstanding schemes
15 £nll

Number Number

of sharas ofsharos

Remaining vesting period of outstanding share swards L s 2018
Wthin one ygar 01,845 234572
Ore ty two years 518,652 206.458
Two to three years 85,373 274,498
Outstanding at end of the year N 785,870 715,528
Awaras Grant aste Numbaer of shares ) Vesting date
LmP 4 tune 2018 209,694 25 July 2021
Restncted 25 March 2018 62,196 25 July 2021
DABS 4 ne 2018 48,444 25 July 2021

------------- S LT R LT T L LT T T P R Y PP T T P )

The inputs into the Monte Carlo model for LTIP awards during the year are as follows"

2018 2018 2018 |
LIPCEO TSR LTIP Non-CEQ TSR LAFEPS
Weighted average share price 1,076 .0p 1,076 Op 1,076 0p
Expected volatibty? 27% 2% 27%
Expected ife 3 years 3 years I years
Risk-fres rate Q.70% 0.70% 0.70%
Fair value of award 785 6p 8i8.4p 1.076.0p

1 The bxpeciad voluby for PayPont has been caiculnted using hisloncsl dasy GALA OVer 8 teTm +qual 10 the expacted hfe of sack condmonal rwwrd

Restricted shares ssued during the year have a fair value of 870p DABS sheres issued during the year hove a fair value of 1,076p
being the share price on the date of the grant
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Notes to the consolidated financial statements
comtinued

Share Incentive Plan

The employes Share Incentive Plan is open to all employees of PayPoint Network, PayPaint Collections, PayPoint Retail Sokutions
and provides a purchsse price equal to the merket price on the date of purchase. The shares ste purchased each month

(or smployees can opt to purchase 12 morths at the start of each year) and sre placed in the empioyee share savings pian for a
thres-year period, For each share purchased by the employee the Company lisues a free matching share which will vest subject to
the amploy ] yed with the Group for three years from the date eachshare was purchased by the employee. The
amount charged to the stmment of profit or loss in the year was £0.1 millkon (2018: £0.1 milkon), For shares that have vested,
£0.1 million (2018: £0.2 milion) which had been previously charged to the statement of profit or loss, has been reclassified to
retained sarnings,

23. Dividends on L
Year snded 31 March 2018 Yearonded 31 Maren 2018
E£000 pence per shars £000  pence per shira
Reportad dividends on ordinary shares:
interim ordnary dividend 10,643 156 10,431 153
Proposed fins ordinary dividend 186,105 23.6 20,863 306
Total ordinary dividends 26,748 39.2 31,294 459
Interim additional dividend 8,328 122 8,316 122
Proposed additonat final dividend 12,557 184 16,636 244
Total additional dividend 20,883 306 24952 3686
Total reportad dividends (non-lFRS mm) 47,631 698 56,246 825
Dividands pald on ordinary shares:
Fins! ordinary dividend for the priar ysar 20,887 30.6 20,450 300
Interim dividend for the current year 10,643 156 10431 153
Total ordinary dividend pald 31,510 48.2 30,861 453
Final additional dividend for the prior yesr 16,725 245 16,701 245
Additiona! intenm dividend for the current yeer B.328 12.2 8316 122
Totel additional dividend paid 25,051 387 25,017 367
Tokal divicdends paid 56,551 /2.9 55,898 820
Numbar of shares in issue used for purposes
of pershare cak:ulabons 68,243,408 68 180,545

The proposed final ardinary dividend is subject to approval by shareholders at the annual general meeting and has not been
inchuded as a liabikty in these financial statements

24. Financis! instruments and risk

The Group's financial nsttuments comprnse cash and cash equivalents, trade and other receivables, trade and other payables, bank
loans and eccruals, which arise directly from the Group's operations The Group's policy s not to undertake speculstive tradng in
financial instruments

The main nsks ansing from the Group's financial instruments are credrt nsk, liqusdity nsk and foreign exchange. The Directors review
snd agree policies for managing esch of these risks which are summarised below These policies heve remained unchanged dunng
the year. The Group uses hedges to manage the foreign exchange risk of purchssing PayPaint One terminats

{#) Credit risk

The Group's financial assats are cash and cash equivalents, trade and other receivables and investments. The Group's credit nsk is
prmanly attribytable to its trade and other receivables. To mitigate aganst credit risk, PayPoint credit checks chents snd retailers,
holds retader security deposits, operates termunal limits, monrtors ckents and retaiers for changes in payment profiles and i
certain circumstances, has the right to set-off monies due against funds collected The Group’s maximum exposure, at 31 March
2019, was £75.1 million (2018 £64.3 mithon).

The Company, PayPoint plc, has issued parental guarantees in favour of clients of its subsidiaries under which it has guaranteed
amounts due to clrents, by the subsidiaries, for settlement of funds collected by retailers PayPoint plc has also issued guerantees
i favour of Remanian banks amounting to £5.1 milhon for guarantee facikties used by Romanian subsicharies also {6 guarantee
settiament of chent funds

() Liquidity risk -
The Group's policy throughout the year ended 31 March 2019 regarding Iquidity has been to maximise the return on funds placed
on depostt whilst minimising the assocwted nsk

The Group had no financisl hebilties at 31 March 2019 other than short-term payables such as trade payables and accruals
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{c) Foreign exchange risk

The Group’s currency exposiires comprise those transactional exposures that grve rise to the net currency geins and losses
recognised in the statement of profit or loss. Such expaosures compnse the monetary assets and monetery liabilities of the Group
that are not denominated in the operating (or functional) currency of the operating unit imnvolved At 31 March 2018, these
exposures were Enil (2018: Enl). )

The Group uses hedges to manage the foreign exchange risk related to PayPoint One terminal purchases

{d) Interest rate risk

The Group had no interest-beanng financial assets at 31 March 2019 other than the cash snd cash equivalents of £37.5 million
(2018: £46.0 mithon) The Group is 8lso exposed to interest rate risk through use of its financing facility which incurs interest
charges based on Libor pius a margin.

All funds eam interest at the prevasding rate. The funds sre deposited on short-term daposis {(normally weekly or monthly) or held
ih cumment accounts, The Group seeks to maximise interest receipts within these parameters The Group also minirmises interast
cost by effective central management of cash resources to minimise the need for utilisation of the financing facity,

{6) Borrowing facikties
At year end, the Group had sn undrawn, unsecured £75 milhon revalving loan faclity with a E20 million accordion expinng
March 2023

¢ Fair value of financisl assets and liabilities
The Directors consider there to be no matenal difference between the book velue and the far velue of the Group's financiat
instruments st 31 March 2019, or 31 March 2018

(@) Market price risk
The Group's expasure to market price risk comprises interest rate exposure. Group funds are invested in money market cash
depasits with the objectve of maintaining a balance between accessiniity of funds and competitive rates of return.

{h) Capitel risk management
The Group's objectives when managing capital (the defintion of which is conststent with prior year and 15 the Group's assets and

liabitsties including cash) are to safeguard the Group’s abiity to continue as a going concem to provide returns for sharehokders and
benefits for other stakeholders. The Group manages its caprtal by continued focus on free cash flow generation and managing the
leve) of capital nvestrment in the business

(i) Financial instrument sensitrvities
Financial nstruments affected by market risk nclude deposis, trade receivables and trade payables Any changes in market
vanables (axchange rates and interest rates) will have animmatenal effect on these instruments,

25. Related party tr ctl
Remuneration of the Directors, wha are the key management of the Group, was as follows dunng the year:

Yoo sncked Yaour ericknd
11 Masch 2019 31 March 2018
E000 £:000

Short-term benefits and bonus? 1,630 2579
Pension costs? 127 234
Long-term incentives? 648 445
Othert 70 29

2475 3,287

1 inclydea seltary. fees benefits i kind #nd snnual bonys

2 Defined contribution pansion scheme

3 Long-teTm mcentivas ncludes the value of 2016 LTEP and DABS expacted to vest after the year end (2018 2015 DSB wrid LTI pwards)
4 5P d drndend shirds F the v

Revenue received from Drop and Collect Limited during the year totalled £11 3 mithon (2018: £15 1 mithon) and PayPoint held a
trade debtor at year end of £0 6 milhon (2018 £0.4 million).

Directors’ remuneration is disciosed in the Annual Report on Remunerstion on pages 65 to 81.
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Notes to the consolidated financial statements
continued

26. & lated party tr
The following transactions ocoumed between the Company and its wholly owred subsidiaries
Year anded Year ended
31 Mwch 2019 31March 2018
2000 £000
Amaounts owed by subsidiaries 18,405 36,023
Amounts owed to subsidisries 12,094 10,187
Interest paid to subsidiaries 1,112 546
Intarest receivad from subsidiaries 1,084 698
Total £2,695 47,454
27. Notes to the cash flow statement
Your aiiod Yo ended
A1 Marh 2038 31 March 2018
Group £'000 £000
Profit before tax 54,717 52,947
Adjustments for:
Dapreciation of property, plant and equipment 6,218 6,362
Amortisation of Intangible assets 3,488 4,155
VAT and RAD credits? (2,427} (166}
Exceptional items {922) -
Loss on disposal of fired assets 110 52
Net finance costs 159 514
Share-based psyment charge 1,730 1867
Cash-settled share-based remuneration {725) 322)
Operating cash flows beh in corp rking ital 62,428 65,109
Movement in inventories 155 148
Mavemerm intrade and other receivables 3,712 (424)
Movement in Contract assets (614) -
Movamant in contract habilibes 849 -
Movement In payables 7 (3,482) 3,650
Cash g d by opar 52,846 68,483
Corporation tax paid {9,952) {10,285)
Fanancial costs paid (586) (EQSQ
Nat cash from aperating activities (corporate) 52,308 57,589
Movement in Chents’ cash and retaiters’ deposits e 7.255 5,401
Net cash from operating activities? I 59563 ...529%
1 Retas inihe of rl vabies 1 this reon haton onh & Rel Dass Uhrough the chent cash kne The Directors have included Lhese 1eNs on s

Net Dot e hASt AfacT ThE ODAMEUING C BN NOWS OF Ihe DaBnasy
2 In 2017718 PayPoent recuned cabh from Chants bn dOvance of paymant to HMRC fallowsng the VAT tnbunal oulcoma In the current yeer the improved VAT recevery was S kgt
8gA5T the net Piyment to HIMRC which has been thown #4 2 non-Cadh item

Your ended Year anded
J1March2018  31March2018
Company o £000 £000
Profit before tax 57,221 62,831
Adjustments for:
Divdends from subsidiaries 57,717 (62,639)
Exceptional tem 922) -
Net finance income 473 (32)
Share-based payment charge - 1,567
Cash-settied share-based remuneration (725) (322)
Operating cash 1t befors Vs In working capit: {1,670) 1,405
Movement in raceivables 770) (13,385)
Moverment in payables 852 5035
Cash movament from operations (1,588) {6.945)
Interest and bank charges paid (445) (120)

Net cash 1t from operating activities {2,033) {7,065)

................... -+ T L LT T P PP A
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Notice of annual general meeting

This notice of meeting is important and requires your immediate attention.

Hf you are in any doubt as to any aspect of the proposaks referred to in this notice of meeting or es to the action you should take,
you should seek your own advice from a stockbroker, bank manager, solictor, tax adviser, sccountant or other Independent
professional adviser.

It you have recently sold or otherwise transferred all of your ordinary shares in PayPowint plic, please pass this notice of meeting
together with the accompanying documents to the purchaser or trensferee, or to the person who arranged the salke of transfer, so
that they can pass these documents to the person whe now holds the shares as soon as possible.

PAYPOINT PLC

Notice of annual genersl meeting

Notice is hereby given that the 2019 annual general meeting of PayPaint pic (‘the Company”) will be heid at the Company’s head
office, 1 The Boulevard, Shire Park, Webayn Garden City, Hertfordshire AL7 1EL on Thursday 25 July at 12.00 noon. You will be
asked to consider and pass the resclutons below. Resolutions 14, 15 and 16 will be proposed as special resokstions. All other
resolutions will be proposed as ordinary resolutions

Ordinary business
1. To recewe the Annusl Report and sccounts for the financial year ended 31 March 2019,
2. To approve the Directors’ Remuneration Report (exchiding the Dwectors’ Remuneration Policy on pages 67 to 73), 2s set out in
the Company's Annual Report and accounts for the financial year ended 31 March 2019.
. To deciare o fingi dividend of 22 6 pence per orinary share of the Company for the year ended 31 March 2019,
To elect Mr Patrick Headon as a Director who, having been appointed since the last annual general meeting of the Company,
offers himself for election in accordance with the Company's articles of association
To re-etect Ms Gill Barr ns 8 Director
To re-elect Ms Rachel Kentieton s a Director
To re-slect Mr Gites Kerr as a Director,
To re-elect Mr Rakesh Sharma as a Director,
To re-alect Mr Nick Wiles as a Director
0. To re-appoint KPMG LLP as sudrtor of the Company unti the conchsion of the next annual general meeting of the Company at
which the accounts sre imd
11 To authorse the Directors to detarmine the auditor's remuneration.
12, To authonse the Directors to operate the PayPoint Restricted Share Plan {'RSP’), a copy of the draft rules of which is produced
to the meeting and a summary of the mawmn provisions of which 1s set out inthe explanatory notes, end to do all such acts and
things as may be necessary or expeadient to give effect to the RSP

ot

BPOENO W

Specisl business

13 That the Directors are suthorised in accordance with section 551 of the Companies Act 2006 (‘the Act’), to exercise all the
powers of the Company to allot shares in the Comparry or grant nghts to subseribe for, or convert any secunty into, sharesin
the Company up to an aggregate hominal arncunt of £75,828 provided thet this authority shall expire on the conclusion of the
snnual genersl maating of the Compeny to be held in 2020 o, on a date which is 15 months from the date of this resolution,
whichever s earher, save that the Company shall be entitled to make offers or agreements before the expiry of such authority
which would or might require shares to be aliotted or nghts to be granted after such expiry snd the Directors shall be entitled to
#hiot shares or grant nights pursuant to any such o'fer or agreement as f this authority had not expired; and sll unexercised
authorities previously granted £o the Directors under section 551 of the Act are revoked {save to the extent that the same are
exercisable pursusnt to section 551(7) of the Act by reason of sny offer or agreement made prior to the date of this resolution
which would or might reguire shares to be aliotted or nghts to be granted on or after that date)

14. That the Directors are empowered in sccordance with sections 570 and 573 of the Act to allot eguity securities (as defined in
section 560 of the Act) for cash (under the authority conferred by resciution 13 above) or by way of a sale of tressury shares as
if section 561(1) of the Act did not apply to sny such atictment, provided that this power shall be bmited to:

(a) the aBoimant of equity securities N connection with a rights 1ssue, open offer or othar offer of secunties to or in favour of
(1) the holders of ordinary shares on the register of members at such record date(s) as the Directors may determine where
the equity securities respectively atinibutable to the interests of the ordinary shareholders are proportionate (as nearly as
may be) to the respective numbers of ordinary shares held by them on sny such record date(s), and {n}the holders of cther
equity securities if this 1s required by the rights of those securites of, iIf the Directors consider it necessary, as permitted by
the nghts of those securties and subject to such exclusions or other arrangements as the Directors may deem necessary or
expedient to deal with fractional entitlements or kegal or practical prablems arising under the laws of any overseas terntory
orthe requirements of any regulatory body or stock exchange or by virtue of shares being represented by depostary
receipts or any other matter whatever; and

(b} the allotmant (otherwise than under sub-parsgraph (a) above) to any persan or persons of equity securities up to an
aggregate nominsl amount of £11,374
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Notice of annual general meeting
continued i

and shail expire upon the expiry of the generel authority conferred by resolution 13 above, save that the Company shall be
entitled to make offers or agreements before the expiry of such power which would or might require equity securities to be
sliotted after such expiry and the Directors shall be ertitled to aliot aquity securities pursuant to eny such offer or agreemant
a5 if the power conferred hereby had not expired.

15. That subject to, and i accordance with the Company’s articles of assoclatioh and pursuant to Section 701 of the Act, the
Company iz authorised to make market purchases {(within the meaning of section 623(4) of the Act) of ordinary shares of % of
one perry of the Company {‘ordinary shares”) provided that

(a) the imum nurnber of ordinary shares that meay be purchased under this authority is 6,824,520;

{b) the minimurn price {exchusive of expenses) which may be paid for an ordinary share is the nominal value of such share,

{€) the maximum pnoe (exciusive of expenses) which may bs paid for an ordmary share shall not be more than the higher of: (i)
105 percent of the average of the micidie market quotations for an ordinary share taken from and celculated by reference to
the London Stock Exchange Daily Official List for tha five business days immadiately preceding the day onwhich the
ordinary share s purchased; and (i) the higher of the pnce of the last independent trade snd the highest current
independent bid for an ordinary share in the Company on the trading venue where the purchase is camied out:

{d} this authority shail expire on the conclusion of the annual general meeting of the Company to be held in 2026 oron a date
which 1s 15 months from the date of this resolution, whichever is esrller; and

{e) the Company may make any purchase of its ordinary shares under 8 contract concluded before this authority expires snd
which will or mey be executed wholly or partty after the expiry of such suthonty.

All shares purchased shall either: (i) be canceled immediately on completion of the purchase; or (i)} be held, sold, transferred or
otharwise dealt with as treasury sh in dunce with the provisi of the Act.

16. That any genaral meeting of the Company that Is not an annual general mesting may be called on not less than 14 clear days’
notice.

By order of the Board .

Susan Cowrt
Company Secretary
22 May 2019

Registered office:
1 The Boulevard
Shire Park

Welwyn Garden City
Hertfordshire
AL71EL

Unked Kingdom
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Notes to the notice of annual general meeting

1 Shareholders shouid submit thewr proxy vote via www.signalshares.com not less than 48 hours before the time of the annual
general meeting. Although the Company will no longer be peeriding a proxy form, you may request one from our registrar, Link
Asset Services, on 0871 664 0391. From overseas cell +44 (0) 371 664 0391 (calls cost 12p per minute plus your phone
company’s access charge. Calls outside of the United Kingdom will be charged at the apphcable intemational rate. Lines are
open between 09:00 — 17:30, Monday to Friday excluding public holdays in England and Wales}.

2. Amember entitled to attend, speak and vote at the annual penerat meeting may appoint a proxy (who need hot be a member of
the Company) to exercise all or any of his or her nghts to attend and to speak and vote on his of her behalf. A membaer may
Bppoint more than one proxy in relation to a mesting provided that each proxy is appointed to exercise the rights sttached to a
ahfferent share or shares held by him or her To eppoint more than one proxy please contact the Company's registrar using the
details provided above. CREST members should utilise the CREST electronic proxy sppointment service in accordance with the
procedures set out below, and in each case must be received by the Company not fess than 48 hours before the time of the
meeting You must inform the Company's registrar in writing of any termination of the authonties of a proxy.

3. Any person to whom this notice is sent who 1s a person nominated under section 146 of the Companies Act 2006 to enjoy
mformation nghts (s Nominated Person') may, under an agreement between him/her and the shareholder by whom he/fshe was
nomingted, have a nght to be appointed (or to have someone eise appointed) as a proxy for the annual general meetng If a
Nommated Person has no such proxy appointment right or does not wish to exercise It, hefshe may, under any such agreement,
have a nght to give instructions to the shareholder es to the exercise of voting rights

4 The statement of the rights of shareholders to appoint 8 proxy in paragraphs one and two above does not apply to Nominated
Persons The nights descnbed in these paragrephs can only be exercised by shareholders of the Company. Nominated Persans
are remminded that they should contact the registered holder of thelr shares {and not the Company} on matters relating to their
investments in the Company

5. CREST members who wish to appoint # proxy or proxies through the CREST electronic proxy appointment senice may do so
for the annual general meeting and any adjournment thereof by using the procedures described inthe CREST manual. CREST
personal members or other CREST sponsored members, and those CREST members who have appointed a voting service
provider(s) should refer to therr CREST sporsor or voting service provider(s), who will be able to take the appropriate attion on
their behalf. In order for a proxy appoimtment, or Instruction, made by means of CREST to be valid, the appropriste CREST
message (0 CREST praxy instruction) must be properly authenticated in accordance with Eutoclear UK & Ireland Linitéed's (ELH)
specifications and rmust contar the information required for such Instructions, as descrbed m the CREST manual The
messyge, regardiess of whether it relates to the sppointment of a proxy or to an amendment to the instruction given to a
previausly appointed proxy must, in order to be valid, be transmitted so as to be recelved by the issuer's agert (ID RA10) by the
latest time(s) for receipt of proxy appointments specified in the notice of annual genersl meetng. For this purpose, the time of
receipt will be taken to be the time (as determined by the timestamp apphed to the message by the CREST applications host)
from which the issuer’s agent is able to retrieve the message by enquiry to CREST inthe manner prescribed by CREST. The
Company may treat as invalid a CREST Proxy Instruction in the crcumstances set out in Regulation 35(5) of the Uncertificated
Secunties Regulations 2001. CREST members and, where applicabla, their CREST sponsors or voting service providers should
note that EUI dowus not make evailable special procedure in CREST for any particular messages Normal system timings and
himntations will therefore apply in relation to the input of CREST proxy instructions H is therefore the responsibility of the
CREST member concerned to take (or, if the CREST member is 8 CREST personal member or sponsored member or has
appointed a voting sennce provider(s), to procure that his CREST sponsor or voting service provider(s) take(s)) such action as
shall be necessary ta ensure thet a message is transmitted by means of the CREST system by any particular time. in ths
connection, CREST membets and, where applicable, their CREST sponsors or voting service providers are referred, in
particular, to those sections of the CREST manual concerning practicat mitations of the CREST system and timings,

8 Any corporation which s a member Can appoint one or more corporate reprasentatives who may exercise on rits behalf afl of its
powers as a member provided that they de not do so in relation to the same shares

7 To be entrtied tu sttend and vote at the annual general meeting or any adjoumment thereof (and aiso tor the purpose of
calculating how many votes 8 person may cast), a person must have his/her name entered on the register of members of the
Company by close of business on 23 July 2019 (or by close of business on the date being two days before eny adjourned
meeting). Changes to entnes on the register of members after this hime shall be disregarded in deterrmining the rights of any
person to attend or vote At the meeting

8 Biographica! detais of the Drectors of the Company are shown on pages 44 and 45 of the 2019 Annuasl Report

9 Fach member attending the meeting has the nght to ask questions relating to the business being dealt with at the meeting
which, in sccordance with section 3194 of the Comparves Act 2006 and subject to some exceptions, the Company must cause
such questions to be answered However, no such answer need be grven if-

{a) to do so would interfere unduly with the preparation for the meeting or involve the drsclosure of confidential mformation;
(b} the answer has already been given on a website inthe form of an answer to a question, or
(2) itis undesirable in the interests of the Company or the good order of the meeting that the question be answered
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Notes to the notice of annual general meeting

10. Information refating to the meeting which the Company is required by section 311A of the Compames Act 2006 to publishon a
bsite in ach of the ing may be vi d at www.paypoint.com. A member may not use any electronic address
provided by tha C y in this document or with any proxy eppointment form or in any webste for commur ing with the
Company for any purpose in relation to the reeting other than as expressiy statedin

11. It s possible that, pursuant to members’ requests made in accordance with section 527 of the Companies Act 2006, the
Company will be required to pubksh on a website a statement in accordance with section 528 of that Act setting out any
matter that the members concemed propose to rase st the mesting relating to. (i) the sudit of the Company's sccounts
(inchuding the suditor's report and the conduct of the audit) that are to be laid before the annual general meeting: or (1) any
arcumstances connected with an suditor of the Company ceasing to hold office since the previous meeting at which annual
accounts and reports were kad. The Company cannot require the members concerned to pay its expenses in complying with
those sections. The Company must forward any such statement to its auditor by the time #t makes the statement available on
the website. The business which may be deal with at the meeting includes any such statement.

12. The rssued shere capitat of the Company as st 20 May 2019, the latest practicable date befors publication of this notice. was
68,245,203 orcinary shares of % pence each, carrying one vote each. The Company holds no tressury shares or unsliocated
shares for the purpose of emplayee share schemaes, therefore, the total numbaer of voting rights in the Compaeny on 20 My
2019 15 68,245,203,

13 The Directors’ service agreements, Diractors’ letters of sppointment and rules of the Restrcted Share Plan sre svailable for
inspection at the registersad office of the Company and at the office of Mills & Reeve, Monument Place, 24 Monument Street,
London EC3R 8AJ dunng normal business hours on any weekday and will be available at the place of the annual genersl meeting |
from 15 minutes befare the meeting until & ends. 1

R and voting lntenti

With respect to resolutions 5 to 8 {inclusive), the Chairman confirms that, based on the performance evaluzbon undertaken during
the period, esch of the retiring Directors’ performance contirues to be effective and to demonstrate commitment to the role. The
Board has considered this and recommends that each Director who wishes to serve again be proposed for re-election. This opinion
is based on an assessment of each Director’s relevant knowledge and experience and the conclusion that, in each case, their
informed opinions are of significant value and contribute greatly to Board descussions,

With respect to resolution 9, as Nick Wies was appointed as a Non-Executrve Director in October 2009, in July 2018, the Board
undertook & thorough assessment of his tenure and resolved thet the Chalrman's sppointmant zs a Director be extended fora
further term of three years. The Board sgreed that the Chairman continues ta demonstrate objective Judgement and promotes
constructive challenge amongst cther Board members. Also, the extension woukd provide stability and aid the implementation of
the successon plans with respect to Dominic Taylor. The Board recommends that Nick Wiles be proposed for re-election.

The Directors’ blographies can be found on pages 44 and 45 of the 2019 Annual Report.
The Dwrectors consider that all the resolutions to be put to the meeting are in the best intecests of the Company andits

shareholders as a whole and most likely to promote the success of the Company for the benefit of those shareholders Thase
Directors who are shareholdars will be voting in favour of the resolutrons snd unanimously recommend that you do so as well.
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Explanatory notes to certain of the resolutions
to be proposed at the annual general meeting

Resolution 2: Directors’ Remuneration Report

Shareholders sre asked to approve the Directors’ Remunerstion Report that appears on pages 65 to 81 othar then the part
containng the Directors’ Remuneration Policy, of the 2019 Annual Report and sccounts. This vote is acwvisory, and the Directors’
entitlenent to remuneration is not conditional on it

Resolution 3: Declarstion of final dividend

Qn 24 May 2018, the Company announced a transition to quarterly dividends with effect trom 1 Apnil 2019. Shareholders ware
informed that four equel dividends wifl be payable in July, September, December and March, and thet this change will not alter the
quantum of dividend thet will be paid to shareholders within B financial yeasr.

Shareholders are being asked to approve a final dhvidend of 23.6 per ordinary share for the year ended 31 Mearch 2019. Subyect to
approval, the dividend will be paid in equal instalments of 11 8p per share on 28 July 2019 and 30 Septamber 2019 to the hoiders
of orchnary shares whose names ere recorded on the register of members at the close of business on 28 June 2019 and & September
2019 respectively.

Rasolutions 10 and 11: Re-sppointment and r tion of sudior
The Company is required to sppoint or re-appoint an auditor et each general meeting st which accounts are presented to
shareholders Following an evaluetion of the effectiveness and independence of KPMG, the Directors recommend KPMG be

te-appointed as auditor. Resolution 11 grants authonty to the Company to determine the auditor's remunerstion

Resohstion 12: To authorise the operstion of the RSP and to do ofl such acts and things as may be necessary or
axpedient to give effect to the RSP
Below 1s 8 summary of the principal terms of the RSP

Operation
Trve Remuneration Commttee of the Board of Directors of the Company (the ‘Committee’) will supervise the operation of the RSP

Eliglbility
Any employee (but excluding any Executive Director) of the Company and any of rts subsidianes will be elgibie 1o participate in the
RSP at the discretion of the Committee

Grant of awards
The Committee may grant sn award in one of two forms

{0 nll cast optwons, where » participant can decide when to exercise his/har award over ordinery shares in the Company (' Shares’)
during a limted period of time after it has vested, or
(1) aconditiona! award, where a participant wil recetve free Shares on the vesting of his/her award

The Committee may atiow awards to be settied in cash where it 1s appropnate to do so
The Committee may normally grant awards within six weeks following

() the date an which the RSP s approved by shareholders,

(i) the Campany’s announcement of its results for any period, or

(1) the lifteng of restrictions on desling in Shares that prevented grant of awards under (3) or (1) The Committee may also grant
awatds when there are exceptional circumstances which the Committee considers justifies the granting of awards

No awards will be granted after 25 July 2029, being ten yesrs after the 2019 annual general meeting

No payment wik be required for the grant of an award. Awards are not transferable (other than to the participant’s personal
representatitves in the event of death) Awards are not pensionabie

Individual limit
The maximum numiper of Shares that may be awarded to & participant in any financial year will be hmited 56 that normally the
market value of such Shares on the Bward date will not exceed 200% of the ndvidual’'s base salary.

Overall RSP Bmits
The RSP msy operate over new 1ssue Shares, treasury Shares or Shares pyrchased in the market.

In any ten-year period the Company may not 1ISsue {or have the possibility 1o 15518 more than:

(a) 10% of theissued ordinary share capitai of the Company in respect of awards made in that penod under the RSP and any other
employee share plan adopted by the Company; and

(b} 5% of the issued ordinary share caprtal of the Company in respect of awards made in that period under the RSP and any other
executve share plan adopted by the Company
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Explanatory notes to certain of the resolutions
to be proposed at the annual general meeting

Vesting of awards

The vesting of awards grarted undar the RSP will normally only be subject to continued employment with the Compary's Group for
a specified period. The vesting period of swards will be determined by the Remuneration Committes at the tine of grant, but may
be set for periods shorter than three years

The Committee may also make vesting of RSP awards conditional upon the achievement of one or more performance conditions
set ot the time of grent (afthough any such conditions are not required and may be set by reference to personal performance
measures, such as annual appraisals)

Leaving employmemt

As a general rule, an awoard will lapse upon a partic'pant leaving the employment of the Company's Group. However, if before the
vesting of an award 8 participant ceases ta be an employee within the Company’s Group by reason of death, injury, disabiltty.
ii-health, redundancy, retirement (with the consent of his or her employing company}. upon the sale or transfer out of the
Company's Group or the Company or undertaiong employing him/her, or in other circumstances at the discretion of the Committee
(except in circumstances of gross misconduct or summary dismissal), then the sward will vest on the normal vesting dete.

The Committee may, st its discretion, permit or require awards to vest in such crcumstances at the time of cessation
of employment,

In erther case, there will be a pro-rata recuction in the number of shares that may vest, for the time that has siapsed up to the dste
of cessation compared to the originally stated vesting period, unless the Committee determines that it woulkd be inappropnate to
apply 8 pro-rets reduction in the partscular circumstances. Vasting of awards will remain subject to the Committee determining the
extent to which any performance conditions have been satisfied.

A participant will be deemed to have ceased employment at the date that notice 's gwven or recaved, uniess the Committee
deciias to use a later date (e g. the date that employment ends formally, or ancther date between the notice date and the date
that employment ends)

Corporats svents

In the event of a tekeover, scherme of arrangement or voluntary winding up of the Company (not being an internal corporate
reorganisation), all awards would vest earty. The awards would normally be pro-rated to reflect the shorter than normat penod of
time between the date of the award and the time of vesting The Committee can decide not to pro-rate swards if it regards it as
inappropnate to ¢o soin the particular circumstances. Vesting of awards will remain subject to the Committee determining the
sxtent to which sny performance conditicns have been satisfied.

In the event of an internal corporate reorg: N ds will be rep d by equivalent new awards over shares in a new holding
company, unless the Committee decides that swards should vest on the same basis as described above

Awargs may alsc vest on the same basis if a demerger, special dividend or other similsr event is propased which, In the opinion of
the Committee, would affect the market price of the Shares to a material extent.

Participants’ rights
Awards will not confer any shareholder rights on partic:pants unti the swards have vested and the participants have recenved thewr
Shares

The number of Shares comprised in an award will be increased in respect of an amount eguivalent to the drvidends thet would have
been paid on thve Shares vestng under the awards between the Lime when the awards were granted and the time when they vest

The Committee may determine that ary additional Shares in respect of dividends that would have been paid on the Shares vesting
under the sweards, can instead be paid in cash.

Rights sttaching to Shares
Any Shares allotted when an award vests (of for an award structured as an option, when it 1s exercised) will rank equally with all
other Shares then in issue (except for nghts arising by reference to a record date prior to their aflotment).

Varistion of capitaf

Inthe event of eny varation of the Company's share caprtal, or in the event of a demerger, payment of 8 special dvidend or other
similar avent which matenally affects the market pnce of the Shares, the Committee may make such adjustments as t considers
appropnaste to the number of Shares subject to an award and/or the exercise prce psyable (if any).
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Malus snd clewback

Tne Committee retains a power to recoup the value of unvested and previously vested awards from an indrvidual within the period

of three years from the vesting date of an award, if it considers it appropriate to do so. The Committee may choose ta exercise this

power in the following circurmnstances:

+ the summary dismissal of the participait as a result of gross misconduct (or the Committee determines that circumstances
existed thet warranted summary dismissal as a result of gross misconduct)

* amaterial misstatement of the financiel resuits of any company m the Company's Group

= the assessment or calculation of the value of an award (or any other condition imposed upon it) was based on an error that
directly or indirectly jed to an award vesting to a greater degree then would have been the case had that error not been made

* other crcumstances which would, in the opinien of the Committee, have a sufficiently significant impact on the reputation of
ary company in the Company's Group

Afterstions to the RSP

The Committee may, 8t any time, aiter the provisions of the RSP in any respect, provided that the prior approval of shareholders
muJst be obtaned for any alterations that are in respect of the rules goverming ehgibiity, kmits on participation, the averall imits o
the issue of Shares or the transfer of Shares held in treasury, the basis for determinung a participant’s entitliement to, and the terms
of. the Shares or cash to be provided under the RSP and the adjustment of awards

The requirement to obtain the prior approval of shareholders will not, however, spply to eny minor alteration mede to benefit the
administration of the RSP, to take secount of a change in |egislatson or to obtain or mantain favourable tax, exchange control ar
regulstory trestrnent for perticipants or for any company i the Company’s Group.

if the proposed alterations are to the material disadvantage of participants the Board must invite participants to indicate if they
approve the aflterations and if so the alteratons must be approved by a majomty of the particpants that respond.

Resolkution 13: Directors’ authority to aliot shares

By virtue of section 551 of the Companes Act 2006 (the Act), the Directors require the authonty of shareholders of the Company
to allot shares or grant rights to subscribe for or corvert any security into shares Thes resokrtion authonses the Directors to make
aliotments of up to 22,748, 401 ordinary shares, representing approximatefy one-third of the issued share capital of the Company
(excluding treasury shares) as at 20 May 2019, being the latest practicable date prior to the publication of this natice. i approved
at the forthcoming annuasl general meeting, the authonty will expire no later than 15 months from the date on wheth the resoclution
1s passed or on the conclusion of the annual general meeting of the Company to be held m 2020, whichever Is the sooner

Resohrtion 14: Authority for disappication of statutory pre-emption rights

By virtue of section 561 of the Act, any issue by the Company of equity capital for cash made otherwise than to existing
shareholders an a proportional basis requires the consent of shareholders of the Company unless the Company has obtained thew
authority under sections 570 and 573 of the Act. This resolution is for that purpose. it authorises the Directors to skot shares by
way of nghts issue of pursuant to an open offer or otherwise than strctly pro rats when the Directors consider that 1t is expechent
to do 50 and also allows them to issue for cash up to 3,412,260 ordinary shares {representing approximately five per cent) of the
issued share capitsl of the Company (excluding treasury shares) as at 20 May 2019, being the latest practicable date pnorto the
pubiication of this notice, other than on a pre-emptive basis If approved at the forthcoming annual general meeting, the authonty
wik expire no later than 15 months from the date on which the resclution is passed or on the conclusion of the annual general
meeting of the Company ta be held n 2020, whichever is the sooner. The Directors have no present intention of exercising the
authority proposed to be conferred pursusnt to resolution 14,

Resohution 15: Authority to make market purchases of ordinary shares

By virtue of section 701 of the Act, the Company may make market purchases of its own ordmnary shares if authonsed to do

50 by shareholders. Under this resolution, the Directors seek to renew an annual suthority to make market purchases of shares
cach year the Drectors will seek to further renew this authorlity at the Compeny's annual general meeting. Any ordinary shares
purchased under this authority woulkd either be (i) cancelied immediately on completion of the purchase and the number of ordinary
sheres in issue reduced accordingly; (1} held, sold, transferred or otherwise dealt with as treasury shares in sccordence with the
provisions of the Act; or (i) transferred to #n employee benefit trust for the satisfaction of awards under the Company's existing
share schemes

The maximum number of ordinary shares which could be purchased under this authority is 6,824,520, being ten per cent of the
ssued share capital of the Company (excluding treasury shares) as at 20 May 2019, being the lstest practicable date prior to the
publication of this notice. Any repurchase of ardinary shares carried out by the Company would be at 8 maximum price per ordinary
share of 105 per cent of the average middle market price of such a share for the five business deys immediately preceding the date
of the purchase, the price equal to the last independent trade or the highest current independent bid and at 3 minirmum price egual
1o the nominal value. The autherity to repurchase erdinary shares will, if approved by shareholders, only be exercised after carefu)
consideration by the Chrectors and if such exercise wouid result 1n an increase in earrungs Per share and be in the best interests of
shareholders genesally If approved at the forthcoming annua! general meeting, the authority w.ll expire no iater than 15 months
fram the date on which the resolution is passed, or on the conclusicn of the anhual general meeting of the Company to be held

n 2020, whichever s the sooner.
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Explanatory notes to certain of the resolutions
to be proposed at the annual general meeting

Resohstion 18: Authority to allow any general meeting of the Company that is not an annusl genersl meeting to be
called on not less than 14 clear days' notice

The minimum natice period for genaral meetings of ksted companias is 21 days, but companies may reduce this period to 14 days
{other than for annual general meetings) provided that:

{8} the Company offers a facility for sharcholders to vote by efectronic means. This condrtion is met if the Company has a feciity
enabling all shareholders to appoint a proxy by means of a website; and

(b) on an annual basis, a shereholders’ resolution approving the reduction of the minimum notice penod from 21 days to 14 days is
possed.

The Board Is therefare proposing this resolution as a special resclution to spprove 14 days es the minimum period of notice for af
general meetings of the Company other than snnusl general meetings. The spproval of this resolution will be effective untdthe end
of the 2020 annusi general mueting of the Company, when it is mtended that the approval will be renewed. The Board intends that
the shorter notice penod wil only be used fn kmit 7 f circe #5 which are time-sensitive, rather than as s matter of
routine, and only where the fexdbility is mented by the business of the meeting and 15 thought to be in the interests of sharehoiders
as a whole The Drectots do hot have any current intention to exercise this suthonty but cansider it appropriate to ensure that the
Company has the necessary flexibiity to respond to all eventualities.
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