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This has been a year of marked acceleration across the business, both in the financial performance of KX
and First Derivative and the execution of strategy.

The decisions taken by the Board and executed by senior management in recent years have positioned KX
as the high-performance engine for real-time analytics, just as a range of industries are beginning to
understand the value they can generate from these insights.

Donna Troy
Chair e,

Our purpose

FD Technologies solves business-critical problems to unlock business value.

Who we are

We are a group of data and Al-driven businesses that unlock the value of insight, hindsight and foresight to
drive organisations forward.

What we do

We give every business the ability to realise the true value of their data to achieve their potential.
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Highlights

Financial highlights Business unit KPls
Revenue Adjusted EBITDA KX growth in Annual Recurring
Revenue (ARR):
2021: £237.9m 2021: £40.5m 39%
2022: £263.5m 2022: £31.0m First Derivative revenue growth:
2023: £296.0m 2023: £34.8m 18%
MRP revenue decline:
19%

Operational highlights

KX exceeded its targets with annual recurring revenue (ARR) up 39% to £65.3m (FY22: £47.0m) and net revenue
retention of 119% (FY22: 106%); incremental annual contract value (ACV) increased by 93% to £18.7m (FY22:
£9.7m)

Launched the industry’s first Data Timehouse, positioning KX as the engine for real-time analytics in the cloud and
delivering up to 100x the performance at 1/10% of the cost of alternative solutions*

Significant progress with a range of existing and potential partners, including the general availability of kdb Insights
Enterprise on Microsoft Azure and an agreement to partner with AWS

Continued our drive to accelerate time to value for customers, as well as making our technology easier to adopt
and use; our progress is reflected in continued growth in industry, which accounted for more than 30% of ACV

Momentum set to continue in the current year, benefiting from growing demand for real-time analytics as the
foundation for Al-driven business innovation, the strengthening of KX leadership and growing market recognition
for the return on investment that KX delivers

First Derivative delivered revenue growth of 18%, also ahead of target, benefiting from multi-year strategic growth
drivers, particularly relating to regulatory compliance and digital transformation

Weaker demand environment continued at MRP, with revenue down by 19%,; cost base aligned to protect EBITDA
in the current year

* From independent benchmarking exercises and customer feedback
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Business overview
Delivering impact

We are a group of data and Al-driven businesses that unlock the value of insight, hindsight and
foresight to drive organisations forward.

KX - Software to accelerate Al-driven innovation

FY23 revenue: £80m
ARR growth: 39%

KX's mission is to accelerate the speed of Al-driven business innovation, enabling customers to transform into real-time, intelligent
enterprises. Built for the most demanding data environments, at the intersection of big and fast temporal data, its Data Timehouse
platform is trusted by the world's top investment banks and hedge funds and leading companies in the life and health sciences,
semiconductor, telecommunications, and manufacturing industries.

At the heart of its technology is the kdb+ time-series database and real-time analytics engine, independently benchmarked as the
fastest on the market. It can process and analyse time-series and historical data at unmatched speed and scale, empowering
developers, data scientists, and data engineers to build high-performance data-driven applications and turbo-charge their favourite
analytics and Al tools in the cloud, on-premise, or at the edge.

Ultimately, its technology enables the discovery of richer, actionable insights for faster decision making which drives competitive
advantage and transformative growth for customers.

see page 14

First Derivative — Consulting services which drive digital transformation in financial services and capital markets

FY23 revenue: £174m
Revenue growth: 18%

First Derivative is a specialist consulting firm operating in areas where expert knowledge is critical to success, whether it's in the
realm of business, technical, or both, With deep vertical expertise in capital markets, banking operations and asset servicing - it
has one of the largest fully dedicated capital markets consulting teams in the world — First Derivative’'s commitment to training and
continuous improvement is the bedrock of its reputation of being able to solve the toughest of operational, data and technology
challenges.

Offering one of the world's largest dedicated capital markets consulting teams, First Derivative operates from centres of excellence
in the UK, lreland, Canada, the US and mainland Europe.

see page 17 .
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Our globat reach for scale and growth*

Americas: 39%
UK: 35%
EMEA: 19%
Asia Pacific: 7%

14 locations, 4 continents 3,000 people

* Based on split of revenue

MRP - Technology-enabled services for enterprise demand generation

FY23 revenue: £41m
Revenue decline: 19%

Servicing more than 1,000 clients across the warld, MRP focuses on the needs and challenges of enterprise sales and marketing
teams. MRP Prelytix®, the only enterprise-class, account-based marketing (ABM) platform, is purpose-built to simplify the
complexity of clients’ operating environments, enabling account-based programmes that are coordinated with existing marketing
programmes, across all global marketing initiatives. Ultimately MRP delivers growth to its customers through the highest quality,
most innovative products and services in the ABM space.

See page 19
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Chair's review

Powering ahead on our growth journey

Quote: "KX's ability to deliver up to 100x the performance at 1/10™ of the cost truly resonates across the
modern data landscape and represents a major proof point for our technology. Our competitive advantage
is such that every participant in the industry should explore the business impact KX can have, either as a
customer or partner.”

This has been a year of marked acceleration across the business, both in the financial performance of KX and First Derivative and
the execution of strategy. The decisions taken by the Board and executed by senior management in recent years have positioned

KX as the high-performance engine for real-time analytics, just as a range of industries are beginning to understand the value they
can generate from these insights.

KX’s ability to deliver up to 100x the performance at 1/10™ of the cost" is truly resonating across the modern data landscape and
represents a major proof point for our technology. Our competitive advantage is such that every participant in the industry should
explore the business impact KX can have, either as a customer or partner.

Our technology is also ideally suited to accelerate Al workloads and this is a key driver of the growth in our total addressable
market, which, according to Gartner's report ‘Measuring the opportunity in the Al software market’, now stands at $135bn. The
Board is mindful of the need to ensure that KX sustains the higher growth rates we have seen this year while also taking the steps
needed to deliver a meaningful share of this enormous opportunity.

As part of that pracess, the Board approved the recruitment of a number of senior executives during the year, including a CEO for
KX, Ashok Reddy, and we have been pleased with the progress that has been achieved.

In addition to exceeding all the financial targets set for the year, KX delivered important operational and commercial milestones,
including the general availability of kdb Insights Enterprise on Azure, further progress on key partnerships with Microsoft and
others, important advances in our technology to make it easier to adopt and use and the signing of landmark customer contracts
across industries. These developments provide a solid foundation for KX to deliver its mission to accelerate the speed of Al-driven
innovation across all enterprises.

The growth at KX has been enabled by the accelerated growth strategy introduced in May 2021, as part of which the Board
decided to change the structure of the Group into three business units. Alongside KX, First Derivative and MRP are both benefiting
from these changes.

First Derivative achieved another strong year of progress, also delivering growth ahead of our guidance, as it used its strong brand
identity and market reputation to capitalise on the structural growth drivers in its business, namely regulatory change, digital
transformation and the need for clients to drive value from their investment in technology. We expect First Derivative to continue to
take market share and also to drive improvement in its margin over the next three years.
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MRP’s performance during the year was below our expectations, driven by macroeconomic weakness in its markets. The creation
of MRP as a separate business unit enabled us to identify these trends and to take corrective action to align the cost base as the
year progressed. We expect this action to lead to improved profitability at MRP in the current year and will continue to monitor its
progress closely.

Govemance

The Board comprises highly skilled individuals with expertise and experience in scaling world-leading technology companies, which
was one of the factors that gave us confidence to implement the accelerated growth strategy in 2021. Board composition was
unchanged during the year, which provided stability and depth of understanding to our discussions.

This Annual Report provides details of the Board’s work in areas such as risk management and corporate responsibility. Of
particular note was the implementation of our enterprise resource planning system, which is assisting the Board in its monitoring
role by providing additional insight into the Group's operations. In addition, the Board has focused on bringing in the talent to scale
our business units and accelerate our growth.

Summary and outlook

The past year has seen the delivery of accelerated growth rates in KX and a positive performance in First Derivative, enabled by
the strategy adopted by the Board. Given the structural growth drivers and competitive advantages we enjoy in both these
businesses we are confident we have a platform for another year of strong progress.

It is now just two years since we set out our accelerated growth strategy. Much has been achieved but equally there is a great deal
of potential still to be unlocked and we are laser-focused on how to achieve that. We will continue to evaluate and evolve our
strategy and | look ferward to updating on our progress.

On behalf of the Board, | would like to thank all of our colleagues for their efforts to help our customers succeed and our
communities thrive. We have a clear purpose, great talent and a positive culture that will enable us to continue to deliver
sustainable growth for all our stakeholders.

Donna Troy
Chair

22 May 2023

* From independent benchrarking exercises and customer feedback

All modern companies must build a diverse, equitable, and inclusive workforce, and | am proud to take an active role in driving
programmes that achieve that. 8y ensuring that FD Technologies is representative of the world that it operates in, we help to
secure the future of the business, through the attraction and retention of new and existing customers and employees.

Ensuring that every single employee feels that they can achieve the absolute best for themselves is a Board priority. [ am proud to
say that the Group has several long-running initiatives focused on improving the representation and professional devetlopment of
women in the Group as well as colleagues from minority and underrepresented backgrounds.

While being interviewed at one of the Group's Women's Network meetings last year, | was reminded of the wealth of female talent
we have in the business. We can and will do more to reduce our gender pay gap and ensure there is greater representation of
women in senior roles. | look forward to continuing to champion the work being done across to the Group to deliver on our promise
of building a business where everyone can thrive both professionally and personally.
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Business model

Enabling our business units to deliver sustainable value creation

Our business model is founded on our strategic purpose and enshrined by our values to create a business that generates
sustainable retums for our stakeholders. We use our skills and strategies to ensure our business units have the resources they
need to deliver products and services that delight our customers, while generating earnings for shareholders, tax receipts for
society and a positive impact on the local communities in which we are based.

Inputs

People

QOur people are at the core of our success, providing a vibrant culture centred around customer success and excellence. We recruit
heavily from universities around the world, as well as experienced talent, and provide our employees with exciting careers that
challenge and stimulate them to solve problems for our clients that are at the forefront of technology. Working on-site or based in
one of our 14 locations around the world, we have a diverse and inclusive culture with a shared work ethos that drives our success.

Training

Our training programmes and commitment to leaming and development throughout their careers equip our employees to excel.
New graduate employees benefit from class-based and online training programmes aligned to their chosen career path and
supported by an assigned Peopte Manager, while the training needs of more experienced employees are met by multi-faceted
programmes that encompass industry and external accreditation and are matched to their career needs and aspirations. Our
investment in our employees’ careers enables us to defiver the highest standards of customer satisfaction.

R&D

Our world-leading technology uses data to unlock the vatue of insight, hindsight and foresight. In recent years this commitment has
_been evidenced by substantial increases in our development, making our technology easier to use and integrate with other
technologies. We are commitied to our investment in research and development, expanding our teams of data scientists that are
passionate about pushing the boundaries.

Partnerships

Our partners help us in our mission to solve business-critical problems that haven't yet been solved. They are leaders in their field
and by working together we can make it easier to deliver solutions that accelerate the time to value for our customers and generate
a high return on their investment in our technology.

What sets us apart

Focused

We are focused on large and fast-growing addressable markets driven by data

Differentiated
We deliver differentiated technology products and solutions for extreme volume, complexity and latency data requirements

Deep expertise
We provide deep expertise and exceptional strength

Business units

KX
Software to accelerate Al-driven innovation.

First Derivative
Consulting services which drive digital transformation in financial services and capital markets.

MRP
Technology-enabled services for enterprise demand generation.
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Creating Value

Strategy

Our strategy, set by the Board, is to enable our key business units to communicate their distinct value proposition and maximise
their growth opportunity. Our Board has a breadth and depth of experience in developing and implementing growth strategies within
technology markets and is supported in its implementation by a highly experienced executive team with clear lines of responsibility
and reporting.

Read more on page 8
Financial

The Group has developed a culture of financial discipline, together with a strong governance and risk management focus. These
values engendered confidence in achieving our business unit strategy and financial targets and executing against this strategy has
provided an exciting range of opportunities available to scale our businesses, in particular KX, as detailed in the Business review.

Read more on page 12

Outputs
Retums for shareholders

Five year view -
Revenue compound annual growth rate (CAGR): 10%

Total cash generated from operations: £165.7m

Retumns for the Group

1. Positive culture — 82% sustainable engagement*®
2. Profits to reinvest for growth
“see page 31

Returns for society

Taxes paid:
Financial year 2023 - £1.5m
Last five years £9.5m

Benefits for local communities

1. 928 new jobs last year, 3,454 over last five years

2. £35,000 donated by the Group to charity in past year, with a further £40,000 raised by employees for a range of local,
national and international charities
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Strategy

Analysing our performance

The Group's structure is designed to enable its business units 10 communicate their distinct value proposition and maximise their
growth opportunity. Our growth strategy is founded on growing demand for time-series data analytics and our increased ability to
deliver, following advances in our technology, leadership and commercialisation capabilities. Our strategy is defined below, with
appropnate KPIs also provided.

1 Driving growth in KX

What this means

We are focussed on accelerating our growth and investing to achieve our mission to use our performance and scale advantages to
accelerate the speed of data and Al-driven innovation across all enterprises

How we do it
- Provide products and platforms that enable enterprises to innovate at the speed of thought

+  Work with our strategic partners to provide broad access to our technology, horizontally across industries
» Scale our operations 1o deliver the growth envisaged by the Board

" Progress
» Significant progress across all areas as detailed in the Business Review

2 Growing market share at First Derivative

What this means

Developing a sharper focus on target markets where First Derivative has the greatest in<depth expertise, and which are key for our
clients, to drive greater revenue and margin growth from our technology and domain expertise

How we do it
« Continue to enhance our engagement model to deliver propositions that focus on helping our customers meet their challenges

- Focus on areas of emerging demand such as data engineering to help broaden our revenue base
+ Invest in sales and marketing to maximise our growth

Progress
» Continued strong revenue growth representing an increasing share of our customers' spend

3 Group performance

What this means

The Board monitors the performance of the Group to assess overall growth, as a measure of the resources available to it and the
value delivered to shareholders.

How we do it
» Assess revenue growth to measure the commercial performance of the products and services of the business units
» Track adjusted EBITDA" as a key metric for operational performance and a proxy for operational cash generation

«  Monitor net cash / debt as an indicator of the level of capital available to allocate

Progress
» All three measures tracked well against the Board’s expectation and in line with its strategy

* As defined in accounting policies note 1(r)
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Key performance indicators
The Board uses the following KPIs to measure sustainable and profitable growth as we aim to
create value for all stakeholders.

Group revenue

Measures the total of all revenue streams generated by the Group

As a key growth metric communicated to investors, the Board monitors revenue and revenue growth to measure its effectiveness at customer wins,
retention and expansion.

FY21 £237.9m

FY22 £263.5m

FY23 £296.0m.

Group adjusted EBITDA* )

Measures EBITDA adjusted for costs deemed non-operational and is the headline performance measure for the Group.

Adjusted EBITDA is considered the headline measure of operating performance, ability to generate cashflow and to enable the Board and investors
to most easily determine the impact of the Group's strategy on performance.

FY21 £40.5m
FY22 £31.0m

FY23 £34.8m
“see reconciliation of adjusted EBITDA to reported profit before tax in the Financial Review

Group net cash/(debt)

Measured as the amount of debt (excluding lease obligations) less cash and cash equivalents.

The Board monitors its net cash/{debt) position to assess its working capitat performance as well as to ensure it has sufficient capacity within its
facilities to continue deliver its strategy.

FY21 (£9.9m)
FY22 £0.3m
FY23 £0.4m

KX Annuat Contract Value [ACV]

The sum of the value of each KX customer contract signed during the period divided by the number of years in each contract.

This KPI is new and is included to provide the annual contract value of contracts signed in the year. ACV grew by 93%, highlighting the significant
sales successes in the year.

FY21 £3.3m
FY22 £9.8m
FY23 £18.7m

KX Annual Recurring Revenue [ARR]

The value at the period end of KX recurring software revenue to be recagnised in the next twelve months, formery defined as “exit annual recurring
revenue”,

KX Annual Recurring Revenue measures the growth of valuable recurming revenues, which grew by 39% in the year.

FY21 £37.6m
FY22 £47.0m
FY23 £65.3m

First Derivative Revenue

Measures First Derivative revenue which is an indicator of the business' size and progress of strategic initiatives.

First Derivative’s revenue is derived from capital markets, principally from providing services requiring deep domain skills to large investment banks.
The strategy, to focus on key areas where it has the greatest expertise, has delivered growth of 18% in the year.

FY21 £118.4m
FY22 £148.0m
FY23 £174.3m

First Derivative Adjusted EBITDA margin

Margin from First Derivative EBITDA adjusted for costs that are deemed to be non-operational in nature.

First Derivative EBITDA margin measures undertying performance and the ability to deliver on operating leverage. The three-year target is to
achieve an adjusted EBITDA margin of 15%.

FY21 9%

FY22 3%
FY23 10%

Note: The Board has identified that the opportunities in both KX and First Derivative represent significantly greater opportunities to realise
shareholder value and has therefore removed MRP from the KPIs.
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Engaging and working with our stakeholders

This section provides insight into how the Board engages with our stakeholders to understand what matters to them. The findings .
from this engagement have been considered in board discussions and decnsuon-maklng

Strengthening our stakeholder relationships

Our stakeholders include our shareholders, employees, customers, suppliers, the environment and the communities we operate in.
The Board recognises that engaging with stakeholders is essential to enable the Group to take balanced strategic decisions and
build a successful business that creates long-term value for all our stakeholders.

This was particularly important this year as the Group implemented a significant amount of operational change, including the
introduction of a new ERP system that provides additional leve!s of monitoring, insight and control. Employee involvement was key
in designing the system and it benefits them by automating the management of benefits and personnel administration, with
numerous self-service options. It is intended that suppliers will benefit from more streamlined payment processing procedures,
which is a key area of focus within our supplier management policy.

The Directors give careful consideration to the views of stakeholders when discharging their duties and are supported by a range of
means, including regular reports and presentations from members of the executive team throughout the year, the presence of a
designated workforce representative on the Board, and specific briefings on the impact on stakeholders where the Board believes
they would be impacted by a decision under consideration.

Employees

Reason why we engage: As detailed in the Corporate responsibility and sustainability section of this report, our people are vital to
the success of our business and the recruitment and retention of top-level talent is a Board priority. Our culture is central to this and
we actively promote diversion and inclusivity at all levels. We have also created a culture of learning and development to
continually strengthen the talents and capabilities of our employees. Through these initiatives, we seek to deliver products and
services that delight our customers and enable the Group to achieve its strategy.

Method of engagement: A workforce engagement Director, Virginia Gambale, is responsible for representing the interests of
employees and ensuring that their interests are taken into account by the Board. A key input into our employee engagement
strategy is an annual employee engagement survey, facilitated by an independent organisation, which is analysed and shapes our
agenda on employee engagement for the subsequent year. Now in its fourth year, the results of our latest survey are detailed in the
Corporate responsibility and sustainability section. In addition, we encourage direct interaction between employees and the Board
at dedicated ‘Meet the Board' events which are typically held across our locations to encourage direct dialogue between employees
and Directors. During the pandemic, it was not possible to hold these events and instead we shared interviews with every Board
member to introduce them to emptoyees and enable them to understand the diversity, expertise and experience they bring to the
Group. These events resumed during the year under review and make an important contribution to dialogue and understanding
between the Board and employees.

Key developments during the year: The results of our latest employee engagement survey point to an engaged, enabled and
energised workforce and across our business. However, we accept that there is still work to do, particutarly around enhancing
reward and benefits. The Group has a Survey Actions Working Group that analyses the results and implements change designed
to make improvements on the issues that matter most to our employees. For the coming year, our priorities will be focused on
enhancing employee experience across every aspect of our business. This is a multi-year programme which is focusing on
improving every interaction we have with each employee from recruitment and onboarding through to continuous feedback,
learning and development, inclusion and supporting employee health and wellbeing.

Customers

Reason why we engage: Achieving the Group's growth strategy requires cross and up selling to existing customers as well as
attracting new customers to each of its business units. Our engagement with customers and potential customers helps to shape our
development strategy and allocation of resources and capital and feedback is reported regularly to the Board.

Method of engagement: The Board is briefed regulary on engagement with customers by the CEO and senior members of the
executive team, as well as receiving regular reports on such matters. The Group holds regular customer events, which Directors
are able to attend and engage directly with existing and potential customers to understand their concerns. In particular, the
technology sub-committee meets with and considers the needs of customers and seeks to ensure that our technology development
strategy takes their requirements into account. KX also has a customer success team dedicated to ensuring that our technology
delivers the expected benefits and that lessons learned from working with a particular customer are applied across the customer
base.

Key developments during the year: To further facilitate direct customer feedback into our strategy we committed during the year
to creating a customer advisory board comprising representatives from a number of key clients. We also decided during the year to
reinstate our annual customer summit, which was disrupted due to COVID, which facilitates discussion with and feedback from our
customers.
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Partners

Reason why we engage: Partners are key to promoting the adoption and use of KX across industries, helping to deliver our
growth strategy. KX partners with market leaders and invests in creating deep integration to deliver high-performance data-driven
solutions.

Method of engagement: Given the commercial importance of partner relationships, KX has a dedicated team working to recruit
and develop target partners. This team handles the formal accreditation and commercial agreements between KX and the partner
and manages the working relationship, working closely with the sales and development teams within KX. We operate a tiered
partner programme (Registered, Plus and Premier) with benefits aligned to each tier.

Key developments during the year; During the year KX worked closely with its strategic partner Microsoft to release the
industry’s first Data Timehouse, kdb Insights Enterprise on Microsoft Azure. KX also expanded its partner team in response to
opportunities to work with other hyperscale cloud providers and data analytics independent software vendors. Partnerships are a
key strategic channel to achieve our goa! of KX being the horizontal platform for time-series analytics and we will continue to
resource these efforts approprniately.

Shareholders

Reason why we engage: As owners of the Group, the support of shareholders for our strategic plans is crucial. The Group
engages regulary with its shareholders to provide updates on its progress and future plans and to understand the views of
shareholders so that the Board can take them into account during its decision-making processes.

Method of engagement: During the past year the Group has communicated regularly with the investment community through
regulatory announcements and updates to our website. Additionally, the CEG, the CFO, the Board and executive team members
have laken part in one-to-one meetings with investors and potential investors to communicate the Group's investment case and
strategy. While these meetings are regularly scheduled following the publication of interim and full year results, the Group has an
investor communication programme that also involves ad hoc meetings and appearances at investar conferences, as well as
engaging directly with existing and potential investors.

Key developments during the year: The Group has further increased its shareholder dialogue over the past year, particularly in the
US, where an adviser was engaged to help target potential shareholders. We also invited and received feedback from our larger
shareholders on our long-term incentive arrangements. A priority for the year ahead is to hold an investor event which will provide
existing and prospective investors with a deeper understanding of the opportunities availabte to KX.

Communities

Reason why we engage: The Group has a strong focus on how it does business and how we interact with our stakeholders and in
particular how we interact with the communities where we live and work. Whilst we operate intemnationally all of our people remain
rooted in the communities where they live and work and helping those less fortunate has been at our very core for more than 20
years. We recognise our responsibility to act as an effeclive corporate citizen and to provide suitable environments for the wellbeing
of employees. We support employee initiatives designed to benefit and support their communities and also provide direct
assistance where we believe it appropriate.

Method of engagement: The Group engages with local communities by supporting initiatives to train and develop talent. It
provides educational and career support aimed at assisting individuals in local communities to enter the technology industry, often
through partnership with community groups and organisations; for example, we have a senior leadership partnership with Queen’s
University Belfast to drive joint initiatives. We also provide placements and higher level apprenticeships for school leavers as an
alternative to attending university full time, enabling them to undertake an undergraduate degree whilst working and gaining
experience across the Group. In addition, many of our staff volunteer to support local organisations in their community across a
range of charitable pursuits, whether directly in terms of contributing their time and skills or indirectly through fundraising activities.

Key-developments.during.the.year._To.coordinate.our.charity.activities, we_established a charity policy with the aim of being a

good neighbour in the communities in which we operate and to use the energies and talents of our employees in charitable
fundraising activities. A team comprising representation from across the Group was formed to coordinate these activities. We
focused our support during the year towards fundraising efforts for Ukraine, and our employees directly donated £35,000 which was
matched by the Group so that a total of £70,000 was donated to charities on the ground in Ukraine.

Other stakeholders

The Group recognises that it ptays an important role in relation to many other stakeholders, including suppliers, governmental
agencies and the wider public, which benefit directly or indirectly from its products and services. As one of the largest private sector
enterprises headquartered in Northem Ireland, it is particularly aware of its responsibilities to maintain high standards in all aspects
of its business. The Group regularly interacts with these stakeholders to understand their views and communicate its strategy and
policies.
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Business review

Execution of strategy is delivering momentum

“We are pleased with a year of strong execution on our strategy, with KX and First Derivative beating our expectations
for FY23.” ’

Seamus Keating
Chief Executive Officer

KX in particular has made strong commercial and strategic progress. Our price to performance advantage is particularly
compelling for the hyperscale cloud providers, as evidenced by our partnerships with market leaders Microsoft and
AWS. We have a range of initiatives that we are progressing with these and other partners that provide confidence in
our outlook.

First Derivative also performed strongly in FY23, delivering impressive revenue growth of 18% for the period. We
continue to see multi-year strategic growth drivers that underpin demand for our services. MRP, our smallest business
unit, suffered from a weak demand environment for demand generation and we have aligned its cost base to enable
a3 return to growth in EBITDA in FY24.

We have set ourselves ambitious but sustainable growth targets for the years ahead which will ensure we are
focused on driving high-quality recurring revenue growth from an expanding list of customers across a wide range of
industries, while generating long term value for shareholders.

Our values

No problem

When others could say no, we say no problem. By working together to develop our skills, strategies and solutions we can deliver
what has never been done before — and can solve problems that haven't yet been solved.

No limits

Excel collectively. Grow individually. Belong globally. We are honest and to be true to ourselves, we share a responsibility to be the
best we can be and to always do the right thing. To exceed limits, empower each other, and achieve great things together.

No Better

It is our belief that there is no smarter, kinder or better Company you could partner with — or be a part of. We understand the
importance of balancing our professional and personal worlds — and in both we give our best, take time to give back and never give
in.
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People

The Group currently employs c. 3,000 people, similar to the number employed at the same time last year. Our
employee policies are designed to enable us to attract and retain top talent and during the year we implemented a
number of initiatives to assist these goals.

We continued to pay particular attention to learning and development, with a strong focus on leadership, as well as
the Group’s culture. We introduced our Aspiring Leadership Programme, which offers a structured and practical path
to fast track high potential individuals into leadership roles, while we also appointed leaders to run our talent and
people initiatives. We also evaluated and benchmarked every employee across the Group to ensure everyone is paid
competitively.

We continue to evolve the ways in which our people connect and collaborate, with our latest annual engagement
survey showing an increase in the number of our employees that feel engaged to 82%. During the year we completed
the implementation of an Oracle Cloud Fusion ERP system that includes a Human Resources Information System,
enabling us to work more strategically.

Outlook

KX and First Derivative both delivered strong growth in their KPIs for the year and are well placed to deliver on their
potential following a year of execution of strategy. In KX the growing importance of time-series analytics and our ability
to accelerate Al workloads, combined with our product and commercial strategies, are establishing us as a key
component of modern data architecture. First Derivative continues to evolve its service offerings to assist customers
with their strategic objectives and we expect this to enable growth ahead of its market. MRP’s performance is expected
to improve following the alignment of its cost base, with growth expected to return when demand for demand
generation increases.

“We continue to evolve the ways in which our people cennect and collaborate, with our latest annual engagement
survey showing an increase in the number of our employees that feel engaged to 82%.”
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Business unit review - KX
Accelerating the speed of Al-driven business innovation
Data Timehouse — where cloud data lakehouse and Al meet temporal data

“Our mission is to accelerate the speed of Al-driven business innovation across all enterprises by helping
them build a Data Timehouse”

Ashok Reddy
Chief Executive Officer of KX:

Persistent and effective execution has been the hallmark of KX over the last financial year, in which the Company achieved or
exceeded all key performance indicators outlined to the market. We committed to double-digit growth and delivered ahead of
market expectations. The proportion of new bookings from our initiatives with the hyperscate cloud vendors, strategic products
and/or OEM channel partners also met market expectations. This level of performance is encouraging given the backdrop of
challenging macroeconomic conditions, and confirms we are making real progress to achieve the growth strategy outlined in FY22.

Our mission is 1o accelerate the speed of Al-driven business innovation across all enterprises by helping them build a Data
Timehouse. As per Gartner analyst Daryl Plummer in his keynote address, “The New Economics of Technology and Data”,
enterprises should stop “force fitting” time into traditional data warehouses. A Data Timehouse is a new class of data and Al
management platform designed for temporal data generated by digital transformation. It enriches traditional data warehouse and
lakehouse stores for a more complete, real-time view of the business to enable better decision making at the speed of thought.
With a Data Timehouse, developers, data scientists and engineers can deliver rich, informed insights from their data and
applications — faster than ever before. Our results show momentum is clearly with us. However, there is still work to be done on our
go-to-market strategy if we are to realise the rapid, transformative growth that we believe is achievable.

Cloud computing is central to expanded use of data, but cloud costs are spinning out of control. Price to performance is where KX
excels. From independent benchmarking exercises and customer feedback, we can deliver up to 100x the performance at 1/10% of
the cost of alternative solutions, enabling businesses to spend less time wrangling with complex data pipelines and sprawling data
architectures and more time driving mission-critical data science and application development activities for transformative results.
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The strategy for the year ahead therefore is to position KX, and specifically our kdb Insights family of products and Data

Timehouse platform, as the high-performance data and Al management platform designed for temporal data and real-time analytics
within the hyperscale cloud platforms, and also on premise and at the edge. We will focus on application developers, data
engineers, data scientists and business users, opening up our technology and widening our user base through free trials, enhanced
developer communities, and deeper interoperability with popular programming languages such as SQL and Python.

In summary, I'm extremely pleased with how the business performed over the last financial year. While we have set ourselves
ambitious growth targets for the year ahead, our goal to make KX the engine for time-series data and real-time analytics in the
cloud, will ensure we stay faocused on driving repeatable, recurring revenue from an ever-expanding base of users across a wide
range of industries.

Delivering the industry’s first Data Timehouse on Microsoft Azure

Our success to date rests on serving the needs of the most data and performance-intensive applications. Cur pervasive adoption in
financial services and other realms such as manufacturing, life sciences, and telecommunications is based on the power of kdb not
only to process time-series data, but also to collect and integrate huge amounts of related information. This enables the traders to
ask the quant team: “What new trading strategies may work given what the market is doing?" Unlike other approaches, the quants
can provide an answer in hours, not days or weeks, because of the powerful arsenal of data engineering and data science
capabilities kdb supports.

Now almost all enterprises, regardless of sector or size, are struggling with ever expanding volumes of data, much of it machine
generated and time-stamped. Trends such as observability are awakening a huge number of companies to the fact that they too
can benefit from applications that allow the equivalent of new trading strategies to be discovered and implemented.

The traditional data lake and data warehouse architectures are struggling to deliver on this opportunity as they prioritise data
storage over modelling, intelligence, and insight. Enter the Data Timehouse, a game-changing new data management platform,
developed by KX and championed by the major hyperscale cloud vendors and forward-thinking enterprises across all major
industry sectors.

A new class of data and Al management platform designed for temporal data generated by digital transformation, the Data
Timehouse provides data scientists and application developers with precision access to temporal data on real-time and massive
historical data sets enabling faster and more accurate analysis for enhanced business outcomes. And because it's built specifically
for time-series data, it delivers up to 100x the perfomance of alternative solutions at 1/10% of the cost. KX is at the forefront of this
technology, offering modern enterprises a powerful solution to overcome the challenges of managing and extracting value from
their time-series data.

Strategic objectives and addressable market:

Our products address a sizeable portion of the big data, streaming analytics and data science and machine learning (DSML)
markets, as well as the bulk of the time-series database market. Additionally, kdb+ vector based time-series analytics is a
foundational technology for rapidly growing market segments including generative Al, with knowledge management,
recommendation systems and similarity search use cases. According to PitchBook, investment in generative Al has increased
considerably, seeing a 425% jump from 2020, with $2.1bn invested in 2022 atone, while leading analyst firm Gartner cites adaptive
Al systems as one of its top ten strategic trends of 2023. According to the Gartner report ‘Measuring the Opportunity in the Al
Software Market’, the total market opportunity for the Al software market alone is expected to be $134.8bn in 2025 with a four-year
compound annual growth rate (2022-2025 CAGR) of 29.2%. Of this tota) addressable market, we estimate that our current
serviceable market opportunity is approximately $34bn by 2025, taking into account the industries and geographic markets we are
targeting.

While this is a crowded and complex competitive landscape, our strategy is to focus our product development and go-to-market
efforts on solving a persistent and critical business problem that few, if any, of our competitors can address - namely, the
intersection of fast data with big data volumes, involving time-series data analytics and Al based on temporal data. By launching the
industry's first Data Timehouse, a new class of data and Al management platform designed to handle big fast data with a temporal
component, we see a significant market opportunity to seize, define and own this segment of the data science market. We believe
that the business is incredibly well placed to achieve this goal, targeting at least 35% year-on-year ARR growth.
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KX in action

Revolutionising clinical trials with Syneos Health

Syneos Health is a global contract research organisation that offers a range of services to help phamaceutical and biotechnofogy
companies develop and commercialise new drugs and medical devices.

KX transformed the Company's data infrastructure, building a low-fatency, highly performant Data Timehouse running on Azure

capable of running 100,000 simultaneous simulations of clinical tnals across 1 billion patients. KX atso enabled Syneos Health to
reduce its data science stack, avoiding multiple data silos and redundant data engineering, while at same time providing a single
source of truth for clinical tnal study data, delivering 100x the performance at 1/10% of the cost compared to altemative solutions.

With time-series database and real-time analytics engine, kdb, at its core, KX was able to simplify and make sense of a sprawling
and complex data landscape consisting of nearly 300 billion patient records for better, data-informed decision making. The result

was that Syneos Health was able to cut millions of dollars in costs and years of delays and inefficiencies in its drug development

and clinica! trial process, which creates a defensible competitive advantage. -

This use case has important lessons for any organisation struggling to organise and manage huge heterogeneous data
landscapes, apply data science, and build applications at scale.

"Our collaboration with KX and Azure has been instrumental in helping further advance our technology and data capabilities with
the goal of accelerating development of new therapies for patients. Together, we are working to use the power of data analytics
and Al to unblock data access and compute challenges, to compress both timeframes and costs. We are thrilled to take our work to
the next leve! and deliver even stronger results for customers with kdb Insights Enterprise on Azure.”

Larry Pickett, Chief Information and Digital Officer, Syneos Health

Driving business transformation for a tier 1 investment bank
When a multi-national tier 1 investment bank needed a partner to design and execute a large-scale cloud migration project for its
trading and quant data, it trusted KX thanks to its market-leading technology and unbeatable price versus performance.

Delivering the fastest cloud migration project in the bank’s history — taking just four months from design to completion — KX
matched the perfonmance of the previous on-premise solution at a fraction of the cost. With no disruption in service, users were
switched over seamlessly to the new cloud based system with between 85% and 90% savings on storage and infrastructure costs.

Moreover, the system has enabled the bank’s data science and quant teams to streamline operations, spending more time focusing
on business outcomes as opposed to data management. This value-focused approach has already led to the bank being able to
run new analysis patterns, unavailable on the previous solution. Running on the AWS platform, the solution also offers improved
resilience which allows for greater levels of innovation from business users across the trading and quantitative functions.

With migration to the cloud a top strategic priority for financial services firms, this use case demonstrates the extreme suitability and
performance of KX's technology to deliver transformative results.
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Business unit review — First Derivative

People augmented with data powered by technology
David Collins
Chief Executive Officer of First Derivative

Our ability to identify problems and get things done with a deeper impact sets us apart from larger
consultancies and positions us for continued success

I'm extremely proud to reflect on the financial performance of First Derivative over the past year. Althaugh market conditions
became less favourable as the year progressed, the business rose to the challenge, delivering a strong set of results across all
business lines. Revenue growth in the year was ahead of expectations, reflecting a solid demand environment and improvements
to our delivery model. Digital transformation in the financial services sector continues at a pace. The move to the cloud is becoming
a catalyst for change as clients look to completely rebuild their core software infrastructure and architectures. This is leading to
increased demand for redevelopment, new capabilities, and the application of true DevOps practices. Additionally, the way data is
being used and managed within organisations is changing dramatically, creating opportunities for more effective data management
and analysis. Looked at as a whole, the market environment is enabling us to achieve greater value for our expertise and domain
knowledge, which in FY23 resulted in improved margins despite the impact of wage inflation and attrition during the year.

All of this speaks directly to the core strengths of First Derivative’s offering, namely smart people, with deep domain expertise
augmented by technology. Nowhere has this been more apparent than in our software engineering practice which saw impressive
growth. Increased demand for our expertise allowed the business to expand operations, including bringing our office in Poland fully
onstream. By integrating our engineering teams into our sales and delivery processes, we not only grew business with existing
clients but have built a strong pipeline for the coming year.
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It's important to note that, despite the uncertain market conditions, we saw strong demand for services from our core practice areas
including our Know Your Customer {KYC) and banking operations teams. There will always be a need from banks for help in their
core operational areas, such as integrating systems or migrating to a new platform. Again, our deep domain expertise and
experience, position us favourably to clients,

We also completely revamped our regulatory reporting team which is generating some market-leading capabilities in regulatory
compliance and reporting and, again, we expect 1o see strong growth in this are over the coming year.

Underpinning our continued growth and success is our ongoing focus on restructuring how our teams are built and deployed, giving
clients an end-to-end set of capabilities that not only ensure excellence in delivery but open up new business opportunities. A good
example is our work in compliance functions such as surveillance, which are effectively turing into wider business intelligence
functions because they are pulling huge quantities of live data from across an organisation. With the right people and the right
technologies, we can build analytics engines in stream, delivering crilical insights and driving value across an organisation. It's this
holistic approach that is paying real dividends and building strong momentum and pipeline for the new financial year.

Overall, we have a great deal to be confident about in the current year. | believe that First Derivative is well positioned to continue
to win business, both with existing clients and new customers. The complex nature of capital markets businesses, with a deep
network of interlinked applications, requires not only technological expertise but also a deep understanding of the underlying
business. Our ability to identify problems and get things done with a deeper impact sets us apart from larger consultancies and
positions us for continued success.

Strategic objectives and addressable market:

First Derivative is a specialist consulting firm operating in areas where expert knowledge is critical to success, whether it's in the
realm of business, technical, or both. With deep vertical expertise in capital markets, banking operations, and asset servicing, we
offer specialised horizontal expertise in Real-Time Data, Our team is equally at home with tick data, (oT, or any time-series data
sets. At First Derivative, we bring together technical expertise and domain knowledge to deliver industry-leading solutions for
complex business and technical challenges.

In managed services and consulting, Gariner estimates the total spend on IT services in banking will reach an estimated $761bn by
2025, of which we estimate more than $200bn is addressable by First Derivative. in addition, Forbes Magazine believes demand
for technology, specifically cloud computing and Artificial Inteiligence/ Machine learning, will continue to strengthen across the
sector as more and more financial services organisations seek the agility and scalability required to adapt quickly to changing
customer and regulatory needs.

First Derivative in action

Streamlining deleverage programmes for banks

First Derivative was tasked with executing a multi-year, multi-discipline deleverage and disposal programme for a3 UK banking
client. The goal was to significantly reduce off balance sheets exposures including Non-Performing Loans (NPLS), Third Party
Administrators (TPAs) and risk-weighted assets (RWAs), to free up tied capital.

Over a four-year period (one year ahead of schedule), we delivered exceptional results and during the period the client saw the
following reductions: TPAs by 85% (£258bn to £38bn}), RWAS by 75% (£17 1bn to £42bn), and staff numbers by 92% (32,771 to
2,592). This was achieved through a combination of disposals, run-off, and impairments.

Following this success, we expanded our services to Irish banking clients, where we have since partnered with numerous banks to
sell over 25 performing and non-performing loan portfolios. In total, these portfolios amounted to neary €50bn in outstanding
balances. Our most recent project involved leading the exit of a long-standing client from the Irish market after 160 years.

These complex programmes demand expertise across various functions, including PMO, data analytics, customer documentation,
legal due diligence, customer communications and outreach, asset valuation, compliance and regulation, data migration, account
closing, and records management. Throughout the process, we ensured compliance with all legal and regulatory requirements
while keeping the rights and needs of customers at the core of our work.

The successful comptetion of this project clearly demonstrates the ability of First Derivative to deliver value-driven, efficient
deleverage and disposal programmes for banking clients, emphasising both legal compliance and customer-centricity.
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Business unit review — MRP

Driving demand, scaling engagement and accelerating revenue for our customers

MRP enables enterprise B28 sales and marketing leaders 1o accelerate engagement, demand, and pipeline revenue using a
unique and powerful combination of technology, tech-enabled services, and robust orchestration capabilities.

An award-winning, analyst-recognised B28 marketing technology and tech-enabled services leader, MRP's solutions help
sophisticated organisations identify, prioritise, and target prospective buyers through a coordinated delivery of personalised digital
and non-digital engagement and manage these interactions throughout the buyer's journey.

Ultimately, MRP gives its clients the power to reach and connect to the right buying groups and decision makers across all key
marketing channels at the right time, increasing revenue while cost effectively driving engagement globally and at scale.

FY23 financial performance was significantly below expectation, as customer budgets continue to remain under pressure due to the
macroeconomic environment. Our revenue run rate has started to stabilise and, along with the steps that were taken to align the
cost base, we expect the business 1o deliver an improved EBITDA performance for the current year. Given our long-term
relationships with clients, we believe MRP has the opportunity to deliver revenue growth when B2B marketing budgets improve.

Strategic objectives and addressable market:

The addressable market for MRP's products and services is considerable, with the Company serving six core vertical sectors: ABM,
sales intelligence, data management, display advertising, content syndication and direct mail. We estimate, based on market sizing
from muitiple sources including Gartner, KBV Research and MarketsandMarkets, that this presents a total addressable market of
some $25bn when considering CAGR growth for each sector.

The strategy, therefore, is to continue to develop the power and functionality of the MRP Prelytix® ABM platform, consolidate
offerings in established sectors such as display advertising and direct mail and take advantage of rapid growth in content
syndication, sales intelligence and data management. Moreover, the omnichannel capabilities of MRP mean that clients can benefit
from end-to-end campaigns running across all of the above sectors and the firm's go-to-market strategy will be sharply focused on
providing clients with fully integrated solutions.
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Financial review

Strong growth in key business units

“The Group delivered double-digit increases in both revenue and adjusted EBITDA.”

Ryan Preston
Chief Financial Officer

Revenue and margins

The table below shows the breakdown of Group performance by business unit for each of KX, First Derivative and

MRP,
FY23 FY22
First First
Group kx Derivative MRP Group KX Derivative MRP
£m £fm fm £m £m £m £m £m
Revenue 296.0 £80.2 174.3 41.5 263.5 64.4 148.0 511
Cost of sales (173.7) | (22.3) (127.0) (24.4) | (152.3) | (19.9) (108.6) (28.8)
Gross profit 1223 58.0 47.3 17.0 106.1 445 39.4 22.2
Gross margin 41% 72% 27% 41% 40% 69% 27% 44%
R&D expenditure (27.1) (23.0) {0.4) (3.7) (21.1) (18.6) (0.2) (2.3)
R&D capitalised 23.1 19.0 0.4 3.7 18.6 16.1 0.2 2.3
Net R&D (4.0) (4.0) - - (2.6) (2.6) - -
Sales and marketing costs | {50.9) (26.3) {15.3) (9.4) (47.4) (23.6) (14.5) (9.3)
Adjusted admin expenses | {32.7) | (11.1) {15.4) (6.2) (25.2) (8.6) {10.9) (5.7)
Adjusted EBITDA 34.8 16.6 16.7 14 31.0 9.8 14.0 7.3
Adjusted EBITDA margin 12% 21% 10% 3% 12% 15% 9% 149%

Group
change

12%
10%
15%

28%
25%
54%
8%
30%

12%

The Group delivered double-digit increases in both revenue and adjusted EBITDA. Revenue growth was driven by
strong growth in recurring revenue at KX and strong growth by First Derivative offset by a revenue decline in MRP as
a result of difficult market conditions. This drove 15% growth in gross profit to £122.3m (FY22: £106.1m), with
increasing scale and growth in higher margin revenues resulting in gross margin of 41% (FY22: 40%). We continue to
invest in line with our strategic objectives, including investments in systems and people. In addition, inflationary cost
pressures which increased admin expenses and the impact of MRP, resulted in adjusted EBITDA margin remaining at

12%.

Revenue growth was boosted during the period by the strength of the dollar against sterling, our reporting currency,
with constant currency revenue growth of 6%. Due to the natural hedge of our operations in the US the impact on

profitability was marginal.
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KX total ] Financial services Industry

FY23 FY22 Change FY23 FY22 Change FY23 FY22 Change

£fm £m £m £m £m fm
Revenue 80.2 64.4 25% 67.9 55.4 23% 124 . 9.1 37%
Recurring 57.6 39.2 47% 50.2 35.5 41% 74 3.7 102%
Perpetual 1.6 36 (57%) 0.2 1.8 {88%) 1.3 18 {24%)
Total software 59.1 428 38% 50.4 37.4 35% 8.7 5.4 61%
Services 21.1 21.6 {2%) 17.5 18.0 (3%) 3.6 3.6 0%
Gross profit 58.0 44.5 30%
Adjusted EBITDA 16.6 9.8 70%

KX delivered a strong performance in the year, with 25% revenue growth driven by 47% growth in recurring revenue to £57.6m, balanced by a
2% reduction in services to £21.1m. The growth was enabled by a near doubling of incremental annual contract value added to £18.7m, resulting
in 39% growth in ARR to £65.3m. Services revenue, related to the implementation of our software, declined marginally to £21.1m as we enabled
our customers to achieve time to value more guickly, reducing the cost and complexity of adopting KX and increasing the return on investment
for our customers. Revenue from perpetual license sales continues to decline following our decision in 2021 to focus exclusively on subscription
sales for new customers, and now represents just 2% of KX revenue.

Financial services revenue grew by 23% to £67.9m, with recurring revenue up 41%. We continue to benefit from adoption of kdb Insights by
existing and new customers, attracted by its performance, ease of use and rapid time to value, as well as native integration with important
developer languages such as Python and SQL.

Industry revenue grew by 37% to £12.4m with recurring revenue growing by 102% to £7.4m. Growth was led by subscription contracts across
the healthcare, energy and manufacturing markets with both new and existing customers.

Alongside the growth in ARR our go-to-market team was also engaged with partners, particularly Microsoft and AWS, on joint go-to-market
initiatives to support genera! availability of kdb Insights Enterprise on Microsoft Azure and kdb Insights on AWS FinSpace.

Performance metrics Fy23 FY22 Change
Annual recurring revenue {ARR) £Em 65.3 47.0 39%
Net revenue retention (NRR) 119% 106%

Gross margin 72% 69%

R&D expenditure as % of revenue 29% 29%

Sales and marketing spend as % of revenue 33% 37%

Adjusted EBITDA margin 21% 15%

The annual contract value signed in the period was £18.7m, up 93% on the prior year {(FY22: £9.7m) and driven by the growth in new subscription
deals in the period and our work with partners. This resulted in ARR increasing by 39% to £65.3m. NRR of 119% is ahead of the 106% in FY22 and
in line with our mid-term target of 120%, with customer churn remaining at low levels.

First Derivative

FY23 FY22 Change
£m £m
Revenue 174.3 148.0 18%
Gross profit 47.3 394 20%
Adjusted EBITDA 16.7 14.0 20%

Revenue for the period was £174.3m, with growth of 18% ahead of our target for the year of 15%. We saw the strongest growth in supporting
our customers in their near shore aperations, which are expanding as they pull offshore delivery work into centres such as Dublin. We believe
aur services are well aligned with our customers’ strategic priorities, with regulatory change, digital transformation and cost efficiency consistent
themes.

Attrition and wage inflation rates were challenges across the industry during the year, which we managed effectively, although they did limit
scope for margin improvement. We see an easing of these pressures in the year ahead in response to some caution from customers, as discussed
in the Business Review. This is reflected in our guidance for lower revenue growth during the year, although reduced recruitment and onboarding
costs and our growing scale should enable EBITDA margin progress.
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LPerformance metrics Fv23 FY22

Gross margin 27% 27%
Adjusted EBITDA margin 10% 9%

Gross margin was maintained at 27% for the year. Underlying this were increased costs in recruiting, training and deploying new consultants in
response to industry-wide attrition pressures, mitigated by our ability to pass through wage inflation and the impact of delivering greater value
from our expertise and domain knowledge.

MRP
Fy23 FY22
£m £m Change
Revenue 415 511 (19%)
Gross profit 17.0 22.2 (23%)
Adjusted EBITDA 14 7.3 (80%)

MRP derives revenue by combining cutting-edge predictive analytics with 3 full suite of account-based sales and marketing solutions. Throughout
the year, concerns over the business outlook caused many of our customers to pause or reduce their demand generation activity, leading to a
decline in revenue at MRP.

While we took action to align costs during the year, adjusted EBITDA decreased to £1.4m (FY22: £7.3m). In response, MRP has implemented cost
savings that have reduced annualised operating costs by c. £6.0m and as a result we expect an improved performance in adjusted EBITDA in
Fy24.

Performance metrics Fy23 FY22
Gross margin 41% 44%
Adjusted EBITDA margin 3% 14%

Gross margin declined slightly to 41% {FY22: 44%) as a result of lower services utilisation balanced by cost efficiencies in third-party costs incurred
in our display marketing offering. Admin expenses increased as we invested in upgrading cybersecurity protection, improved legal capability and
incurred wage inflation.

Group Performance

Adjusted EBITDA

The reconciliation of operating (loss)/profit to adjusted EBITDA is provided below:

FY23 FY22

£m £m

Operating (loss) /profit {1.5) 6.4
Restructure and non-operational costs 8.7 31
Non-operational other income - (2.5)
Non-operational IT expenses™ 5.6 23
Share based payment and related costs 04 1.7
Depreciation and amortisation . 21.6 201
Adjusted EBITDA 348 31.0

* Non-aperational IT expenses represents ERP implementation costs thot are required to be expensed under accounting standords

Profit before tax

Adjusted profit before tax increased to £12.1m, with the increase in adjusted EBITDA partially offset by higher depreciation and software
amortisation charges. Financing costs increased by £0.9m, reflecting a combination of higher interest rates partially offset as we continue to pay
down debt.

The Group reported a loss before tax of £1.2m for the year, compared to a profit of £9.0m in FY22. The major factors were restructuring costs,
particularly at MRP, the cost of implementing the Group’s new Oracle ERP system angd one-off costs to address legacy employee tax liabilities
while on assignment.
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The reconciliation of adjusted EBITDA to reported profit before tax is provided below.

Adjusted EBITDA

Adjustments for:

Depreciation

Amortisation of software development costs
Net financing costs

Adjusted profit before tax

Adjustments for:

Amortisation of acquired intangibles
Share based payment and related costs
Restructure and non-operational costs
Non-operational other income
Non-operational IT expenses

Profit / (loss) on foreign currency translation
Share of profit of associate

Profit on disposal of associate

Net financing costs

Reported (loss) / profit before tax

(Loss)/earnings per share

FY23 Fy22
£m £fm
34.8 31.0
(7.3) (6.8)
(11.5) (10.2)
(3.9) (3.0)
12.1 110
(2.8) (3.1)
(0.4) (1.7)
(8.7) (3.1)
- 2.5
(5.6) (2.3)
2.1 {1.8)
- 0.3
3.0 7.0
(0.9) 0.2
(1.2) 9.0

The Group reported a loss after tax of £4.0m for the year, compared to a profit after tax of £6.4m in FY22. Adjusted
profit after tax was £9.9m, an 8% increase on the prior year, resulting in a 9% increase in adjusted diluted earnings per

share for the period to 35.3p.
The calculation of adjusted profit after tax is detailed below:

Reported (loss) / profit before tax

Tax

Reported (loss) / profit after tax

Tax-effect-of-adjustments

Discrete tax items
Adjusted profit after tax
Weighted average number of ordinary shares (diluted)

Reported {LPS)/EPS (diluted)

FY23 FY22
£m £m
(1.2) 9.0
(2.8} {2.6)
(4.0) 6.4
Adjustments from {loss) / profit before tax (as per the table above) 13.3 21
(2.4) (1.3)
3.0 19

9.9 9.1
28.0m 28.0m
(14.4p) 22.9p
35.3p 32.3p

Adjusted EPS (diluted)
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Cash generation and net cash {excluding lease liabilities)

The Group generated £33.5m of cash from operating activities before the exceptional Oracle ERP implementation cash
outlay incurred during the year of £5.1m, representing a 96% conversion of adjusted EBITDA. We continued to focus
on cash collection and working capital improvements and the target for the full year from operating activities, cash
conversion was in the range of 80-85% of adjusted EBITDA.

At the year end we had a net cash position of £0.4m, broadly unchanged from the prior year. The factors impacting
the movement in net cash (excluding lease liabilities) are summarised in the table below:

FY23 FY22

£m £m

Opening net cash/(debt) {excluding lease liabilities) 03 (9.9)
Cash generated from operating activities before non-operational IT expenses 335 29.9
Non-operational IT expenses {5.1) (1.0)
Cash generated from operating activities 28.5 28.9
Taxes paid {1.5) {0.4)
Capital expenditure: property, plant and equipment {2.9) {2.8)
Proceeds from sale of property, plant and equipment - 0.9
Capital expenditure: intangible assets {23.4) (18.9)
Sale of other investments and associates 0.1 11.0
Investments 8.1 0.1
Issue of new shares 3.1 0.8
Interest, foreign exchange and other (11.9) {9.3)
Closing net cash (excluding lease liabilities) 04 0.3

The drivers of cash performance in FY23 were the increasing spend on research and development, of which £23.1m
was capitalised, and the sale of our investment in Quantile Technologies, following the completion of its sale to LSEG
during the year.

After the year end we refinanced our banking facilities, which had been due to expire in June 2024, on improved
terms. The total facility remains at £130m and is entirely comprised of a revolving credit facility, replacing a £65m
term loan and £65m revolving credit facility. The interest rate payable is SONIA/SOFR plus a fixed margin that
depends on the level of debt relative to adjusted EBITDA. The margin on the new revolving credit facility is equal to
1.85% to 2.85%, this compares favourably to the previous margin of 2% to 3%. The lead arranger for the facility
remains Bank of Ireland, with continued participation from Barclays and AlB and new participation from HSBC.

Definition of terms
The Group uses the following definitions for its key metrics:

Annual recurring revenue (ARR): the value at the end of the accounting period of recurring software revenue to be recognised in the next twelve
months, formerly defined as “exit annual recurring revenue”.

Annual contract vatue {ACV): the sum of the value of each customer contract signed during the year divided by the number of years in each
contract.

Net revenue retention rate {NRR): is based on the actual revenues in the quarter annualised forward to twelve months and compared to the
revenue from the four quarters prior. The customer cahort is comprised of customers in the quarter that have generated revenue in the prior
four quarters.

Adjusted admin expenses: is 2 measure used in internal management reporting which comprises administrative expenses per the statement
of comprehensive income of £66.6m (FY22: £51.9m) adjusted for depreciation and amortisation of £21.6m (FY22: £20.1m), share based
payments and related costs of £0.4m (FY22: £1.7m) and, restructure and non-operational costs of £8.7m (FY22: £3.1m), IT systems
implementation costs expensed £5.6m (FY22: £2.3m) and other income £(2.4)m {FY22: £{0.5)m).

FO Technotogles plc Annual Report 2023 2



Principal risks and uncertainties
Delivering value through risk management

Introduction

Effective risk management is core to our management practices that help deliver our strategy and our commitments to our
customers. We are focused on conducting our business responsibly, safely, and tegally, while making risk-informed decisions when
responding to opportunities or threats that present themselves. With the leadership of the Board and guided by our risk appetite, we
understand, prioritise, and manage our risks. Our risk management framework, which we have further enhanced this year, enables
us to undertake this exercise with structure and rigour.

Risk management framework (“"RMF”)

The primary objective of risk management is to ensure that the outcomes of risk taking activities are consistent with the Group's
strategic objectives, operating plans and risk appetite, and that there is an appropriate balance between risk and return. The RMF
enables the Group to identify, assess, manage and monitor our risks.

Risk identification and assessment

We identify and assess risks at the Group and business unit level, along with horizon scanning for emerging risks. To enable better
assessment, the identified risks are categorised into one or more of the following risk types: strategic, operational, financial or
regulatory.

Management assesses risks on a continuous basis. The Group adopts a qualitative and quantitative approach to measuring and
scoring risks using the Group risk matrix. A risk probability and impact matrix are applied to arrive at the inherent risk score. The
risk assessment is then repeated with the application of controls, taking into account the overall effectiveness of the controls in
arriving at the residual risk score.

Risk management and controls

Risk management stralegies have been developed and implemented for all significant risks. These strategies include robust
controls, policies and procedures and financial reserves.

Risk monitoring

A plan is agreed with the Audit and Risk Committee to ensure key controls are tested regularly and any incidents reported result in
a reassessment of the risks and controls. The Group maintains up-to-date information on its main risks and controls which the
Board and the Audit and Risk Committee review and agree on a regular basis. Appropriate reporting procedures and feedback
loops ensure that risk management is actively monitored and managed by alt relevant personnel, the Executive Committee, the
Audit and Risk Committee and the Board.

Risk appetite

The purpose of the Risk Appetite Statement (“RAS") is to express the level and nature of risk the Group is willing to accept in achieving
its strategic objectives. The RAS is used to guide strategy execution, decision-making and planning processes. The RAS is reviewed
and approved at least annually by the Board, on the recommendation of the Audit and Risk Committee, with periodic review of the
RAS occurring in the event of changes to the Group's activities or operating environment,
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‘FD Technologies émploys a.three lines model to manage risk

Board, Audit and Risk Commiitoe, Exocutive Committae

Third line
Independont

Objsctive
Assurance

7

Intormsal audit
infosae functions Apponted extornal advisare

The Group uses the “three lines of defence” mode! to structure roles, responsibilities and accountabilities for risk and control
activity, including risk governance and risk based decision-making. The model distinguishes between:

Oversight
The Board and the Audit and Risk Committee are the primary stakeholders served by the “three lines of defence” mode!.
First Line

Responsible for identifying, managing and owning risks. First line refers to all of the business functions which carry out the day-to-
day operations of the Group and whose activities require personne) to operate in accordance with and adhere to the required risk
policies and frameworks.

Second Line (“central functions”)

Develops, maintains and ensures implementation of control policies and frameworks across the Group along with monitoring,
advising, challenging and supporting front line business units (i.e. the First line). Includes functions such as legal, finance and
infosec,

Third Line (“independent advisers”)

Provides the Board and management with independent, objective assurance that the policies and frameworks in place are
appropriate, proportionate and adequately adhered to across the Group in the First and Second lines. Includes intemal audit and
appointed external advisers.
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Principal risks and uncertainties — risk factors

Risk
Attracting and retaining talent

As a software and consultancy provider, the
Group is dependent on the skill, experience
and commitment of its employees, which
places huge importance on the recruitment,
development and retention of key staff. Itis
also important to align the current and future
resourcing levels and capabilities with the
changing needs of the Group and our
customers. The success of the Group is built
upon effective teams that consistently deliver
superior performance. If the Group cannot
attract, retain or develop suitably qualified,
experienced and motivated employees, this
could have an impact on business
performance.

Change over prior year
Increased

Cybersecurity

The Group is at risk of financial loss and/or
reputational damage relating to breaches of
IT security policies and controls, including
unauthorised access to confidential data or

Potential impact

The long-term performance of the Group
would be adversely affected if we fail to
attract, develop and retain staff in a highly
competitive tabour environment and if the

Mitigation
The Group maintains a constant focus on this
area with competitive remuneration packages
and a strong commitment to training and
career development. The Group has

required staffing levels of sufficient calibre are structured succession plans in place. Our

not achieved and sustained. There is the
potential to impact the achievement of the
Group’s strategic objectives in the event that
the current and future resourcing levels and
capabilities are not aligned with the needs of
our customers. There is also the potential for
short-term revenue impact if staffing levels
fall below the level required to service
customer demand.

The risk has implications which include
operational disruption to critical IT systems
and platforms, client exposure through cyber-
attacks and significant data leakage.

This could lead to potential litigation and

technology disruption to our Group or client IT regulatory actions as well as commercial

systems and platforms.

Change over prior year
Unchanged

Competition and Markets

External factors, outside the direct influence
of the Group, including economic cycles,
inflation and market trends, could significantly
impact on performance in a competitive and
cyclical market environment. These factors
could also impact the suitability of our
products, services and solutions to meet
current.and-future.client.requirements._ This

implications including loss of customer
confidence, reputational damage, contractual
impact and negative publicity.

The Group's resourcing decisions could lead
to excess staff levels reducing profitability in
the short temrm, or underinvestment in our
products, services and sofutions, leading to
missed commercial opportunities and/ or
client dissatisfaction. This may result in a
weakening of our market position. Demand
for our services could decrease and,
consequently, revenues decline in the event
of a global economic downtumn or political

policies and procedures are reviewed and
regularly updated by Group Human
Resources, Divisional Leaders and the
executive team. The Group also has systems
in place to accurately forecast demand
requirements including the level of
recruitment and the types of skills/expertise
required to meet client requirements. Shoutd
a mismatch occur, the Group has
contingency pfans in place that would cover
the period until sufficiently skilled additiona)
staff can be recruited and trained.

As a provider of software to leading financial
services organisations around the world, the
Group is required to operate stringent IT and
cybersecurity practices. The Group has
extensive documented policies to mitigate
risk in these domains. To provide assurance
on the effectiveness of these policies, the
Group has, in certain cases, adopted SSAE
18 SOC1, a standard from the American
Institute of Certified Public Accountants, on
the effectiveness of the IT security

controls. The Group recently renewed its
Cyber Essentials Plus accreditation. Material
investment has been undertaken in upgrading
the security infrastructure of the Group as
detaited in the Report of the Audit and Risk
Committee.

The Group addresses the impact of these
external factors through a focus on strong
financial management, a broad spread of
products and customers across the divisions,
regular reviews of our products and services,
and careful geographic expansion. In
addition, the Group's careful and select
expansion into new industries reduces our
exposure to sector-specific impacts.

makes it more difficult to forecast future
demand from clients.

Change over prior year
Unchanged
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Intellectual property infringement

The Group's intellectual property (IP) is
centred around the software and services it
develops for customers. The Group has to
manage the risk of infringing a third party’s
intellectual property rights in the development
of its software and services. If this risk is not
managed effectively, it could resultin a
violation or breach of protected intellectual

property.

Change over prior year
Reduced

Technology

Technological advancements in the software
industry, which are constantly evolving and
ever changing, could result in increased
competition or potential obsolescence of our
cuirent products.

Change over prior year
Unchanged

Political, Regulatory and compliance

Long-term changes in the globat political
environment and societal expectations are
leading to greater regulation of businesses
and potential penalties. Further, the warin
Ukraine has increased political complexities.

Change over prior year
Unchanged
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This risk has implications in terms of
potential litigation and regulatory actions as

The Group has policies and procedures in
ptace to protect against the risk of intellectua!

well as commercial implications resulting from property infringement. These policies and

toss of customer confidence and negative
publicity.

In order to remain competitive, it is essential
that the Group's products, services,
technology and solutions are up to date and
our development plans are flexible. This risk
has implications in terms of the ability of our
products, services, technology and solutions
to address current and future customer
requirements.

Failure to comply with legal and other

procedures are reviewed on a periodic basis
by Senior Management. The Group enters
into formal non-disclosure agreements with
employees, independent contractors and third
pacties in the ordinary course of its business.
Staff are made aware of the importance of
client confidentiality and the requirements in
this area. Employment and consultancy
contracts have clauses to protect intellectual
property rights and these are regularly
reviewed with external counse to ensure that
they are suitable. The Group actively
monitors the use of third-party sofiware in its
product offerings. The choice of third-party
components is subject to technical review
and assessment at design stage.

The Group makes significant ongoing
investments in technological research and
development to proactively develop new and
enhanced capabilities within our software
offerings. This allows for the identification of,
and adaptation to, any technological changes
that occur externally, thereby ensuring that
the Group's products continue to meet our
clients' requirements and our technology and
information systems meet our

requirements. Our product teams meet with
actual and prospecitive clients to consider
product roadmap developments whilst the KX
user community provides similar feedback. In
addition to our central research and
development team, the Group constantly
evaluates technology trends and new
software product opportunities. A technology
sub-committee, comprised of Non-Executive
Directors and executive management, exists
to address this risk, as well as assessing
emerging opportunities to ensure our
technalogy maintains its leadership position.

The Group has policies and procedures in

requirements in an increasingly regulated and place to constantly monitor international

complex political enviranment results in fines,

criminal penalties, consequential litigation,
and an adverse impact on our reputation,
financial results, and/or our ability to do
business.

Failure to address and monitor these risks
could impact the financial performance of the
Group.

relations, macroeconomics, geopolitical
events and global trends in all of the
jurisdictions in which it operates. The Group
is confident that it has the foresight and
flexibility in its operations and legal team to
mitigate the material impact of any potentially
negative consequences stemming from
international operations. The impact of the
war in Ukraine is being carefully monitored for
its impact on our clients, suppliers and
employees and appropriate diligence is being
undertaken to ensure compliance with
sanctions as they apply.
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Management of growth

As the Group continues to experience strong
growth, there is a risk that if this growth
accelerates exponentially (without being
controlled and managed effectively), the
Group may not be in a position to maintain
the high standards of customer service that
our customers are accustomed to.

Change over prior year
Unchanged

Internal controls

The Group’s resources and finances must be
managed in accordance with ngorous
standards and controls. A failure to meet
those standards and implement appropriate
controls may result in the Group's resources
being impropery utilised or its financial
statements being inaccurate or misleading.
There is also a risk that the Group could
suffer financial loss owing to fraudulent
activity or unauthorised access to or misuse
of Group bank accounts and/or other
resources leading to the loss of funds.

Change over prior year
Unchanged

Data Privacy

We hold customer and colleague personal
data. Although the threat landscape has been
ever changing, the risk remains unchanged.
We continue to manitor and manage the risk
closely, through robust governance and
oversight mechanisms.

Change over prior year
Unchanged

Business continuity

The Group is exposed to risks that, should
they materialise, may give rise to the
interruption of critical business processes that
could adversely impact the Group and/ or its
customers. There is also a risk that the IT
systems and infrastructure may be affected
by loss of service or system availability which
impacts the provision of services to

If the correct level of investment in people
and technology is not maintained it is
possible that the quality of the Group’s
service offering will drop and/or cost control
and operational effectiveness will
deteriorate.

The consequences of failure to update
controls and processes for changes in the
business mean that it is possible that key
risks will not be appropriately mitigated.
There is also a potential for inaccurate
reporting and fraudulent events to occur
which could damage the Group's reputation.

Failure to comply with legal or regulatory
requirements relating to data privacy in the
course of our business activities results in
reputational damage, fines, or other adverse
consequences. These can include criminal
penalties and consequential litigation which

The Group has a pregramme of continual
investment in all aspects of the business
(operational, financial and management
controls, reporting systems and procedures
and training programmes). This is constantly
reviewed and monitored to ensure that the
Group can continue to maintain the high
standards of customer service. As a result of
the constant focus, the Group can ensure that
the level of investment is relative to the
growth of the Group and that that optimum
operational efficiency is achieved. Delivery
models have been evolved to provide greater
resourcing flexibility in the provision of
growing services to our clients.

The Group has processes and procedures in
place which act as controls to mitigate risk.
The Group has completed the implementation
of its new enterprise resource planning
(‘ERP”) system which further enhances
internal controls. The ERP implementation
has introduced streamlined and enhanced
business processes with process
documentation updated accordingly.

An internal audit function has been
established with an agreed twelve month
work plan.

Our data privacy policies and processes
(including privacy notices, records of
processing, impact assessments and data
governance) establish how we protect and
appropriately use personal data. We
recognise the importance of ongoing training

may result in adverse impacts on our financial and communication to raise awareness of

performance or unfavourable impacts on our
ability to do business.

Failure to address this risk could result in key
processes and systems being unavailable in
the event of a significant incident affecting
their availability.

good data handling practices, and to help
prevent personal data incidents. We carry out
regular induction, awareness, and refresher
training for our colleagues.

The Group has resiliency built into its critical
IT systems/processes and maintains backup
and recovery capabilities as well as testing to
ensure availability is not interrupted or
adversely affected. Key IT systems including
the ERP and CRM are cloud based with
resilience established which helps to mitigate
loss of service risk,

customers.

Change over prior year
Unchanged

Emerging risks

Our emerging risks are reported to the Audit and Risk Committee alongside our principal risks. We conduct horizon scanning to

enable a medium and longer-term view of emerging fisks to our business including feedback from customers, reviewing external
publications and discussions with our advisers. We are currently tracking several emerging risk themes including technological,

political, and economic. We continue to monitor the risk indicators on a periodic basis for these emerging risks.
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Corporate responsibility and sustainability

WE ARE A PEOPLE FRONT AND CENTRE BUSINESS

We take pride in being a people-first business. Whether it is servicing our customers, engaging our colleagues or
supporting our local communities, a people-centric approach is at the core of our sustainability approach.

OUR PRIORITIES

Our sustainability focus continues to be centred on those areas that have the greatest impact on our strategy. We
believe that acting responsibly is the key to delivering long-term success and goes right to the heart of our values
and culture as an organisation. We have identified our core pillars of sustainability as being our People, our
Environment and our Communities, as outlined below with references to the applicable UN Sustainable
Development Goals. We are committed to building on the efforts outlined below to ensure that we continue to

adopt best practices across the entire spectrum of the Group’s activities.

OUR PEOPLE

OUR ENVIRONMENT

OUR COMMUNITIES

We have always had a strong
focus on our people,
recognising that they provide
the key to our success.
LOGOS TO LINK TO SDGSDG
GOAL %/5/8/10/16

We take our environmental
responsibilities seriously and
we continuously strive to
embed these in our operating
model. We aspire to apply
sustainability management
standards equal to the Group’s,
business ambitions.

LOGOS TO LINK TO SDGSDG
GOAL 9/11/12/13

Giving back goes to the core of
our Group. We strive to make
a difference in the
communities we operate in
globally with a particular focus
on giving back to charities and
collaborating with local
educational initiatives.

LINK TO SDGS- GOAL
%/5/10/16
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OUR PEOPLE- CREATING THE WORLD’S MOST REWARDING EMPLOYEE

EXPERIENCE

Evaluated and benchmarked every
employee across the business to make
sure everyone is being paid competitively
and fairly for the critical work that they do

Successful implementation of our new Human
Resources Information System (HRIS), Oracle
Cloud Fusion, to help us work more
strategically

undertaken

Over 81,600 hours of accredited learning

energised

Sustainable Engagement at 82% showing that
our employees are engaged, enabled and

ATTRACTING TOP TALENT

During the year we embarked on a people brand awareness programme to promote the employee experience across
the Group. With an ongoing ‘war on talent’ globally, attracting the right people remains critical to our ongoing
success. We have invested heavily in our talent acquisition team to ensure we continue to remain strategically
aligned to the Group's goals. We continue to attract a high number of applications with 12,500 in FY23 (FY22:
12,000) and we hired 928 people during the year {FY22: 1,118). Several of these hires were for key strategic roles
across the Group. In order to ensure our approach to talent acquisition is sustainable we have greatly reduced our
use of recruitment agencies and directed our investment into our global talent acquisition team.

CREATING A CULTURE OF LEARNING AND DEVELOPMENT

We strive to continuously create a culture of learning and development for all of our people. By creating an
inspirational place to work we empower our people to fulfil individual career ambitions whilst simultaneously
increasing the rate of growth in our business. Qur focus is on the continued development of our people with high
levels of engagement in our learning and development offerings. We continued to enhance both our internal and
external training offerings to ensure the training needs of both our business and our people were met.

This has been a transformative year for us with a clearer strategic focus on employee development. Last year we
introduced our People Management model, enhanced our continuous ongoing review programme and introduced a
route to self-promotion. We shifted the focus to empower our people to fuel their own growth and development
and we see this as key to our longer-term success.

PEOPLE MANAGER MODEL

PERFORMANCE

LEADERSHIP PROGRAMMES

DEVELOPMENT TOOLS
AND RECOGNITION

Last year we introduced the
People Manager model and
this year we developed this
by rolling out professional
and personal development
training to equip 500 +
People Managers to support

We shifted our focus from
a traditional annual
review to delivering
continuous, regular on-
the-pulse feedback.

We have also enhanced

We have designed two
bespoke programmes to
offer structured and
practical training for both
our high-patential leaders
(Aspiring Leadership
Programme) and our Senior

This year we introduced
a richly integrated
performance
management tool which
facilitates the ongoing
engagement with people
and allows for 360-degree

their teams and colleagues
across the business. The
model seeks to establish
consistent engagement and
people management
practices across our business
and ensures that every
colleague is allocated a
People Manager.

our promotion process
across the Group and for
the first time introduced
the ability for our people
to self-nominate for
promotion.

leaders (Leadership
Excellence Programme). By
constantly upskilling our
People we are ensuring we
have a pipeline of talent
primed to take on
leadership roles in the
future.

feedback andalso
recognition on a timely
basis.
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REWARD AND RECOGNITION

The post-pandemic climate saw a ‘war on talent’ and in order to remain competitive and appealing we continued to
prioritise our reward and recognition strategy. As part of this we evaluated and benchmarked all roles across the
business to make sure our people were being paid competitively and fairly for the important work that they do. We
value effort and excellence and recognise that we have an exceptionally talented and diligent team, which cares
passionately about the work it does and the service it provides to clients.

CULTIVATING A CULTURE OF WELLBEING

To ensure our people are fully supported we commit to a People-Care approach. We have an all -encompassing
approach to wellbeing to ensure we are addressing the five pillars of wellbeing (financial, physical, mental,
emotional and environmental). From global wellbeing seminars to issuing mental health first aid training to all
managers we have introduced a raft of measures to ensure that the wellbeing of our people is a priority.

ACTIVELY PROMOTING INCLUSION AND DIVERSITY AT ALL LEVELS

This year we were honoured to be awarded the Silver accreditation from Diversity Mark NI. The Diversity Mark
accreditation is a ‘Mark of Progress’ that recognises our progress with inclusion and diversity across the Group. We
pride ourselves on the diverse, inclusive and vibrant team that we have built and to ensure they remain at the very
heart of what we do we will continue to embed networks and support initiatives across the Group to support
multiple diverse groups.

OUR DIVERSITY EFFORTS

Gender diversity remains a challenge within the wider industry, where just approximately 19% of roles are
undertaken by women (Tech Nation, 2022)}. During the year, the proportion of women in the Group increased to
30% (FY22: 29%). We remain committed to improving the proportion of women in the Group with focused talent
acquisition campaigns alongside the delivery of key initiatives such as our internal Strive Mentorship programme and
our corporate partnership with the Lean-In Foundation, which is an initiative designed to get small groups of women
together regularly for peer mentorship. We also ensure our Women’s Network continues to embed with the
appointment of an executive sponsor.

In addition to our efforts to increase our gender diversity we also have two further established networks — FD Pride,
representing our LGBTQIA+ community, and FD Multicultural, representing our ethnic diversities across the Group.
We have executive sponsorship of these networks and we have also embedded representation from all parts of the
Group with the nomination of network representatives. We continue to drive engagement in these networks with a
calendar of events to mark key celebrations including Pride and Diwali. We recognise that developing our allies
across the Group will be key to the furtherance of our diversity objectives. Subsequently, we have issued mandatory
diversity and inclusion training together with unconscious basis training to all of our people.

NEURODIVERSITY

As a Group we appreciate that neurodiversity is an essential form of human diversity. To the Group, the idea that
there is one “normal” or “healthy” type of brain or mind or one “right” style of neuracognitive functioning is no more
valid than the idea that there is one “normal” or “right” gender, race or culture. This year we put neurodiversity on
our agenda for the first time and took key steps to start the process of embedding this awareness across the Group,
including Neurodiversity training to all of our senior managers and ‘Just A Minute’ training to over 800 of our people.
This training allows people with a learning difficulty, autism or a communication barrier to tell others they need ‘Just
a Minute’ discreetly and easily. We have also partnered with the NOW Group, a social enterprise supporting people
with learning difficulties and autism into jobs with a future,

EMPOWERING EMPLOYEE VOICE - EMPLOYEE ENGAGEMENT

We are now in the fourth year of running our annual engagement survey. There are many positives to take from the
Group results including sustainable engagement being at 82%, showing us that our employees are engaged, enabled -
and energised. However, we accept that there is still work to do around enhancing reward and benefits. The
investments made in learning and development together with people development initiatives are all aimed at
empowering our colleagues to progress their careers and achieve their own personal development goals. We strive
to ensure our people are engaged and we believe that open and interactive communications are key in cultivating an
engaged workforce. Our approach to employee engagement is all encompassing from regular town-halls to people
recognition awards.
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OUR ENVIRONMENT — committed to a sustainable future

All of our people have access to hybrid Focus on {ocation strategy to reduce travel-

working related carbon emissions

24% reduction in energy usage emissions Commitment to provide environmental
awareness training to all of our people

As a provider of technology and professional services, the Group’s direct operations have a3 minimal impact on the
environment. Nonetheless, as the technalogy sector is forecasted to continually grow, its ability to contribute to
global emissions will naturally increase. Therefore, we are committed to reducing our environmental impact. This is
central to our relationship with our shareholders, our people, our clients and our communities. The Group
recognises that the business community has a responsibility to act to preserve our environment and we are
committed to play our part, by minimising the impact our operations have on the environment.

OUR APPROACH TO THE TASK FORCE ON CLIMATE RELATED FINANCIAL DISCLOSURES (TCFD}

We understand that climate change is an increasingly significant issue for our regulators, investors and clients, and
the Task Force on Climate-related Financial Disclosures (TCFD) recommendations provide an important framework
for recognising, evaluating and disclosing the associated risks and opportunities. We commit to publishing annual
climate disclosures commencing in 2024. We will adopt an effective TCFD aligned climate disclosure to ensure that
we comply with the UK Government’s mandate that listed companies should disclose according to TCFD
recommendations.

HYBRID WORKING — THE FUTURE OF WORK

To us, hybrid working is about merging remote and office based working, giving our people greater flexibility to work
in the location that best suits them, taking into consideration the needs of their role, their work, their team
members, and our clients. Aside from supporting our people to work effectively in a more flexible manner, hybrid
working also provides us with a unique prospect to considerably decrease our environmental impact especially with
regards to business travel and employee commuting, which are significant contributors to our environmental impact.
Our entire workforce has the opportunity for hybrid working and this has had a positive impact on the environment.

LOCATION STRATEGY

Following the onset of the Covid-19 pandemic we significantly reviewed our location strategy. Our focus was to
localise our employees in region following a short-term deployment, driven by our motivation to help streamline our
operational pracesses across the Group together with reducing the impact that short-term secondments have on the
Group's carbon footprint.

REDUCING OUR ENERGY USAGE

Ahead of any detailed emissions analysis that the Group may make in the future, it is required to report its energy
use and impact under the Streamlined Energy and Carbon Reporting (SECR) regulations.

During the year we focused our efforts on ensuring the environmental efficiency of our corporate real estate,

particularly during the refurbishment and upgrade of our Newry office completed-IinJune2022 in-which-we
upgraded insulation and ensured the use of energy efficient lighting. Further, due to our hybrid working model we
were able to consolidate our Belfast office by one floor meaning that our energy usage naturally decreased. During
FY23 we implemented the enhancement of our data collection processes so we can publish a more comprehensive
data set in relation to our environmental impact, whilst completing ESOS phase 2. In 2023, we will further be setting
out a clear and robust environmental strategy, including the targets by which our progress will be measured, whilst
working towards ESOS phase 3 compliance. Working with our internal sustainability team to implement an
Environmental Management System, the ptan will invalve a detailed audit of our material impacts and a way forward
that reflects our growing business.
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For FY23 the UK energy used was 702,325 kWh (FY22: 927,986 kWh/ FY21: 1,013,140 kWh) showing the impact of
the efforts to increase environmental efficiency. Using the UK Government’s GHG Conversion Factors Guidance to
calculate the quantity of emissions provides scope 2 emissions of 148 (FY22:195/ FY21: 257) tonnes of carbon
dioxide equivalent, representing a 24% reduction in emissions over the prior year. The SECR regulations require a
statement of relevant intensity ratios, which are an expression of the quantity of emissions in relation to a
quantifiable factor of the business activity. The Group has identified two such intensity ratios, set out below.

Intensity ratios for the year to 28 February 2023

(tonnes of CO2e per unit)

Total revenue Employees
0.00 (FY23) 0.05 (FY23)
0.00 {FY22) 0.07 (FY22)
0.00 (FY21) _ 0.10 (FY21)

ENVIRONMENTAL BENEFITS OF KX Technology

Our customers across industries typically use KX as an analytics platform to enable them to
reduce waste and improve yield and for predictive maintenance. Not only is KX an enabler of
environmentally friendly operations, in addition we have benchmarked ourselves as up to
100x more efficient than competing streaming analytics technologies and have seen
reductions in our customers’ electricity, cooling, space and hardware requirements in the
range of 80-30% against our competitors. We are rightly proud of the undoubted
environmental benefits that KX delivers through its energy and environmental efficiency and
we have continued to focus efforts on ensuring KX remains the most efficient streaming
analytics technology available
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OUR COMMUNITIES — creating a culture of partnership

£35,000 donated by the Group to our 3 Over £40,000 danated to a range of charities

chosen charities in support of Ukraine by employees during the year

Social committees in each region to support We have developed several key partnerships

charity initiatives in all of our offices across social, charitable and educational
sectors

Whilst our business operates internationally all of our people remain rooted in the communities where they live and
work and helping thase less fortunate has been at our core for more than 20 years.

CHARITY

To coordinate our charity activities, we have established a charity policy with the aim of being a good neighbour in
the communities in which we operate and to use the energies and talents of our people in charitable fundraising
activities.

A team comprising representation from across the Group has been formed to coordinate these activities. We
focused our support in FY23 towards fundraising efforts for Ukraine; our employees directly donated £35,000 and
this sum was matched by the Group so that an overall sum of £70,000 was donated to charities on the ground in
Ukraine. Furthermore, our people have also participated in a variety of volunteering activities. The Group remains
committed to investing in youth development, and we continue to promote and support our people in providing
mentorship and career advice via several partnerships within our communities.

In addition to fundraising events, the Group also encourages our people to contribute to charities of their choice
through a payroll giving scheme under which donations are taken tax free from their monthly salary.
COMMUNITY INVOLVMENT

The Group also engages with its local communities by supporting initiatives to train and develop talent. Examples
include support at both school and university level to assist with developing business and technology skills and to
shape the curriculum to ensure they are relevant to modern business requirements. We have also developed several
partnerships in connection with our communities, particularly with a number of universities across the UK and
Ireland. We have also partnered with several education based initiatives such as Young Enterprise and Business in
the Community.

RESPONS!BLE OPERATIONS — OUR APPROACH TO GOVERNANCE

The Group takes seriously its responsibilities to operate ethically and responsibly, and this commitment is
demonstrated through a range of policies, with supporting governance in place.

The Group is committed to the highest standards of security and privacy and is conscious that these matters are of
great importance to our stakeholders, such as people, customers and partners. We regard the development and
maintenance of privacy and security infrastructure as critical to promoting the sustainable development of the
industrialised world because it helps to promote individual wellbeing, supports equality, avoids discrimination and
empowers all genders through confidentiality of their information. Privacy and security are also essential to
successful partnerships, which can then progress towards sustainable development through cooperation with
confidence that shared information is managed safely.

SECURITY BUSINESS PRACTICES

We work with, support and engage with many large organisations from a multitude of sectors who manage sensitive
and confidential data. As such, our adherence to high levels of IT and information security is imperative. To ensure
compliance with best practices we continue to certify to the UX Government-backed cybersecurity frameworks

Cyber Essentialssand Cyber-Essentials-Plus-testing-our-controls;-standardisation,-and-procedures..Qur_controls

policies and procedures take a defence-in-depth and risk based approach to secure — access controls, endpoint and
network protection, environmental controls, IT system architecture, remote access policies, multifactor
authentication, single sign-on, password protection policies, back-up policies, quality assurance, supply chain
governance, change controls and system support. All of our people undergo stringent pre-employment screening to
ensure secure user anboarding and must then routinely complete IT security and awareness training to highlight the
risks of a modern security climate.
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This informs users of the potential impact a cyber-attack could have, and the steps required to reduce the risk of cyber-
crime infiltration and data exfiltration. Regular phishing campaigns are undertaken to understand user risk and
subsequent failure training, while incident response exercises, alongside penetration and vulnerability testing of
environments, ensure we remediate any platform, process, or system risks.

TRAINING

Delivering robust and regular training is essential to ensure our workforce understands our policies and regulations that
apply to them. In addition to cybersecurity training, it is mandatory for each employee to complete the following courses:
Anti-Money Laundering and Counter-Terrorist Financing, Anti-Bribery and Anti-Corruption, Discrimination and
Harassment, General Data Protection Regulation {GDPR) and Global Code of Conduct. We maintain a quarterly schedule of
mandatory training for both new starters and existing employees with training completion rates tracked, followed up and
reported to the Executive Committee.

PRIVACY BUSINESS PRACTICES

The Group has privacy policies and practices in place designed to deliver compliance with privacy and data protection law,
including GDPR, to protect the personal information held by the Group relating to stakeholders including clients, partners,
prospective people and digital/mabile visitors. Our privacy policy can be found on the Group website here:
https://fdtechnologies.com/privacy-policy.

Anti-slavery policy

While we believe the Group's risk of encountering human trafficking and modern slavery may be low in the industry we
operate in relative to other industries, we are committed to acting ethically and with integrity in all our business
relationships and to having processes to reduce the risk of slavery and human trafficking in our organisation and supply
chain. We choose suppliers and contractors which we believe share our commitment. The Board receives an update on
the approach to modern slavery and approves the madern slavery statement.

Anti-bribery and anti-corruption policy

The Group has policies and procedures in place to identify and protect against anti-bribery and anti-corruption risks in its
business activities both internally and with third parties. All employees must participate in mandatory training courses in
this area. The Group employs a mix of risk assessments, due diligence questionnaires and screening. Our continuous
improvement has involved strengthening our use of independent screening tools to assess counterparty risk leading to
better customer due diligence. Governance and risk assessment of third-party suppliers has also been strengthened during
the year with the addition of an experienced Vice President of Procurement and a review of aur third party management
policy and procedures . In the event that any concerns are raised of inappropriate business practice related to bribery and
corruption, there is an escalation process to senior management.

DELEGATED AUTHORITY PROCESS

The Board delegates sustainability authority as follows:

*» Board sets strategy and policy for sustainability;

« Board delegates oversight to the Nomination and ESG Committee;

« Board delegates management responsibility to the ExCo; and

 ExCo delegates oversight to the Sustainability Management Committee, which comprises a group of senior executives
representing key functions across the Group.

WHISTLEBLOWING POLICY

The Group has a whistleblowing policy that enables all employees to confidentially report matters of concern to an
independent third party. No such matters arose during the year in question. The details of any such reports, should they
arise, will be communicated to the Audit and Risk Committee.

Remuneration

Nomérgtion and Corporate Aemvinsrstion Committns
Govemeancs Commiites

E xecutive Committee (ExCo)

Sustainability
Eurteine Ity Menagemant Comrrrittan
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OUR CORPORATE RESPONSIBILITY PRINCIPLES

Here we provide a high-level summary of the principles that guide our policies on corporate responsibility.

UN GC Principles

FD Technologies' Business Practices

Human rights

FD Technologies is a business based on people and, therefore, we place significant
emphasis on all aspects of the welfare and wellbeing of our employees.

A foundation of Group policies is the rights of employees and the uphotding and
enforcement of relevant laws for the many jurisdictions in which we operate.

Additionally, the Group seeks to promote the same respect and consideration for rights
across its supply chain and endeavours through third party due diligence assessment
to only conduct business with parties that uphold the rights of their employees.

Labour

FD Technologies is committed to the elimination of all fonms of forced and compulsary
labour, the effective abolition of child labour and the elimination of discrimination in
respect of employment and occupation.

Statement on Modem Slavery

Our statement on modern slavery is available on the Group website here:
https://fdtechnologies.com/modern-slavery/.

Environment

FD Technologies is committed to minimising the impact of its operations on the
environment and understands the importance of reporting on that impact through
recognised corporate responsibility standards.

Environmental Impact

As a provider of software and professional services, the Group’s direct operations
have minimal impact on the environment, broadly limited to its own energy use. The
Group does not manufacture or mine and does not transport goods and so
consequently its operations have no impact in terms of land, water or air emissions.
The Group does not provide Company vehicles to employees or Directors and does
not operate its own data centres.

Nonetheless, the Group does seek to minimise the {imited impact its operations have
on the environment through a range of policies focused on environmental, corporate
social responsibility and ethical and sustainable business.

Anti-corruption

£D Technologies is committed to working against corruption in all its forms, including
extorlion and bribery.

Anti-bribery and Corruption Policy

As well as meeting its obligations under the Bribery Act 2010, the Group operates an
Ethics Code of Conduct which includes, inter alia, requirements relating to anti-bribery

and-corruption:
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“The past year has increased our ability to execute our strategy, through improvements in
enterprise systems, increased senior management capability and engagement throughout the
organisation. The Board has confidence that the Group's strategy is working and our progress over
the past year supports its effective implementation.”

Donna Troy

Chair

FO Technotogies plc Annual Report 2023

39



CORPORATE GOVERNANCE

Board of Directors

Donna Troy
Chair (Independent)

Committee membership

Nomination and ESG, Remuneration and Talent

Donna joined the Board of First Derivatives in January 2018 as a Non-Executive Director and was appointed Non-Executive Chair
in January 2020. She has extensive experience in both senior executive and non-executive roles within multi-national technology
companies. She is based in Austin, Texas.

Donna has held CEO, division general management and sales leadership roles in organisations including IBM, Partnerware,
McAfee, SAP, Dell and Epicor, delivering revenue and margin growth while implementing global go-to-market strategies in
businesses from start-up to $8bn in revenue.

Donna holds a Bachelor of Science degree, summa cum laude, in Computer Science from North Carolina State University and in
2017 was inducted into the North Carolina State University Computer Science Alumni Hall of Fame.

Other appointments
Donna is currently on the board of directors of Aptean.

Skills matrix
Technology industry, strategy, listed company executive, internationa! experience

Seamus Keating
Chief Executive Officer

Committee membership
None.

Seamus was appointed as CEO in January 2020. He was first appointed to the Board as an independent Non-Executive Director in
December 2012 and was appointed Non-Executive Chair in July 2013. He has over 20 years' experience in the global technology
sector in finance and operational roles and has held a number of non-executive roles since 2012,

He was chief financial officer of Logica plc from 2002 until 2010 when he became chief operating officer and head of its Benelux
operations. Prior to his role at Logica pic, he worked for the Olivetti Group in senior finance roles in the UK and ltaly.

Other appointments
Seamus is currently a non-executive director of Compare the Market {CTM) Limited.

Skills matrix
Technology industry, finance industry, strategy, listed company executive, accounting qualifications, international experience

Ryan Preston
Chief Financial Officer

Committee membership
None.

Ryan joined the Board of First Derivatives in January 2021 and has responsibility for the Group's financial operations. Ryan was
formery chief financial officer of Independent News & Media plc and at OVO Energy Retail, having spent the early part of his career
at Tesco plc where he was European CFOQ.

Other appointments
None.

Skills matrix :
Technology industry, strategy, listed company executive, international expertise, accounting qualifications
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Virginia Gambale

Senior Independent Director, Designated Workforce Engagement Director (Independent)

Committee membership

Nomination and ESG (chair), Audit and Risk

Virginia joined the Board of First Derivatives in March 2015. A US citizen, she is managing partner of Azimuth Pariners LLC, which
assists its clients in the development of strategies for growth, innovation and intemational expansion.

Prior to forming Azimuth, Virginia was a partner at Deutsche Bank Capita! Partners and has also held senior management positions
such as CIO at Merrill Lynch, Bankers Trust, Deutsche Bank and Marsh & McLennan Companies, Inc.

Other appointments
Virginia is currently lead director of Nutanix, and board director of 10x Banking, Avellino, Consumer Edge, JAMF, Virlu Financial
and Regis Corporation.

Skills matrix
Finance industry, strategy, technology, international experience

Ayman Sayed

Non-Executive Director {iIndependent)

Committee membership

Remuneration and Talent {chair), Nomination and ESG

Ayman joined the Board of First Derivatives in July 2020. He brings to the Group extensive experience in enterprise technology and
a track record of driving business success through growth strategies focused on product innovation. He is currently president and
CEO of BMC Software Inc., a global enterprise software company headquartered in Houston, Texas.

Prior to his current role he was president and chief product officer of CA Technologies Inc., a Fortune 500 company acquired by
Broadcom Inc., where he was responsible for the vision, strategy, development and success of the company's portfolio of praducts
and solutions. Ayman holds a Bachelor's degree in Electrical Engineering from Cairo University.

Other appointments
In addition to his role at BMC Software, Ayman is also a director of Elisity Inc.

Skills matrix
Strategy, international experience, technology industry, listed company executive

Thomas Seifert

Non-Executive Director (Independent)

Committee membership

Audit and Risk(Chair), Remuneration and Talent

Thomas joined the Board in July 2020. Thomas is chief financial officer of Cloudflare Inc., where he is also responsible for the
company's business data analytics and data science. He provides a wealth of expertise across the cloud, SaaS and data analytics,
which is highly relevant to the Group's growth ambitions. In addition, Thomas has extensive operating experience growing and
scaling technology companies across cybersecurity, software and semiconductors.

Prior to his current rofe Thomas was chief financial officer of Symantec Corp, a leading cybersecurity company, where he was
responsible for the implementation of transformation and M&A strategies. He was also CFO at Advanced Micro Devices, where he
held an interim CEO position.

Other appointments
None

Skills matrix
Strategy, intemational experience, technology industry, listed company executive, accounting qualifications

Usama Fayyad

Non-Executive Director (Independent)

Committee membership

Audit and Risk

Usama joined the Board in January 2022. Usama is the inaugural executive director of the Institute for Experiential Al at
Northeastern-University-in-Boston-and-is-also-the-founder-and.chair.of.Open.Insights,.a.company_focused_on_helping enterprises

drive full value from their data assets.

He started his career at NASA Jet Propulsion Lab and after leadership roles at Microsoft Research and Microsoft SQL Server, he
became Yahoo's first chief data officer. From there, Usama became global chief data officer at Barclays in London where he led
digital transformation projects that reduced costs and helped create new data products.

Other appointments
Usama is also a director of Postprocess Technologies, Inc., Open Insights Group and Open Insights Technotogy Corporation.

Skills matrix
Finance industry, strategy, international experience, technology industry.
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Chair’s governance statement

Delivering on strategy

“We have a highly talented and experienced Board and | am confident these skills will serve us well as we
accelerate our growth.”

Donna Troy
Chair

On behalf of the Board, | am pleased to present the Group's Corporate Governance Report for the year ended 28 February 2023.

As | outlined in my review earlier in this report, this year has been characterised by marked acceleration in the financial
performance of KX and First Derivative. The Board's priority has been to support the transformation of the Group with a focus on
executing our strategy for the benefit of our stakeholders.

I consider that achieving our goals requires the highest standards of governance and culture. As Chair | seek to demonstrate
objective

and promote constructive discussions between Board members, while ensuring that Directors continue to receive accurate, timely
and clear information that enables them to perform their roles effectively.

The Board received updates from the CEO on business unit performance at every Board meeting and the divisional leaders have
all attended Board meetings during the year to provide detailed updates on business unit performance to enable the Board to
assess progress and provide direction if needed. Venues for Board meetings rotate through the year to enable the Board to visit the

Group's operatians, facilitating dialogue with employees at all levels in each location.

The right talent is the cornerstone of our growth and we have continued to strengthen our senior management team to ensure we
can deliver on our strategic priorities. Accountability in behaviour and results is core to the structure of our remuneration strategy,
linking compensation to achieving the value creation we have laid out in our short and long-term goals. Key to this was the work of
the Remuneration and Talent Committee, particulardly around the Long Term Incentive Plan awards which are crucial to our
recruitment and retention efforts.

We review our succession planning process annually and have action plans in place to continue to develop potential leaders and
increase our pipeline depth across the organisation. Two bespoke programmes were introduced this year to offer structured and
practical training for both our high-potential leaders (Aspiring Leadership Programme)} and our Senior leaders (Leadership
Excellence Programme). Constantly upskilling our people will ensure we have a pipeline of talent primed to take on leadership roles
in the future.

Employee engagement is a key metric that we review to ensure we have the right culture, skills, and strategic alignment to
accomplish our mission. | am pleased with the level of engagement from employees, as reflected in our annual employee survey.
This demonstrates that in important categories such as sustainable engagement we have an engaged, enabled and energised
workforce.

A diverse and inclusive workforce is critical to running a sustainable and successful business. Our work on diversity, inclusion and
belonging continued this year resulting in achievement of the Silver accreditation from Diversity Mark N). We continue to drive clear
focused initiatives that are outcome based ensuring we are making measurable progress.

Last year | noted that much work had been done to strengthen enterprise risk management and enterprise reporting systems. | am
pleased that a new enterprise reporting system is now in place supporting the business and its decision-making processes by
praviding increased control and better insights. The work of the
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Skills matrix
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Board composition

Length of tenure Gender diversity Balance of Executive/Non-Execulive
1-3 years: 57% Male: 71% Executive: 29%
4-6 years: 14% Female: 28% Non-Executive: 71%
7-9 years: 14%
9 ye;rs+: 14%° independent: 71%

Audit and Risk Committee continued to expand during the year, as outlined in detail in the Committee’s report, and will contribute
greatly to our perfomance in the years ahead by ensuring that our financial reporting processes are robust and our risk
management framework reflects the Board's appelite for risk.

Since my last report there have been no changes to Board composition. This stability and continuity of leadership have
strengthened the Board's ability to focus on executing our sirategy. We have a highly talented and experienced Board and I am
confident these skills will serve us well as we accelerate our growth. We review the composition of our Board on an annual basis
and have a well-defined process and skills matrix that is updated 1o support our strategic goals.

A review of Board effectiveness was undertaken during the year using an independent, externally facilitated questionnaire which
asked questions in all key governance areas and covered the Board and its Committees. The Board reviewed the output following
the evaluation and agreed the key actions shown on page 50.

In summary, the past year has increased our ability 1o execute our strategy, through improvements in enterprise systems, and
increased senior management capability and engagement throughout the organisation. The Board has confidence that the Group’s
strategy is working and our progress over the past year reflects this.

Technology and Product Committee

In FY21 the Board established a technology sub-commiliee to steer the development of our technology, and address emerging
opportunities and risks 1o ensure we retain our leadership position and are on course to meet our strategic goals. Given the
importance of these activities to our strategy, the Board has decided that with effect from 1 March 2023 the sub-committee will
become a full Board Committee. Known as the Technology and Product Committee, it is chaired by Non-Executive Director Usama
Fayyad with Non-Executive Director Ayman Sayed as the other Commitiee member and meets at least quarterly. lis terms of
reference are:

« review, evaluate and make recommendations to the Board regarding the Company's major product and technology plans,
strategies and intellectual property, including its research and development activities, the technical and market risks
associated with product development and investment, and the protection of the Company's intellectual property;

e review, evaluate and make recommendations regarding talent and skills of the Company's workforce supporting its product,
technology, and research and development activities needed to be successful now and in the future;

« monitor the performance of the Company's technology development in support of its overall business strategy,

«—monitor-and-evaluate.existing.and_future.trends.in_technology_that may _affect the Company’s strategic plans, including

monitoring of overall industry trends; and
o assess the Company’s risk mitigation policies and procedures relating to products based on new technology or significant
innovations to existing technology.

Compliance with the UK Corporate Govermance Code

The Company is listed on AIM and Euronext Growth Dublin and is commitied to ensuring the operation of high standards of
corporate governance. It has adopted the 2018 UK Corporate Governance Code (the "Code") as its governance framework and
has put in place procedures and policies to comply.

During the year, the Company has complied with all of the provisions of the Code.

Donna Troy
Chair
22 May 2023
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Governance framework

The Board
Led by the Chair, the Board's principal responsibilities are:

to establish the vision, mission and values of the Group;

to set strategic objectives and provide the leadership to put them into effect;

to monitor and assess financial performance;

te embed a framewerk of controls which allow for the identification, assessment and management of risk; and
to ensure the Group fulfils its obligations to shareholders, employees, clients and other stakeholders.

¢ o o o+ o

The effective discharge of these responsibilities is intended to achieve high standards of governance within the Group. The Board is
acutely aware that good govemance is a prerequisite to successful execution of Group strategy on a sustained basis and constantly strives
to ensure that its policies and practices in this area are regularly reviewed and, where necessary, updated to reflect the evolution of the
Group's operations. This has been particularly important in recent years as the pace of transformation has increased, resulting in
accelerated product and services development, a broadening of the range of customers we serve and the increasing scate of our
operations.

Matters reserved for a decision of the Board include approval of the Group's commercial strategy, annual operating and capital expenditure
budgets, business plans, acquisitions, oversight of the recruitment of key executives, significant contracts, Annual Reports and interim
statements and any substantial funding and capital expenditure plans.

The Board meets regularly to discuss and agree on the various matters brought before it, including trading results, key personnel matters
and significant investments. FD Technologies has a highly experienced Board with a depth of skills and expertise relevant to the effective
running of the Group, supported by the senior management team.

In addition to the Board meetings, there is regular communication between Executive and Non-Executive Directors to update the Non-
Executive Directors on matters requiring attention prior to the next Board meeting. In addition, the Chair meets separately with the Non-
Executive Directors.

Responsibilities of the Chair and Chief Executive Officer

The Chair is responsible for the leadership of the Board, ensuring the efficient discharge of its principal responsibilities described above.
The CEOQ is responsible for implementing the Group’s strategy and for the financial performance, risk management, people development
and other key components of ongoing operations.

Composition of the Board

The Code requires that the Board should contain a balance of skills, experience, independence and knowledge of the Company. [t shoutd
also include an appropriate combination of Executive and Non-Executive Directors and there shoutd be a formal, rigarous and transparent
procedure when appointing new Directors to the Board.

These matters are discussed more fully in the Report of the Nomination and ESG Commitiee, which details the changes to Board
composition during the year. Board composition is regularty reviewed to ensure the requisite mix of skills and business experience is
maintained and to ensure the proper functioning of the Board.

When a new appointment to the Board is proposed, consideration is given to the capabilities, knowledge and experience that a potential
new member could add to the existing Board composition. Before the appointment of a Non-Executive Director is confirmed, the Chair
establishes that the prospective Director can commit the time and effort necessary to fulfil their duties, in terms of availability both to
prepare for and attend meetings and to discuss matters at other times.

Role of the Senior Independent Director
The Senior Independent Director:

« provides support to the Chair on governance issues;

« works with the Chair and other Directors to resolve significant issues should they arise, particularly where stakehotders have concerns
that are not being addressed by the Chair or Chief Executive; and

« takes the lead in evaluating the performance of the Chair and serves as an intermediary and sounding board for Directors.

Board information and development

Both at its periodic meetings and in separate briefing sessions between Non-Executive Directors and senior management (including

Executive Directors), the Board is kept fully apprised of all material commercial and technological developments likely to affect the Group's

performance and prospects.

Updates dealing with changes in legislation and regulation relevant to the Group’s business are provided to the Board by the Company
Secretary/Chief Financial Officer and through the Board Committees. The Company's nominated adviser also attended a Board meeting to
provide refresher training on AiM rules and regutations, The Board rotates the venue for its meetings between the major operating centres
of the Group to encourage two-way communication between the Board and employees across its operations.

The Board recognises its overall responsibility for the Group's system of internal control and for monitoring its effectiveness. All activity is
organised within a defined structure with formal lines of responsibility and delegation of authority. The Group produces information packs
on a weekly and monthly basis detailing key financial and marketplace information. The Group also produces regular information packs
which are distributed to Directors to enable the Board to monitor operationa! performance and the cash position and as a result allocate the
Group’s resources.

Adherence to high standards in the areas of health and safety and corporate social responsibility is also monitored by the Board on a
regular basis.

Re-election
Under the Code, Directors should offer themselves for re-election at regular intervals. The Board has decided that all Directors will offer
themselves for re-election annually.

FD Technologles pic Annual Report 2023 44



Board Committees

The Group has an Audit and Risk Committee, a Remuneration and Talent Committee and a Nomination and ESG Committee.
These Committees consist of Non-Executive Directors and have written constitutions and terms of reference which can be found on
the Group’s website.

The Audit and Risk Committee’s role is to assist the Board with the discharge of its responsibilities in relation to internal controls
and extemnal audits particularly with respect to the integrity, refiability and transparency of published financial information. The
Committee has formal meetings prior to the publication of the interim and final results and additiona!l meetings on an ad hoc basis
as and when required. The auditor attends the Committee as and when required including the audit plan meeting and the meeting
prior to the publication of the final results.

The Remuneration and Tatent Committee meets periodically to determine the remuneration of the Board and senior executives.
Remuneration levels are set in order to attract and retain the talent needed to run the Company based on objective comparable
market data. In addition, the Remuneration Commitiee provides guidance and direction into all major compensation-refated policy
decisions by the Group.

The Nomination and ESG Committee ensures that there is an appropriate balance of skills, experience, diversity, independence
and knowledge on the Board and its Committees, reviews the size and composition of the Board and makes recommendations to
the Board. The Committee receives reports from and provides input on the CEQ's plans for executive succession and development.
The Commitiee also considers and agrees: (i) appointments to and removals from the Executive Commitlee and changes in other
executive direct reports to the CEO; and (ii) proposals to restructure the Executive Committee, should the need arise. The
Committee also oversees and monitors the Group's govemance framework and endorses governance policies and makes
recommendations to the Board.

Conflicts of interest

In order to identify and manage confiicts of interest, all members of the Board are required to promptly notify the Chair and
Company Secretary in advance of any matters where there is a reasonable likelihood that such matter could give rise to an actual
or perceived conflict of interest. This would include, but is not limited to, other executive roles and directorships, or material
shareholdings in companies that may compete with FD Technologies or which may have a customer or supplier relationship with
the Group or which may benefit from investment by the Group. In such circumstances, Board members would withdraw from any
consideration of the matter by the Board and, in the event that the matter related to competition, may be required to resign from the
Board. No conflicts of interest arose during the year.

Internal control

The Board has overall responsibility to ensure that the Group's internal contro! system is comprehensive, coherent and responsive
to the evolving environment in which the Group operates. The Board is also responsible for maintaining a sound system of risk
management and internal control that is sufficient to meet its business objectives whilst effectively reducing risks to an acceptable
level,

The Group has built a robust framewaork of internal control around risk identification, impact assessment, probability of occurrence
and mitigation strategies, which has been in place for the year under review and up to the date of approval of the Annual Report
and Accounts. Itis reviewed annually by the Board and is in accordance with the guidance included in the FRC's “Guidance on
Risk Management, Internal Control and Related Financial and Business Reporting®. Further information can be found in the
Principal Risks and Uncertainties Report.

The internal control framework was monitored and reviewed by Internal Audit with findings presented to the Audit and Risk
Committee and the Board. Any controls which did not pass had agreed action plans in place to remediate. The Board confirms that
it is not aware of any significant failings or weaknesses in the Group's system of internal controls.

Board effectiveness review

In order to evaluate its effectiveness, the Board developed a series of criteria based on the Code and generally accepted views of
the role and responsibilities of a board, assessed its behaviour and performance against these criteria and implemented changes
based on these findings. This is an iterative process that will be developed further in the future,

Meeting attendance

Remuneration
Audit and Risk and Talent Nomination and ESG

Board Commitiee Committee’ Committee™ Total
S Keating mn —_ - - 7
D Troy 7 — 17 4/4 18
U Fayyad 617 6/6 - — 12
V Gambale 6/7 4/6 — 4/4 14
R Preston 717 — —_ — 7
A Sayed 6/7 — M 4/4 17
T Seifert 577 6/6 17 _— 18
[Number of meetings 7 6 7 4 24)
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Report of the Audit and Risk Committee

Enabling continued growth

“The Committee plays an important role in ensuring the integrity of financial reporting, monitoring the effectiveness of the intemal
controf environment and the risk management framework which underpin the Group's ability to deliver continued growth effeclively.”

Thomas Seifert
Non-Executive Director

Focus in FY23
« Governance of the ERP implementation
 Oversight of cybersecurity

«  Evolution of the risk management framework

Priorities for FY24
» Governance of debt refinancing
¢  Oversight of cybersecurity

» Financial statements and reporting

Membership
s Virginia Gambale
« Thomas Seifert (Chair)
« Usama Fayyad

Meeting attendance
o Vinginia Gambale 4/6
« Thomas Seifert 6/6
» Usama Fayyad 6/6

Principal Activities
Governance af the ERP implementation

The Committee governed the implementation of the enterprise resource planning (ERP) system to ensure there was no risk to the
Group reporiing of the full year results and to the delivery of the strategy. !

Cybersecurity

The Committee ensured that information under Group control is protected from loss or malicious amendment; that systems and
applications are protected from attack and disruption; and that the evolving cyber threat landscape is monitored, and controls are
implemented to mitigate the risks.

Evolution of the risk management framework

The Commiittee led a review of the Group risk management framework, building on the work from the prior year, which included
enhancements to the three lines of defence, a key enabler of risk management. The Committee, along with the Board, approved
the Risk Appetite Statement which expresses the level of risk the Board is willing to accept in achieving strategic objectives.
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Dear sharehoider

| am pleased to present the report of the Audit and Risk Committee (the “Committee”) for the year ended 28 February 2023. This report
provides insight into the work carried out by the Committee and outlines the key areas of focus of the Committee during the past year.
Role of the Commiittee

The Committee has been charged by the Board with the task of providing governance and oversight over the integrity of accounting and
financial reporting, reviewing the risk management framework of the Group and managing the relationship with the extemal auditor. The
Committee’s agenda includes items such as govemance of the ERP implementation, Cybersecurity, the risk management framework,
whistleblowing, fraud and policy updates. As detailed betow, the Committee also considers the going concern and longer-term viability of
the Group. The Committee meets regularly to consider the matters under its remit, including meetings prior to the release of both the
interim and full year financial reports.

Composition

The Audit and Risk Committee is chaired by Thomas Seifert, who is currently chief financial officer of NYSE-listed Cloudflare and who has
held CFO roles at global, public technology companies including Symantec and Advanced Micro Devices. The other Committee members
are Virginia Gambale, who is a director of other listed companies and was a ClO at Deutsche Bank and Meill Lynch; and Usama Fayyad,
who has held senior technology positions at multi-national technology organisations including Yahoo, Microsoft and Barclays. The
members of the Committee have significant experience of financial matters developed during their past and current business careers.
Governance

The Committee sets its own agenda in line with best practice. Only Committee members have the right to attend Committee meetings.
Regular attendees include the Chief Executive Officer, Chief Financial Officer and employees from a variety of departments to aid their
understanding of the business and to assist in discharging their duties. The external auditor, Deloitte, also attends Committee meetings
and has direct access to the Chair of the Committee.

Standing Agenda ltems
Issues considered by the Committee during the year included items that are a standing part of its remit as well as a number of areas which
the Committee considered required a deeper focus.

Accounting and Financial reporting

The Committee ensures that the financial results are accurate, timely and in line with accounting standards and provide support on key
judgements. During the year, the Committee considered and recommended the approval of the interim financial results, preliminary results
and the Annual Report.

The Committee carefully addressed the Key issues that faced the Company within the financial statements, including ERP data migration.
The Committee also assessed all areas of key reporting estimates and judgements which principally comprise revenue recognition,
accounting for equity investments, goodwill impairment, employee taxes, deferred tax and capitalisation of internally developed software
and concluded that all judgements were reasonable and appropriate. The cutcome of the Committee’s findings were discussed with the
External Auditor. We are satisfied that the judgements and estimates applied in the financial statements satisfy the requisite standards both
in terms of accounting treatment and disclosure.

The Committee ensures compliance with relevant regulations for financial reporting.

Going concern

The Committee reviewed and challenged management's financial forecasts including cashflow projections, borrowing projections,
sensitivity analysis on revenue and expenditure plans and the potential impact that the conflict in Ukraine could have on the business. The
Committee and the Board concluded that the Company and the Group are going concerns and the financia! statements are prepared on
that basis. This treatment reflects the reasonable expectation that the Group has adequate resources to continue in business for the
foreseeable future taking into account the various risks set out in this Annual Report.

Viability statement

In accordance with the UK Corporate Governance Code, the Board has considered the Group's current financial position and future
prospects and have a reasonable expectation that the Group will be able to continue in operation and meet its liabilities as they fall due
over the period of the assessment.

in reaching this conclusion, considerations that impact this assessment include the Group’s current financial position and available financial
resources, the Group's business model as outlined in this Annual Report and management’s forecasts presented to both the Committee
and the Board.

The Annual Operating Plan involves input from all relevant business leads and the impact of strategic initiatives, together with
consideration of key risks. This results in a detailed twelve-month outlook which includes cash flow projections and capital expenditure
requirements. The Annual Operating Plan is reviewed and approved by the Board and performance against the plan is reviewed
throughout the year. In addition to the detailed Annual Operating Plan, a three-year forecast is prepared using assumptions of future
growth and the costs required to support the Group's strategy during the period.

Given the technology based nature of the Group's business, the Board considers that three years is an appropriate period over which to
provide-a-viability-statement-and-believes-this-provides-the.readers.of.the. Annual.Report.with.a_reasonable degree_of confidence. The

Board has no reason to believe that the Group will not be viable over a longer period.

Enterprise risk management

The Committee is responsible to the Board for ensuring the Company has appropriate systems and procedures for the identification,
assessment, management and monitoring of risk. The Committee reviewed the Group's risk register, principal and emerging risks and
mitigation strategies, with particular discussion around the principal risks. Further details are provided in the Principal Risks and
Uncertainties Report.

Where risks are insurable, the Committee reviews the cover in place and makes recommendations in line with the Group's Risk Appetite
Statement. The Group Risk Appetite Statement is reviewed and approved annually by the Board. The Committee reviews the procedures
in place to identify emerging risks within its business units and at the Group level on an annual basis. Emerging risks, after review and
where appropriate, are added to the Group's risk register, enabling them to be monitored along with the efforts taken to mitigate them.
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Principal activities

Implementing the ERP system

Issue: Goveming the implementation of the ERP system to ensure there is no risk to the Group reporting results and ongoing management of the
system.

How the Committee addressed the issue

The Group went live with its new Saa$S enterprise resource planning system in December 2022. The system - encompassing functionality including
procurement, human resources, finance and project activities - introduced new, integrated processes and controls that were configured in support of
the business operation. Plans, progress, risks and the change management approach were reviewed with and agreed by the Committee

throughout the implementation phase. A review of post go live activities and further configurations are discussed and agreed with the Committee.

Cybersecurity
Issue: Ensuring that group and third party information under Group control is protected from loss or malicious amendment; that systems and
applications are protected from attack and disruption; and that the evolving cyber threat landscape is monitored and controls are implemented 1o
mitigate the risks.
How the Committee addressed the issue
An independent third-party consultant, NCC Group, was commissioned to assess the Group's maturity against the National Institute of Standards
and Technology (NIST) cybersecurity framewark. (ts report, with recommendations, was carefully considered by the Committee, which
recommended actions that focused on areas such as:

- embedding a single governance structure for technology and information security.

- reinforcing our cultural focus on security across the Group through focused training and awareness,

- aligning with a cybersecurity framework {NIST CSF) and securing accreditations;

- deploying new cybersecurity services and technologies to enhance our security posture; and

- refreshing and enhancing our information security policies, processes, capabilities and incident management

The updated cybersecurity policy and strategy that resulted from this exercise formalised the Group's cyber risk appetite, aligning it with the Group
risk framework, and covers areas such as system and access controls, security awareness and training, governance and reporting. The Commitiee
continues to maonitor progress on implementation of these recommendations.

Recognising that cybersecurity is a constantly evolving topic, the Commitiee reviews cyber risks and the evolving controls implemented to mitigate
them.

Risk management framework

Issue: Ensuring risks are identified, assessed, managed and monitored across the Group.

How the Committee addressed the issue

The Group has an established risk management process which ensures that the outcomes of risk-taking activities are consistent with the Group’s
strategic objectives. The Committee reviewed and approved the Risk Appetite Statement across four risk categories, strategic, operational,
financial and regulatory. The Caommittee reviewed the risk registers and risk dashboards for each business unit and assessed the appropriateness
and effectiveness of controfs in place. Risks that were identified as outside of appetite have action plans and timelines in place and progress will be
monitared by the Committee and reported to the Board. The Committee concluded that the action plans were appropriate.

Compliance and whistleblowing

The Committee monitors the Group's compliance with the UK Corporate Governance Code and AIM and Euronext Growth Listing Rules for
Companies as well as ensuring the processes and amangements that enable employees to raise concems in confidence. No matters of significance
arose during the period in question. The Committee reviewed and approved the arrangements for whistleblowing during the year.

External audit

At the 2019 AGM, Deloitte was appointed auditor for the finandial year ended 29 February 2020 and continues to act as external auditor. Our lead
audit engagement partner is Richard Howard.

The Committee reviews and makes recommendations regarding the appointment of the external auditor. In making these recommendations the
Committee reviews the performance, effectiveness and independence of the external auditor as well as longevity of service, In conducting its
annual assessment of external auditor independence, the Committee reviews the External Auditor's own policies and procedures for safeguarding
its objectivity and independence. The Committee’s primary means of assessing the effectiveness of the extemnal audit is by monitloring performance
against the agreed audit plan. The audit plan was presented by Deloitte in March 2023. The Committee holds regular meetings with the external
audilor to review matters of interest including interim and year-end reports, the audit plan, management letter observations and updates on ongoing
audit work.

To maintain independence the extemnal auditor is not invited to provide any non-audit services where it is feft that this could conflict with its
independence or objectivity. In all cases the provision of non-audit services is carefully monitored by and subject to, prior approval of the
Committee.

Internal audit function

The internal audit function reports directly to the Committee, with a remit to provide independent and objective assurance to the risk management
framework. The Intemal Audit Charter is reviewed annually by the Committee.

The FY23 Internal Audit Plan was presented to the Committee, reviewed and approved.

Other agenda items
Other specific items addressed by the Committee during the year include reviewing the Group's insurance policies, ensuring the cover is sufficient
to realise the Group’s strategy, approving updated policies and reviewing the Group's borrowing facilities.

Annual Evaluation of Performance

The Board conducted an evaluation of its own performance and that of its Committees, Committee Chairs, and individual Directors. The conclusion
from the process was that the performance of the Audit and Risk Committee and of the Chair of the Committee was satisfactory. The Committee will
focus on agreed actions arising from the evatuation process.
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Report of the Nomination and ESG Committee

Promoting Effectiveness

“The review highlighted the Board's strengths and weaknesses which enabled us to set our developmental focus for the year. "
Virginia Gambale

Non-Executive Director

Focus in FY23
« Board effectiveness
* Monitoring progress against ESG priorities
e  Succession planning

Priorities for FY24
o Board development
e ESG compliance and reporting

Membership
e Virginia Gambale
« Donna Troy
e Ayman Sayed

Meeting attendance
¢ Virginia Gambale- 5/5
o Donna Troy-5/5
e Ayman Sayed- 5/5

Key activity during the year

This year the Committee focused on increasing the effectiveness of the Board, its Committees, members
and processes. In order to facilitate the Board effectiveness review the Committee engaged Independent
Audit Limited, a leading independent board evaluation partner, to assist with an externally facilitated review
using an in-depth questionnaire based approach. The primary purpose of the evaluation is to direct the
Board’s attention to areas where there might be opportunities to improve its performance.

Dear Shareholders,

The Nomination and ESG Commitiee is responsible for effective succession planning, maintaining a pipeline of strong candidates
for potential nomination to the Board, while simultaneously ensuring robust succession planning and talent strategy for the
Executive Committee. Our role is to ensure there is an appropnate balance of skills, experience, diversity, independence and
knowledge on the Board and its Committees, review the size and composition of the Boarg and make recommendations on these
matters to the Board. The Committee also ensures that the Group's environmental, social and govemance poticies and priorities
are aligned to the overall strategy of the Group.
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Business during the year
Issues considered by the Committee during the year included items that are a standing part of its remit as well as a number of areas which the
Committee considered to require a deeper focus. During the year, to complement the work already being undertaken by the Board, the Committee
focused on the following matters:

»  evaluation of the effectiveness of the Board and its Committees;
monitoring progress against ESG priorities;
succession planning;
gender pay gap reporting;
Board engagement iniliative with employees;
employee engagement survey, and

« reviewed Board training and development and Board attendance policy.
Appointments
Appointing the right people to the Board and the leadership team is fundamental to the success of the Group. The Committee has a robust strategy
and process to ensure the recruitment of individuals with the most appropriate competencies and experience to complement those that already
exisl. The Committee is committed to achieving diversity in its broadest sense in the composition of the Board and senior management. Qur
approach to diversity and inclusion on the Board is set out in the Company's Diversity and Inclusion Policy which is reviewed annually by the
Committee. The Policy sets out the Group’s commitment to having a diverse workforce and pipeline of talent, through recruitment and employment
practices and actively supporting inclusion through its succession planning process as well as its open culture and support for employee networks
that foster diversity and inclusion. Prior to embarking on the selection process for any senior appointment, our approach, policy and ethos are
embedded and reflected in the process.
Board effectiveness review
This year the Committee oversaw a review of the effectiveness of the Board and ils Committees. Working with Independent Audit Limited, which
has no connection with the Group or individual directors, and powered by its Thinking Board seff-assessment tool, an in-depth questionnaire was
completed by members of the Board and the Committees. The Committee Chair spent time with the evaluator to ensure that the questionnaires
were augmented where necessary with any additiona!l questions or areas that the Board and the Committees wished to cover and the Chair also
reviewed and provided input to the questions. Following completion of the questionnaires by the directors, the report was provided {o the Committee
Chair and then circulated to all directors. . The evatuator attended a board meeting to present and discuss the findings in the repont and to give all of
the directors an opportunity to ask questions. The Board and the Committees have discussed the findings of the report in their meetings and
decided upan actions This review provided the Board with insightfut and comprehensive feedback. The insights gained into how the Board is
warking will enable it to continually develop.

The summary findings of the review are as follows:
The Board feels it has the right mix of relevant skills and experience and:

» Relationships are constructive and open. There is also a clear sense of common purpose, coupled with a determination to ensure the business
continues to thrive, grow and deliver value for its shareholders. In addition, there is a strong emphasis on establishing the right cullure and values
across the organisation. Good consideration is given to issues linked to ESG matters and care is taken 1o ensure employees are treated fairly.

« lis also considered that risk is controlled well, and that the reporting environment is sound. A recent decision to expand and develop the intemal
audit function is indicative of the importance the Board attaches to this area of activity.

» liis generally felt that the Board and its Committees benefit from being led by strong and capable Chairs. Agendas are managed well, and a good
level of discussion and debate takes place at meetings. Most feel that NEDs provide firm but constructive challenge to managers.

A number of areas of improvement were identified by the review for particular consideration as follows:
« the quality of papers presented to the Board and its Commiltees;
« increasing the amount of contact NEDs have with managers and the business;
» how much risk the organisation should be taking; how customer needs are changing and what competitors are doing; the skills and experience
which will be needed to execute the strategy; and reviewing progress towards achieving strategic objectives; and
« ensuring the Board has sufficient strategic oversight of succession planning and talent management.

The review concludes that the Board has achieved a great deal over the last few years and has worked hard (o put in place a strategy to ensure the
business continues to evolve and grow within the highly dynamic markets in which it operates.

The results of the review have been used to create actions in the above areas and will be used to update the annual rolling agendas of the Board
and its Committees and, will shape the training and development programme for Directors and will continue to inform the Commitiee over the
coming year. No changes to Board composition have been identified as a result of the review although compaosition and skills are continually kept
under review by the Committee.

Monitoring of our ESG progress against priorities

As a global business we recognise the imporiance our environmental, social and governance policies have on all of our stakeholders. The
Nomination and ESG Commiitee established the Board’s oversight role on ESG and determines the Committee structure. The Committee also
aligns ESG with the Group's corporate purpose and vision and the Commiltee seeks o integrate sustainability into the Group's overall strategy.
Further, the Committee ensures accountability for ESG strategy implementation.

This year, we defined our ESG priorities as being Our People, Our Environment and Our Communities. We realise the importance of each of these
pillars of ESG and seek to ensure the Board establishes the tone from the top with respect to our objectives. Further, we ensure that our Board
composition has the necessary expertise and skills to oversee both the Group’s ESG risks and opportunities. As we look forward to the year ahead
the Committee is dedicated to ensuring that the Board keeps its ESG priorities at the heart of the Group's strategy.

Succession Planning
A key area of focus for the Committee is nurturing the Group's leadership and talent pipeline. The Committee’s facus this year has been on effective
succession planning thraughout the Group, particularty at the executive level.
The Committee is fully engaged with the end-lo-end lalent management and senior succession ptanning approach that is utilised by the Group. In
addition, the Committee manages Board and senior management succession under a structured approach with clear and agreed selection
priorities. In terms of Non-Executive Director succession, the Commiittee is committed to continuing to follow the strategic composition of the Board
as discussed in our inclusion and diversity section betow. With regards to senior management succession planning the Committee has mapped out
principles to guide its approach as follows;

1. aclear and proactive approach to identifying and developing succession candidates;

2. afocus on the long-term nature of succession planning; and

3. advancing progress on all types of diversity.
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This year, the Committee undertook an in-depth look across the Group at succession planning and ensured that each business unit has succession
planning on its agenda to ensure that the talent pipeline is reviewed in line with the business outlook. To ensure that our internal talent is being
developed to meet strategic needs, several talent development mechanisms were introduced such as our Aspiring Leadership Programme and
Senior Leadership Programme. These programmes are geared at developing our leaders of the future.

Our focus also remains on bolstering our recruitment efforts at both the graduate and experienced hire level to develop our talent pipeline. The
Committee recognises the benefits in attracting external tatent to bring further diversity of thought and processes to key roles.

. Whilst we continue to invest in recruiting new talent, our priority is also to look after and develop our existing team, as employee retention is an
increasingly important efement in our approach lo talent management and succession planning.

Evaluation and Accountability

The Committee’s focus continued 1o be on accountability and pay for performance. The CEO and executive leadership evaluation process includes
a mix of self-evaluation, 360-degree feedback and peer and Board review. Each leader, including the CEQ, was tasked with reviewing performance
against objectives and bonus metrics and reflecting on performance over the last year. For the CEQ, the Board provided feedback in relation to a
range of competencies including leadership, strategic planning, financial results, succession planning, human resources and diversity,
communication, transformation and investor relations. Quantitative and qualitative evidence was sought in reaching evaluation conclusions
regarding performance.

Board Diversity Priorities

Although the Committee monitors the Group'’s organisational inclusion and diversity strategies and initiatives it also holds itself accountable for the
Board's own inclusion and diversity. The Board and the Committee is dedicated to diversity, including ensuring an open and fair recruitment and
selection process for alt Board appointments. The Committee ensures that its approach to diversity is under regular review, including ensuring the
development of a diverse Board. The Board has 29% female representation and has met its target on ethnic diversity and intends to improve its
current levels of both gender and ethnic diversity. The Committee will continue to review the diversily of skills and experience on the Board and the
need for gender diversity remains a priority. Recognising the benefits of wider experience, Non-Executive Director candidates from a wide variety of
backgrounds have been considered when making Non-Executive Director appoiniments. The recruitment and selection process for Non-Executive
Directors ensures that langlists of potential candidates comprise at least 50% female candidates. Going forward the Nomination and ESG
Committee and the Board will continue to promote the Group's Board diversity policy and will also review advances in best practice. Prior to
embarking on the selection process for any new non-Executive director, the Committee proactively ensures that the search process is sufficiently
inclusive to encourage applications from diverse candidates with relevant skills, experience, and knowledge, and that the selection process is fair
and {ransparent. The FRC's guidance on board effectiveness recognises a breadth of diversity that goes beyond just gender and race, and includes
personal attributes including intellect, judgement, courage, honesty and tact; and the ability to listen and forge retationships and develop trust. This
ensures that a board is not closely comprised of like-minded individuals. The Committee agrees that diversity is vital when reviewing the
compaosition of the Board and possible new appointees. Appointing the right people to the Board and the executive leadership team with the
appropriate balance of skills, knowledge, experience and culture is fundamental to the ongoing success of the Company. The Committee continues
to recommend the appointment of the best people with the right skills and potential.

Standing Agenda ltems

Inclusion and diversity

The Board believes that its perspective and approach can be greatly enhanced through diversity of gender and ethnic backgrounds, cognitive and
personal strengths, tenure and relevant experience. We recognise that the delivery of our strategy requires the promotion of a high-performing
culture, characterised by a diverse and indusive workforce. The Board is committed to advancing diversity and to instilling a culture that is inclusive
to all. This is founded on inclusion being a critical behaviour to ensure diversity, in its broadest sense, is truly embraced and encouraged, bringing
broader debate, better decision making and ultimately better results for all stakeholders. As a global business FD Technologies recognises the
importance of reflecting the diversity of the customers we serve and the markets we operate in. The Group is proud of is track record on diversity,
including gender, ethnicity, nationality, skills and experience, which has resulted in the formation of a diverse, inclusive and vibrant team. Qur
approach to inclusion and diversity on the Board is set out in the Board's diversity policy which is reviewed annually by the Commiittee. This year,
the Group was awarded a Sitver Diversity Mark, from Diversity Mark NI, in recognition of the Group’s achievements with regards to inclusion and
diversity. Diversity Mark NI provides an accreditation framework and process which is designed to assist the Group set reatistic targets and the
independent assessment panel provides expert annual feedback to continually support the Group on its inclusion and diversity journey. The
Committee seeks to ensure that inclusion and diversity efforts continue to be a focus for our Board.

Gender pay gap

As a Group our mission remains to build a diverse workforce with an equally inclusive workplace. In terms of our senior managers, 76% of our
leadership was male versus 24% female. The data shows that there is still much work to be done in this area, particularly in increasing opportunities
for women to move into senior roles. The Board remains committed to supporting the efforts of the executive team on these matters . This will be an
important area of ongoing focus for the Company and will be monitored by the Commiittee in the coming year, in fine with the Board diversity policy.
The Committee recognises that being transparent about where we are and what our forward focus is on is the key to continuing to make progress
with regards o the gender pay gap. Our gender pay gap continued to be significantly lower than the industries in which we operate. More
information on the gender pay gap analysis resulls is available on our website. The Committee's role was to review the results and review the
strategies underway to improve the representation of women throughout our business with the aim of namowing the gender pay gap. The
Committee recognises that there is still much work to do around the pay gap with senior roles across the Group and we commit to ensuring this gap
is reduced year on year.

Director Induction
Following Board appointment, Directors receive a comprehensive induction tailored to their individual needs. This includes meetings with senior
management (o enable them to build up a detailed understanding of the business, the strategy, and the key risks and issues that the Group faces.

Governance and Composition

The Committee sels its own agenda and while only the members of the Committee have the right to attend its meetings, the Committee may from
time to time invite third parties to attend. For matters (v dov with the succession of the chairmanship of the Board, the Committee is chaired by the
Senior Independent Director. The composition of the Committee is reviewed on an annual basis. There have been no changes to the composition of
the Committee, which is chaired by Virginia Gambale, and the other members are Ayman Sayed and Donna Troy.

Other Matters considered

The Committee dealt with a range of other matters during the year, including a review of the annual employee engagement survey and the follow-up
action plan and a review of the Board attendance policy and relevant training and development for the Board. .
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Report of the Remuneration and Talent Committee

Incentivising for growth

“During the year the Committee invested considerable time in ensuring that our long-term incentive arrangements continue o
attract and retain key talent to deliver on the Group’s strategy.”

Ayman Sayed

Non-Executive Direclor

Focus in FY23
» Long-term incentive planning
o Executive benchmarking

» CEO and executive leadership evaluation

Priorities for FY24

« Revising our remuneration policy
s  Pricritising pay for performance

Membership
e Ayman Sayed (Chair)
» Donna Troy
e Thomas Seifert

Meeting attendance
» Ayman Sayed - 6/6
+« Donna Troy — 6/6
s Thomas Seifert - 6/6

Key activity during the year
Long-term incentive planning

The focus of the Committee this year was on
introducing a new long-term incentives
arrangement as well as evaluating the
performance of the executive leadership team,
including the CEO and CFO. We have worked
closely with independent compensation
consultants Insightory on a new long-term
incentive plan (LTIP), ensuring our ability to
retain and attract talent. Over the coming year,
we will continue to monitor changes in UK
corporate governance best practice and ensure
that our remuneration policy and praclices
remain appropriate to attract and retain key
talent. Ongoing engagement with shareholders
remains a priority.
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Dear shareholders

The Remuneration and Talent Committee seeks to align reward with the
Company’s strategy, culture, and delivery of tong-term shareholder vatue.
This report is intended to provide insight into the roles and responsibilities of
the Committee and to demonstrate how it has carried out this work. The
Committee is constituted by the Board to assist it in meeting its
responsibilities regarding the determination and implementation of the
Group's remuneration policy, including the remuneration of the Chair,
Executive Directors and senior management, as well as overseeing the
arrangements for the wider workforce. Our remuneration policies, practices
and reporting are designed to reflect best practice in corporate governance.,
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Committee Membership

All members of the Committee are independent Non-Executive Directors. None of the Committee members has day-to-day
involvement with the business and nor do they have any personal financial interest, except as shareholders, in the matters to

be recommended. The number of formal meetings held and the attendance by each member is shown in the table above. The
Committee also held informal discussions as required. The Group HR Director acts as Secretary to the Committee and is available
to assist the members of the Committee as required, ensuring that timely and accurate information is distributed accordingly. The
CEO and other members of the management team may be invited to attend Committee meetings to provide business context and
performance updates. However, no member of management is present when their own remuneration is determined.

Role and activities of the Committee

The Committee reviewed the structures in place for our people with the objective to incentivise, motivate and retain talent and
support the delivery of the Group's long-term strategy. We aim to promote long term sustainable success by appropriately
incentivising relevant performance, and this report provides context for the decisions made by the Committee during the year. It
also details the proposed approach to implementing the policy in the upcoming year and summarises the remuneration oulcomes
for Executive Directors.

During the past financial year, the focus of the Committee has been:

e long-term incentive planning;
e executive benchmarking; and
o CEO and executive leadership evaluation.

Long Term Incentive Plan (LTIP)

During the year the Committee worked with independent compensation specialists Insightory, which has no connection with the
Group or individual directors, to deliver an LTIP that appropriately aligns the interests of employees and shareholders by rewarding
performance that results in significant accretion in the value of the Group and also ensures that we are positioned to attract new
talent and incentivise the senior executive leadership team — on whose talents and efforts we are reliant to build substantial
shareholder value over the next three years and beyond. The LTIP's performance targets are designed to be stretching yet
feasible, based on the Group's own track record and the performance of aspirational peer companies, based primarily in the US.
The focus on long-term performance based incentives is consistent with both our remuneration policy and the pre-existing dilution
authority granted by shareholders.

As in prior years we invited feedback from our targer shareholders in relation to the new LTIP. We are committed to continuing this
positive dialogue with shareholders.

Since the year end the rules of the LTIP have been formally adopted and awards have been granted. Long-term incentive awards
to the Executive Directors are through Performance Share Units (PSUs) only.

Position PSUs
S Keating CEO 143,514
R Preston CFO 38,270
Total . 181,784

The PSUs for the CEO and CFO will vest on the achievement of performance metrics linked to the performance of the Group's
business units over the three years to 28 February 2026; such metrics are designed to be challenging and to reward value creation.
Executive remuneration is aligned to Group purpose and values, and be clearly linked to the successful delivery of the Group's long-
term strategy.

The PSUs for the CFO and two-thirds of the PSUs for the CEO will vest based on:

Threshold——]—On-target—|—._Maximum
Metric Weighting 25% vesting 50% 100% vesting
vesting
KX Combined ARR growth 65% 88% of target Target 125% of target
and adjusted EBITDA*
First Adjusted EBITDA 25% 84% of target Target 115% of target
Derivative
MRP Adjusted EBITDA 10% « 83% of target Target 117% of target

*XX ARR and adjusted EBITDA (excluding capitalised development costs) metrics ore linked to eliminate the impact of any investment decisions
taken during the period, such that overperformaonce in one metric will reduce the target in the other.
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The remaining third of the PSUs for the CEQ will vest based on total shareholder retumn (TSR) aver the three-year period with vesting starting at 25%
for 25% TSR appreciation and increasing on a straight-line basis up to a maximum of 100%. By tracking to the overall Company share price, this
portion of the CEO'’s award is consistent with the ultimate value received by our shareholders.

LTIP awards will, in line with UK market narms, be subject to malus and clawback provisions; a total vesting and halding period of five years
applies for Executive directors; the awards include the right to receive dividend equivalents; and earty vesting for good teaver scenarios.

Our LTIP offers exciting upside to attract, retain and motivate this crucial talent. In conjunction with the potential rewards, the incentives depend upon
achieving challenging performance targets so that paricipants only benefit if shareholders are also rewarded. These PSUs will vest on the
achievement of three-year performance metrics linked to the performance of the Group's three business units, which are designed to be challenging
and to reward value creation as overleaf.

In addition to the award to Directors, a total of 109,672 PSUs have been awarded to other senior leaders in the business units and in the Group’s
centra) operations again subject to three-year cliff vesting and performance metrics relevant to their part of the Group. A total of §8,186 Restricted
Stock Units (“RSUs") typically vesting annually aver the next three years have also been awarded to senior employees. Based on a share price of
£17.42, these awards amount to, in aggregate, 349,642 shares {on the assumption that all vest), representing 1.34% of the Group's currently issued
and outstanding shares.

It is envisaged that new shares will be issued to satisfy awards under the LTIP.

Summary

We believe the Long Term incentive Plan strikes a fair balance between the need to attract, molivate and retain the key generators of value within
our business while ensuring that rewards are only achieved through creation of significant shareholder value over an appropriate period. We also
believe it will be a key motivator in helping us to attract and retain the talent required to achieve aur growth ambitions.

Remuneration policy

The Group's remuneration policy is outlined below and is unchanged from the prior year. The remuneratiaon policy is designed to provide levels of
remuneration 1o attract, retain and motivate Directors and employees. A clear procedure for developing palicy on executive remuneration and
determining director and senior management remuneration has been put in place. Further Remuneration policies and practices within the Group
have been designed to suppont strategy and promote long-term sustainable success.

The remuneration policy for other employees is based on broadly consistent principtes as that for Executive Directors. Annual salary reviews take
into account personal performance, divisional performance, local pay and market conditions, and salary tevets for similar roles in comparable
companies. Some employees below executive tevel are eligible to panticipate in annua! bonus schemes; opportunities and performance measures
vary by organisational level and an individual's role. Senior leaders within the divisions invited into the LTIP (PSU and RSV) participate on broadly
similar terms to the Executive Directors (with vesting conditions linked to divisional performance), although award opportunities are lower and vary
by organisational level. These awards are structured to reward performance, encourage retention and defiver the strategic objectives of the Group
over the longer term.

Remuneration packages are designed to be competitive in value to those offered at similarly sized public companies in related sectors.

Executive remuneration is aligned to Group purpose and values and is clearly linked to the successful delivery of the Group’s long-term strategy.

The components of the Executive Directors' remuneration packages are basic salary, bonus, money purchase pension contributions and other
benefits including participation in the Long-Term Incentive Plan as described overleal. No director was involved in deciding their own remuneration
outcome. The Non-Executive Directors’ remuneration packages do not include bonus, pension, or awards under Group incentive share ptans.

During 2023, the Committee will consider whether any changes are required to the palicy. Any material changes will be the subject of prior
consultation with our major shareholders.

Executive Directors

Basic salary

Basic salary is set by the Committee and reviewed annually. Salary levels, which are benchmarked to market rates for roles of simitar scope in
comparable listed companies, take into account a range of factors which include the Director's rote and responsibilities; their skills, experience and
performance; and pay and conditions elsewhere in the Group.

Pansgion and other benefits

The Group operates a defined contribution scheme for Executive Directors and provides private healthcare insurance and life assurance which are
treated as benefits in kind, in line with those offered to the workforce generally. The CFO receives a Company pension contribution equal te 10% of
his base salary, this is generally in line with employees in the same region. The CEQ does not receive a Company pension contribution.

Cash bonus

Bonus awards, which are not pensionable, are made to the Executive Directors based on achieving performance criteria set out by the Committee.
The bonus plan for the Executive Directors includes an on-target bonus of 70% of basic salary with a maximum of up to 100% being achievable.
Performance targets are calibrated to be challenging and the criteria are reviewed annually and aligned to the key financial and strategic objectives
of the Group. The Committee has discretion to amend the pay-out should any formulaic outcome not reflect its assessment of overall performance;
however, the exercise of any such discretion shall not resutt in a bonus payment in excess of 100% of basic salary.

Non-Executive Directors

The Board, based on a recommendation by the Chair of the Remuneration and Talent Committee or, in the case of the Chair, the remainder of the
Board, determines the remuneration of the Non-Executive Directors. The Non-Executive Directors are not eligible to join the Group's pension
scheme nor do they receive share options or cash bonuses. Non-Executive Directars may elect to receive payment in their home currency if based
outside the UK, Their remuneration comprises a cash payment (67%), with the remainder in FD Technologies shares. The number of shares to be
issued is based on the average closing mid-market share price over the 80 business days prior to the retease of the Group's full year results.
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Benchmarking senior leadership
During the year a benchmarking exercise was undertaken around all senior leadership roles.

During the year we appointed a number of new executive leaders across the FD Technologies Group and independent advisers
Pearl Meyer provided support around reward benchmarking for these appointments. Every senior leader’s reward is set on a pay-
for-performance basis, with objectives around financial performance and achievement of strategic objectives. The Committee was
closely involved in the approval of these newly introduced reward metrics which align alt of the senior leadership to the Group’s
overall strategy.

Following the benchmarking exercise, it was determined that the CFQ's remuneration will increase to £300,000 per annum from 1
March 2023.

Remuneration Report

Executive remuneration

Seamus Keating's base salary is unchanged and remains at £450,000 which was determined following a8 CEQ benchmarking
exercise carried out by independent external advisers Pearl Meyer, with participation in the Group healthcare and life assurance
plans. Upon appointment the CEO elected not to participate in the Group pension scheme. The remuneration table in this report
contains accruals for Executive Director bonuses relating to the year to 28 February 2023.

The CEO was not awarded any options during the year.

Non-Executive Director remuneration

No changes to Non-Executive Director reward were made during the year. The Chair's total annual reward is £200,000 per annum
while Non-Executive Directors receive £150,000, and this has been unchanged since 1 September 2019. These remuneration
levels are deemed sufficient to attract high-calibre new Board members and the Committee, having reviewed them, resolved not to
make any recommendation to the Board during the year to vary them.

Senior executive remuneration

The Committee also examined compensation levels of members of the existing senior executive team, particularly those who
received promotions and tock on additional rales and responsibilities, together with new senior hires recruited during the year. The
Committee discussed and set levels of remuneration considered necessary to attract, retain and reward.

Alignment of remuneration and performance

The Committee befieves the historical growth performance of the business is refiective of the Group’s effective remuneration policy.
The Committee is committed to an open and transparent dialogue with shareholders and where appropriate will engage with
shareholders and their representative bodies, seeking views which it may take into account when setting remuneration policy.

Remuneration at a Glance

Details of each Director's remuneration is set out in the tabte below (audited).

Salary Annual Share based Total
andg fees Benefits bonus payment Pension remuneration
£'000 £'000 £'000 £'000 £'000 £'000
Executive Directors

S Keating 2023 450 1 236 - —_ 687
2022 450 1 205 — —_ 656
R Preston 2023 275 1 140 -_— 28 444
2022 263 1 125 -_— 24 413

Non-Executive Directors
K MacDonald® 2023 - - - - - -
2022 36 - — 18 — 54
D Troy 2023 133 -_— - 67 - 200
2022 133 —_ — 67 — 200
V Gambale 2023 100 -_— - 50 —_ 150
2022 100 _ — 50 — 150
A Sayed 2023 100 —_— —_ §0 -_ 150
2022 100 - — 50 — 150
T Seifert 2023 100 = = §0 150
2022 100 —_ — 50 — 150
S Fisher? 2023 - -_ - - - -
2022 S6 — — 46 —_ 142
U Fayyad? 2023 100 -_— —_ 50 - 150
2022 13 — — 6 — 19
Total 2023 1,268 2 376 267 28 1,931
2022 1,291 2 330 287 24 1,934

' Resigned 8% July 202t
2 Resigned 31% January 2022

3 Appointed 19% January 2022
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Service contracts

The Executive Directors have entered into service contracts with the Group that are terminable by either party on not less than

twelve months’ prior notice.

Directors’ interests in shares (audited)

The interests held in shares of the Company by the Directors who held office at the end of the financial year, all of which are

beneficial holdings, were as follows:

Number of

ordinary shares
28 February 28 February
2023 2022
S Keating 38,518 31,014
R Preston 2,415 1,140
D Troy 9,201 5576
V Gambale 9,952 7,233
A Sayed 3,885 1,166
T Seifert 3,823 1,104
U Fayyad 306 —

Share Options :

The awards currently outstanding to Directors are as follows:

Granted

1 March during

2022 the year

S Keating 250,000 —_
R Preston 115,000 —

Vested
during the Lapsed during
year the year
10,000 -

Exercised

during 28 February

the year

2023
250,000
115,000

There were no share options granted to the Directors during the year (FY22: 65,000). There were no share options exercised by

the Directors during the year {FY22: nil)

Transactions with Directors

Outside of remuneration noted above, there were no other direct transactions with Directors.

Performance graph

The chart below shows the Group's TSR performance over the past ten years compared to the AIM 100, an index of which the

Group is a constituent.

FD Technologies vs AIM 100 10-year TSR
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Total shareholder return indexed to 100

= FD Technotogies: 242.06%
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CEO remuneration

The table below shows the total remuneration and annual bonus for the Chief Executive Officer over the past ten years. During this

period the CEO has not received any long-term incentive remuneration.

2014 2015 2016 2017 2018 2019 2020 2021 2022 2023

Total remuneration (£'000) 276 165 311 657 693 542 435 451 656 687
Annual bonus as a % of maximum opportunity 63% — 97% 100% 100% 53% — — 46% 53%
Long-term incentives as a % of maximum opportunity nfa n/a nfa na nla nfa nla nla nla nla

The Group is also required to report on its CEQ pay gap ratio, which is detailed in the table below.

Financial year Method 25 percenlile pay ratio Median pay ratio 75% percentile pay ratio
2023 CEO total remuneration Option A 8.8 15.0 22.6
2022 9.2 16.2 23.6
2023 CEO base salary Option A 6.2 10.3 15.5
2022 6.6 11.7 17.0

Option A was selected as the basis for the calculations above as it was considered to be the most accurate. The total remuneration

for all of the Company’s UK employees was calculated, and those employees were then ranked from high to low, based on their
total remuneration, with the employees whose remuneration places them at the 25, 50% and 75" percentile points identified. The

date by which these calculations were made was 28 February 2023 and no component of pay has been omitted from the

calculations.
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Directors’ report

The Directors have pleasure in submitting to the shareholders their Annual Report and the audited financial statements of the
Group and Company for the year ended 28 February 2023.

Results and dividend

The Group's loss after taxation attributable to shareholders for the year to 28 February 2023 was £4,360k (FY22: profit £6,427K).
The Directors do not propose the payment of a final dividend for the year. As a result, the total distribution refating to the year is nil
(FY22: nil) per share.

The price of the Company's shares at close of business on 28 February 2023 was £18.68 (FY22: £15.18) and the high and low
share prices during the year were £24.50 (FY22: £29.40) and £12.30 (FY22: £13.78) respectively. The average share price during
the year was £17.68 (FY22: £16.28).

Directors

The Directors who held office during the year were as follows:;

U Fayyad

V Gambale

S Keating

R Preston

A Sayed

T Seifert

D Troy

Directors and their interests

The interests of the Directors in shares during the year are set out in the Report of the Remuneration and Talent Committee and

the information is incorporated into the Directors’ Report by reference.

Substantial shareholdings

At 22 May 2023, the Group had received notification of interests in 3% or more of the ordinary share capital from Juliana Conlon

(14.3%), Baillie Gifford & Co (13.1%), Octopus Investments (10.9%), Columbia Threadneedle Investments (9.8%), Liontrust Asset

Management (5.9%), T Rowe Price (4.9%),Canaccord Genuity (4.8%) and Invesco (4.4%).

Research and development

The Group's policy is to invest in product innovation and engage in research and development activities geared towards the

enhancement of its software products. During the year costs of £23,138k (FY22: £18,553k) were capitalised in respect of activities

which were deemed to be development activities in accordance with the Group’s accounting policies. Research and development
costs of £3,974k (FY22: £2,572k) were expensed during the year.

AIM Rule Compliance Report

FD Technolagies plc is quoted on AIM and as a result the Company has complied with AIM Rule 31 which requires the following:

« have in place sufficient procedures, resources and controls to enable its compliance with the AIM Rules;

+ seek advice from its nominated adviser regarding its compliance with the Rules whenever appropriate and take that advice into
account;

+ provide its nominated adviser with any information it reasonably requests in order for the nominated adviser to carry out its
responsibilities under the AIM Rules for Nominated Advisers, including any proposed changes to the Board of Directors and
provision of draft notifications in advance of publication;

+ ensure that each of the Company's Directors accept full responsibility, collectively and ingividually, for compliance with the AIM
Rutes; and

+ ensure that each Director discloses without delay all information which the Company needs in order to comply with AIM Rule 17
(Disclosure of Miscellaneous Information) insofar as that information is known to the Director or could with reasonable diligence
be ascertained by the Director.

In addition, the Company maintains compliance with AIM Rule 26, which lists a range of information that the Company is required

to make available. AIM Rule 26 also requires the Company to adopt a corporate governance code and it has chosen the UK

Corporate Govemance Code 2018, against which the Directors are responsible for reporting the Company’s compliance.

Section 172 compliance statement .

The Directors have acted in good faith to promote the success of the Company for the benefit of its members as a whole. In doing

so, they have given regard, amongst other matters, to the following matiers set out in Section 172(1)(a) to (f) of the Companies Act

2006:

a) the likely consequences of any decision in the long term;

b) the interests of the Company's employees;

c) the need to foster the Company's business relationships with suppliers, customers and others;

d) the impact of the Company’s operations on the community and the environment;

e) the desirability of the Company maintaining a reputation for high standards of business conduct; and

f) the need to act fairly as between members of the Company.

An explanation of how the views of stakeholders have been taken into account in the Board's decision making during the year is
provided in the Stakeholder Engagement section of this report on page 10.

Fair, balanced, understandable

The Board of Directors has combined the knowledge and experience derived by each of them from other board positions with a
review of the annual reports of other similar enterprises in order to satisfy themselves that the Annual Report and Financial
Statements, taken as a whole, is fair, balanced and understandable and provides the information necessary for shareholders to
assess the Group's position and performance, business model and strategy.
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Employee engagement

The Group’s policy on employees remains to adopt a very open management style, keeping employees informed of all matters
affecting them as employees including key financial and economic factors affecting the Group's performance. This is achieved
through meetings and informal consuitation at all levels. An annual Group-wide employee satisfaction review is conducted by an
independent third-party organisation, as detailed in the Corporate responsibility section, with the results being utilised to inform the
Group's push to make it an employer of choice in the sector.

Page 10 provides details of how the Board takes into account the effect of its decisions on employees and how that has impacted
decisions taken during the year, while also detailing the ways in which Directors have engaged with employees.

Employee opportunities

Itis the Group’s policy to ensure that equal apportunity is given for the employment, training and career development of disabled
persons, including persons who become disabled whilst in the Group's employment.

Business relationships

The Directors are mindfu! of the need to foster and maintain strong working relationships with customers, suppliers and others.
Further information on how the Direclors take into account this requirement in its decision making is provided on page 10.

Financial instruments

The Group's financial risk management objective is broadly to seek to make neither a profit nor loss from exposure to currency or
interest rate risk. The policy is to finance working capital and the acquisitions of property, plant and equipment through retained
earnings and through borrowings at prevailing market interest rates.

The Group does not use derivatives to manage its financial risks. The main cash flow, credit and liquidity risks are those associated
with selling on credit. However, the vast majority of the Group's clients are substantial enterprises which reduces the risk of default.
The Group is also exposed to the impact of fluctuations in exchange rates as it generates income and incurs expenses in
currencies other than sterling (GBP). The Group's main exposure is to the US dollar (USD), euro (EUR) and Canadian dollar
(CAD). However, because it has both income and expenses denominated in foreign currency, its net exposures are substantially
lower than the gross balances.

In addition, the Group has financial risk exposure as a result of debt financing for asset purchases, trade receivables and activities
carried on by subsidiary undertakings, as well as exposure to movements in fair value of equity investments and convertible loans.
The Group's financial position is structured to take advantage of a natural foreign currency hedge using excess cash generated
from operations to repay the associated capital and interest on US dollar borrowings. Furthermore, by funding in US dollars the
acquisitions of Market Resource Partners LLC {(MRP), Reference Data Factory LLC (RDF), Prelytix tnc. and Kx Systems, the Group
achieves a net investment hedge against a significant portion of its translation exposure on the net assets of its foreign operations.
Political donations

The Group and Company made no political donations during the year (FY22: nil).

Annual General Meeting voting

At the AGM held on 7 July 2022, resolution 4 (to reappoint Virginia Gambale) was passed with the necessary majority but with less
than 80% in favour. In response to the AGM voting the Board engaged with the Group's major shareholders, particularly those
identified as dissenting, to understand and discuss their concerns with respect to the resolution. The discussions with institutional
shareholders with regard to this resolution centred on concems regarding overboarding. The Company believes that Virginia
Gambale has demonstrated her ability to contribute most effectively in her rale, evidenced throughout her more than seven years of
service as a Director. The Company also notes that major shareholder governance bodies such as ISS recommended voting for
her reappointment. However, under the governance policies of certain of our institutional shareholders she was considered to be
overboarded and they voted against her reappointment on that basis. Foilowing this dialogue, the Board does not propose to make
any changes to its composition and confimms its commitment to active dialogue with its shareholders.

Future developments

As highlighted in the Chair's Review and the Business Review, the Group focuses on the sale of software and consulting services.
It remains the key strategy of the Group to increase its share in its expanding range of target market segments through a
combination of organic growth and selective acquisitions.

Disclosure of information to auditor

The Directors who held office at the date of approval of this Directors’ Report confirm that, so far as they are each aware, there is
no relevant audit information of which the Company’s auditor is unaware; and each Director has taken all the steps that they ought
to have taken as a Director to become aware of any relevant audit information and to establish that the Company's auditor is aware
of that information.

Auditor

The Board has recommended the reappointment of Deloitte {N]) Limited and a resolution to that effect will be proposed at the
forthcoming Annual General Meeting.

Other information
Fhe-other-informalion-required-under-Section.414C.{ii).of-the.Companies.Act.2006.t0.be.disclosed.in_respect of the review of the

Group's business is given in the Chair's Review, the Business Review and the Financial Review.
By order of the Board

22 May 2023
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Statement of Directors’ responsibilities in respect of the Strategic report,
the Directors’ Report and the financial statements

The Directors are responsible for preparing the Annual Report and the Group and parent Company financial statements in
accordance with applicable law and regulations.

Company law requires the Directors to prepare Group and parent Company financial statements for each financial year. Under the
AIM Rules of the London Stock Exchange they are required to prepare the Group financial statements in accordance with
Intemational Financial Reporting Standards as issued by the International Accounting Standards Board and UK-adopted
Intemational Accounting Standards. This reporting framework is also consistent with the requirements of Euronext Growth Dublin
market, where the Company's shares are also listed.

Under company law the Directors must not approve the financial statements unless they are satisfied that they give a true and fair
view of the state of affairs of the Group and parent Company and of the Group profit or loss for that period. In preparing each of the
Group and parent Company financial statements, the Directors are required to:

» select suitable accounting policies and then apply them consistently;
+ make judgements and estimates that are reasonable, relevant and reliabte;

+ state whether they have been prepared in accordance with International Financial Reporting Standards as issued by the
Intemational Accounting Standards Board and UK-adopted International Accounting Standards;

+ assess the Group and parent Company's ability to continue as a going concern, disclosing, as applicable, matters related to
going concem; and

+ use the going concern basis of accounting unless they either intend to liquidate the Group or the parent Company or to cease
operations or have no realistic alternative but to do so.

The Directors are responsible for keeping adequate accounting records that are sufficient to show and explain the 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 its financial statements comply with the Companies Act 2006. They are responsible for such internal
control as they determine is necessary to enable the preparation of financial statements that are free from material misstatement,
whether due to fraud or error, and have general responsibility for taking such steps as are reasonably open to them to safeguard
the assets of the Group and to prevent and detect fraud and other irregularities.

Under applicable law and regulations, the Directors are atso responsible for preparing a Strategic Report and a Directors’ Report
that comply with that taw and those regulations.

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

We consider the Annual Report and financial statements, taken as a whole, is fair, balanced and understandable and provides the
information necessary for shareholders to assess the Group's position and performance, business model and strategy.

On behalf of the Board

ﬁ\llewv-«

J\Kearns
SeCretary

22 May 2023
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Independent auditor’s report

to the members of FD Technologies Plc
Report on the audit of the financial statements

1. Opinion

In our opinion:

» the financia! statements of FD Technologies plc (the ‘company’) and its subsidiaries (the ‘group’) give a true and fair view of
the state of the group’s and of the company’s affairs as at 28 February 2023 and of the group's loss for the year then ended;

e the group financial statements have been properly prepared in accordance with United Kingdom adopted intemational
accounting standards;

e the company financial statements have been properly prepared in accordance with United Kingdom adopted international
accounting standards and as applied in accardance with the provisions of the Companies Act 2006; and

» the financial statements have been prepared in accordance with the requirements of the Companies Act 2006.

We have audited the financial statements which comprise:
o the consolidated statement of comprehensive income;
the consolidated and company batance sheets;
the consolidated and company statements of changes in equity,
the consolidated and company cash flow statements; and
the related notes 1 to 34.

*» o @

*

The financial reporting framework that has been applied in their preparation is applicable law, and United Kingdom adopted
international accounting standards and, as regards the company financial statements, as applied in accordance with the provisions
of the Companies Act 2006.

2. Basis for opinion

We conducted our audit in accordance with International Standards on Auditing (UK) (ISAs (UK)) and applicable law. Qur
responsibilities under those standards are further described in the auditor's responsibilities for the audit of the financial statements
section of our report.

We are independent of the group and the company in accordance with the ethical requirements that are relevant to our audit of the
financial statements in the UK, including the Financial Reporting Council's (the ‘FRC's") Ethical Standard as applied to listed
entities, and we have fulfilled our other ethical responsibilities in accordance with these requirements.

We believe that the audit evidence we have obtained is sufficient and appropnate to provide a basis for our opinion.
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3. Summary of our audit approach

Key audit matters The key audit matters that we identified in the current year were:
*  Revenue recognition reloting to accrued income; and
*  Capitalisation of internally developed softwore costs
Within this report, key audit matters are identified as follows:

Newly identified

@ Increased level of risk
@ Similar level of risk
@ Decreased leve! of risk

Materiality The materiality that we used for the group financial statements was £1,200k which was determined on the basis of
approximately 0.4% of revenue.

The materiality that we used for the company financial statements was £1,080k, which was determined based on
approximately 0.5% of revenue.

Scoping We determined the scope of our group audit by obtaining an understanding of the group and its environment and
assessing the risks of material misstatement at the group level.

Our full scope and specified audit procedures covered 99% (2022: 98%) of total group revenue; 93% (2022: 89% group
profit before tax) of group loss before tax and 98% (2022: 99%) of total group assets.

Significant changes in our There have been no significant changes in our approach from the prior year audit.
approach

4. Conclusions relating to going concern

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

Our evaluation of the directors' assessment of the group’s and company’s ability to continue to adopt the going concern basis of
accounting included:

eobtaining an understanding of the group’s and company's business model, objectives, strategies and related business risks, how
the group and company is structured and financed and the measurement and review of the group's and company's financia!
performance, including the FY24 budget, future cash flows and management's budgeting processes;

«challenging and assessing the forecasts prepared by management including an assessment of the assumptions used in the
forecast, including assumptions around profitability fevels, and a challenge to the assumptions based on a retrospective review of
forecasts prepared by management and amount of headroom in the forecasts;

ecvaluating the relevance and reliability of the underlying data management used to make the assessments noted in the above
procedure; and

ereviewing the adequacy of the disclosures included in the financia! statements on going concern and, through our audit
procedures, assessing whether they are appropriate.

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

In relation to the reporting on how the group has applied the UK Corporate Govemance Code, we have nothing material to add or
draw attention to in refation to the directors’ statement in the financial statements abouf whether the directors considered it
appropriate to adopt the going concern basis of accounting.

Our-responsibilities-and-the-responsibilities-of-the-directors-with-respect-to-going-concem-are-described.in.the.relevant.sections..of.
this report.
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5. Key audit matters

Key audit matters are those matters that, in our professional judgement, were of most significance in our audit of the financial
statements of the current period and include the most significant assessed risks of material misstatement (whether or not due to
fraud) that we identified. These matters included those which had the greatest effect on: the overall audit strategy, the allocation of
resources in the audit; and directing the efforts of the engagement team.

These matters were addressed in the context of our audit of the financial statements as a whole, and in forming our opinion
thereon, and we do not provide a separate opinion on these matters.

5.1. Revenue recoagition relatina to accrued income @

Key audit matter description

The group had £8.3m {2022: £8.5m) of accrued income at 28 February 2023 with £296m of revenue recognised in the
year (2022: £263.5m). -

The delivery of licensing or service revenue may occur over multiple accounting periods which due to either fraud or
error could result in revenue being misstated at the balance sheet date due to incorrect recognition of accrued
income.

Revenue accrued at the balance sheet date could be misstated where the correct revenue recognition policies may not
have been applied to contracts primarily due to the following factors:

s  Revenue from contracts may not have been correctly recognised over the installation period for software
installations or over the appropriate service period for service contracts which can be time or performance
based.

¢ Accrued income balances recorded at year end may not reflect the appropriate level of revenue to be
recognised at the balance sheet date.

The timing of revenue recognition has been disclosed as an area where critical judgement has been applied in
accounting policies in note 1 and in the report of the Audit and Risk Committee (page 47). Accrued income is disclosed
in note 4 and note 19.

How the scope of our audit
responded to the key audit
matter

In order to address the key audit matter, our procedures included the following :

e  ghtained an understanding of the process and refevant controls for ensuring appropriate recognition of
accrued income and evaluated the design and determined the implementation of the relevant controls
relating to accrued income and tested their aperating effectiveness;

. carried out a review of the appropriateness of revenue recognition policies adopted under United Kingdom
adopted international accounting standards including disclosures in the financial statements;

e tested a sample of contracts including performing a recalculation of revenue to be recognised based on the
contract terms and comparing this to actual accrued income to assess for possible management bias; and

e challenged the appropriateness of accrued income as at the bafance sheet date; this work included
reviewing supporting documentation on a sample basis to determine whether the performance obligations
had been met.

Key observations

We have no observations that impact on our audit in respect of the revenue recognition relating to accrued incame.

5.2. Capitalisation of internally developed software costs @

Key audit matter description

At 28 February 2023, the group held internally developed software costs with a net book value of £56.3m (2022:
£44.4m). Costs in relation to internally generated intangible assets are capitalised when all of the criteria as set out in
1AS 38 “Intangible Assets” are met.

There is a risk that additions are made to internally developed software costs befare all the required capitalisation
criteria are met, whether through fraud or error. Expenditure is capitalised from the date when the intangible asset
first meets the recognition criteria and, in determining the amount to be capitalised, management make judgements
regarding expected future cash generation of the asset.

The capitalisation of internally developed software costs has been disclosed as an area where critical judgement has
been applied in accounting policies in note 1 and in the report of the Audit and Risk Committee (page 47). Internally
developed software capitalised in the year is disclosed in note 16.

How the scope of our audit
responded to the key audit
matter

In order to address the key audit matter, our procedures included the following :

e  gbtained an understanding of the process and related controls for ensuring appropriate capitalisation of
internally developed software costs;

e  evaluated the design and determined the implementation of the relevant controls in place to separately
identify when development activities meet recognition criteria;

. reviewed the capitalised project register and completed procedures to determine whether the internally
developed software costs were recorded accurately and whether the costs met the required capitalisation
criteria in accordance with 1AS 38; and

«  agreed the amount of internally developed software costs capitalised to underlying documentation detailing
cost per project, including timesheet and salary data.

Key observations

We have no observations that impact on our audit in respect of the capitalisation of internally developed software
costs.
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6. Our application of materiality

6.1, Materiality

We define materiality as the magnitude of misstatement in the financial statements that makes it probable that the economic
decisions of a reasonably knowledgeable person would be changed or influenced. We use materiality both in planning the scope of
our audit work and in evaluating the results of our work.

Based on our professional judgement, we determined materiality for the financial statements as a whole as follows:

Group financial statements Company financial statements
Materiality . £1,200k {2022: £1,054k) £1,080k (2022: £936k)
Basls for determining _ Approximately 0.4% of revenue. Company materiality equates to approximately 0.5% of
materiality revenue and is capped at 90% of group materiality.
Rationale for the - Revenue is a key performance Revenue was considered to be the most appropriate
benchmark applied - measure for management, investors and the measure for the company given it is a key performance

analyst community. This metric is important to the users of the  measure for management and the analyst community as a
" fingncial statements {investors and analysts being the key users  trading company. As this was higher than group materiality,
for a listed entity) because it portrays the performance and we capped company materiality at 90% of group materiality.
: growth of the business, particularly as the group seeks to grow

through the increased investment in the business and hence its
ability to pay a return on investment to the investors.

Group materiality
£1,200k
Revenue £296,042k

Component materiality
range £17k to £1,080k

s Revenue

Audit Committee

® Group materiality reporting threshold £60k

"

6.2. Performance materiality

We set performance materiality at a level lower than materiality to reduce the probability that, in aggregate, uncorrected and
undetected misstatements exceed the matenality for the financial statements as a whole.

Group financial statements Company financial statements

Performance ' 80% of group materiality 909% of company materiality
materiality '
Basls and rationale for | We deemed the performance materiality fevel to be appropriate  We deemed Lhe puifurmance materiality lcvel to be
determining 1 based on: appropriate based on:
performance, . ¢ Our risk 3ssessment, including our assessment of the *  Our risk assessment, including our assessment of
materiality : group's overall control environment and that we the company s overatl'controt-environment-and

' consider it appropriate to rely on controls over a that we consider it appropriate to rely on controls

number of business processes; over a number of business processes;
»  our understanding of the entity and its environment, s our understanding of the entity and its

. and the nature of the entity being listed; and environment; and

' o the level of corrected and uncorrected misstatements s the level of corrected and uncorrected

. recorded in the prior year audit. misstatements recorded in the prior year audit.

6.3. Errorreporting threshold
We agreed with the Audit Committee that we would report to the Committee all audit differences in excess of £60.0k (2022:

£52.5k), as well as differences below that threshold that, in our view, warranted reporting on qualitative grounds. We also report to
the Audit Committee on disclosure matters that we identified when assessing the overall presentation of the financial statements.
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7. An overview of the scope of our audit
7.1. ldentification and scoping of components

The group operates in 14 locations across 4 continents with the largest footprint being in North America and Europe. We
determined the scope of our group audit by obtaining an understanding of the group and its environment, including group-wide
controls, and assessing the risks of material misstatement at the group and component level. Based on that assessment, we
focused our group audit scope on the audit work at the Newry location, where the group entities finance functions are centrally
managed.

There were no separate component audit teams, with the entire audit including the testing of the consolidation being conducted by
one central audit team,

Of the group's 36 components, we subjected 10 of the components to full audit scope, specified audit procedures were undertaken
on a further 5 components and analytical procedures were performed on a further 5§ components. The other 16 components
represent non-trading or very small entities. Our full scope and specified audit procedures covered 99% (2022: 98%) of total group
revenue; 93% (2022: 89% group profit before tax) of group loss before tax and 98% (2022: 99%) of total group assets.

These components were selected based on the level of coverage achieved and to provide an appropriate basis for undertaking
audit work to address the risks of material misstatement identified above. Our audit work for all components was executed at levels
of materiality applicable to each individual unit which were lower than group materiality and ranged from £17k to £1,080k.

At the group level, we also tested the consolidation process and carried out analytical procedures to confirm our conclusion that
there were no significant risks of material misstatement of the aggregated financial information of the remaining components not
Fu_bject to a full audit.

o\l BT _ @5‘3- 3% ]

Loss
before tax

Group assets

Revenue

| « Full audit scope = Full audit scope
= Full audit scope s Specified audit procedures i » Specified audit procedures
= Specified audit procedures « Review at group level « Review at group level [
« Review at group level s Qut of scope s Out of scope

8. Other information

The other information comprises the information included in the annual report, other than the financial statements and our auditor's
report thereon. The directors are responsible for the other information contained within the annual report.

Our opinian on the financial statements does not cover the other information and, except to the extent otherwise explicitly stated in
our report, we do not express any form of assurance conclusion thereon.

Our responsibility is to read the other information and, in doing so, consider whether the other information is materially inconsistent
with the financial statements or our knowledge obtained in the course of the audit, or otherwise appears to be matenally misstated.

If we identify such material inconsistencies or apparent material misstatements, we are required to determine whether this gives
rise 10 a material misstatement in the financial statements themselves. If, based on the work we have perfonrmed, we conclude that
there is a material misstatement of this other information, we are required to report that fact.

! We have nothing to report in this regard.
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9. Responsibilities of directors

As explained more fully in the Statement of Directors' responsibilities, the directors are responsible for the preparation of the
financial statements and for being satisfied that they give a true and fair view, and for such intemal control as the directors
determine is necessary to enable the preparation of financial statements that are free from material misstatement, whether due to
fraud or error.

In preparing the financial statements, the directors are responsible for assessing the group’s and the company’s ability to continue
as a going concern, disclosing as applicable, matters related to gaing concern and using the going concemn basis of accounting
unless the directors either intend to liquidate the group or the company or to cease operations, or have no realistic alternative but to
do so.

10. Auditor’s responsibilities for the audit of the financial statements

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

A further description of our responsibilities for the audit of the financial statements is located on the FRC’s website at:
www.frc.org.uk/auditorsresponsibilities. This description forms part of our auditor’'s report.

11. Extent to which the audit was considered capable of detecting irregularities, including fraud

Irregularities, including fraud, are instances of non-compliance with laws and regulations. We design procedures in line with our
responsibilities, outlined above, to detect material misstatements in respect of irregularities, including fraud. The extent to which our
procedures are capable of detecting irregularities, including fraud is detailed below.

11.1.Ildentifying and assessing potential risks related to irregularities

In identifying and assessing risks of material misstatement in respect of irregularities, including fraud and non-compliance with laws
and regulations, we considered the following:
¢ the nature of the industry and sector, control environment and business performance including the design of the group's and
company's remuneration policies, key drivers for directors' remuneration, bonus levels and performance targets;
« results of our enquiries of management, internal audit, the directors and the audit committee about their own identification and
assessment of the risks of irregularities, including those that are specific to the group’s sector,
e any matters we identified having obtained and reviewed the group's and company’s documentation of their policies and
procedures relating to:
o identifying, evaluating and complying with laws and regulations and whether they were aware of any instances of non-
compliance including legacy employee tax liabilities as set out in note 6;
o detecling and responding to the risks of fraud and whether they have knowledge of any actual, suspected or alleged
fraud;
o the internal controls established to mitigate risks of fraud or non-compliance with laws and regulations;
o the matters discussed among the audit engagement team and relevant internal specialists, including tax and valuations
specialists regarding how and where fraud might occur in the financial statements and any potential indicators of fraud.

As a result of these procedures, we considered the opportunities and incentives that may exist within the organisation for fraud and
identified the greatest potential for fraud in the following areas: 'Revenue recognition relating to accrued income' and 'Capitalisation
of internally developed software costs’. In common with all audits under ISAs (UK), we are also required to perform specific
procedures to respond to the risk of management override.

We also obtained an understanding of the legal and regulatory frameworks that the group and company operates in, focusing on
provisions of those laws and regulations that had a direct effect on the determination of material amounts and disclosures in the
financial statements. The key laws and regulations we considered in this context included the relevant accounting framework,

CompaniesAct'2006-and-relevant-tax-legislation:

In addition, we considered provisions of other laws and regulations that do not have a direct effect on the financial statements but
compliance with which may be fundamental to the group’s and company's ability to operate or to avoid a material penalty. These
include the EU General Data Protection Regulation (GDPR) and possible inadvertent software patent infringements under
goveming laws including the UK Patent Act 1977 and the European Patent Convention.
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11.2. Audit response to risks identified

As a result of performing the above, we identified ‘Revenue recognition relating to accrued income’ and ‘Capitalisation of internally
developed software costs' as key audit matters related to the potential risk of fraud. The key audit matters section of our report
explains the matters in more detail and also describes the specific procedures we performed in response to those key audit
matters.

In addition to the above, our procedures to respond to risks identified included the following:
* reviewing the financial statement disclosures and testing to supporting documentation to assess compliance with provisions of
relevant laws and regulations described as having a direct effect on the financial statements,
¢ enquiring of management, the audit committee and in-house legal counse! concerning actual and potential litigation and
claims;
+ performing analytical procedures to identify any unusual or unexpected relationships that may indicate risks of material
misstatement due to fraud;
¢ reading minutes of meetings of those charged with governance; and
« in addressing the risk of fraud through management override of controls, testing the appropriateness of journal entries and
other adjustments; assessing whether the judgements made in making accounting estimates are indicative of a potentia! bias;
and evaluating the business rationale of any significant transactions that are unusual or outside the nomal course of
business.
We also communicated relevant identified laws and regulations and potential fraud risks to all engagement team members
including intemal specialists, and remained alert to any indications of fraud or non-compliance with laws and regulations throughout
the audit.

Report on other legal and regulatory requirements

12. Opinions on other matters prescribed by the Companies Act 2006

in our opinion, based on the work underiaken in the course of the audit:

¢ the information given in the strategic report and the directors’ report for the financial year for which the financial statements
are prepared is consistent with the financial statements; and

. the strategic report and the directors’ report have been prepared in accordance with applicable tegal requirements.

In the light of the knowtedge and understanding of the group and the company and their environment obtained in the course of the

audit, we have not identified any material misstatements in the strategic report or the directors’ report.

13. Corporate Governance Statement

As you have chosen to voluntarily comply with the UK Corporate Governance Code, we are required to review the directors'
statement in relation to going concern, tonger-term viability and that part of the Corporate Governance Statement relating to the
group's compliance with the provisions of the UK Corporate Governance Code specified for our review.

Based on the work undertaken as part of our audit, we have concluded that each of the following elements of the Corporate

Govemance Statement is materially consistent with the financial statements and our knowtedge obtained during the audit:

* the directors’ statement with regards to the appropriateness of adopting the going concem basis of accounting and any
material uncertainties identified, set out on page 47,

o the directors’ explanation as to its assessment of the group's and company's prospects, the period this assessment covers
and why the period is appropriate, set out on page 47,

o the directors’ statement on fair, balanced and understandable, set out on page 58;

e the board’s confimation that it has camried out a robust assessment of the emerging and principal risks, set out on page 45;

. the section of the annual report that describes the review of effectiveness of risk management and intemal control systems,
set out on page 45; and

* the section describing the work of the audit committee, set out on page 48.
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14. Matters on which we are required to report by exception
14.1. Adequacy of explanations received and accounting records

Under the Companies Act 2006 we are required to report to you if, in our opinion:

+ we have not received all the information and explanations we require for our audit; or

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

« the company financial statements are not in agreement with the accounting records and returns.

- We have nothing to report in respect of these matters. J

14.2. Directors’ remuneration

Under the Companies Act 2006 we are also required to report if in our opinion cenain disclosures of directors’ remuneration have
not been made.

rWe have nothing to report in respect of this matter. T

15. Use of our report

This report is made solely to the company's members, as a body, in accordance with Chapter 3 of Part 16 of the Companies
Act 2006. Our audit work has been undertaken so that we might state to the company’s members those matters we are
required 1o state to them in an auditor's report and for no other purpose. To the fullest extent permitted by law, we do not accept
or assume responsibility to anyone other than the company and the company's members as a body, for our audit work, for this
report, or for the opinions we have formed.

1L Lhed

Richard Howard FCA (Senior statutory auditor)
For and on behalf of Deloitte (NI) Limited
Statutory Auditor

Betfast, United Kingdom

22 May 2023
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Consolidated statement of comprehensive income

Year ended 28 February 2023

2023

2022

Note £'000 £'000
Revenue 384 296,042 263,463
Cost of sales (173,701) {157,327)
Gross profit 3 122,341 106,136
Operating costs
Research and development costs (27,112) {21,125)
- of which capitalised 23,138 18,553
Sales and marketing costs (50,927) (47,355)
Administrative expenses (66,592) {51,949)
Impairment loss on trade and other receivables 31 {2,645) (695)
Total operating costs 6 (124,138) {102,571)
Other income 5 249 2,816
Operating (loss)/profit {1,548) 6,381
Finance income ’ 10 24 262
Finance expense 10 {4,777) (3,015)
Gain/(loss) on foreign cumrency translation 10 2,107 (1,834)
Net finance costs (2,646) (4,587)
Share of gain of associate, net of tax 17 _ 262
Profit on disposal of associate 17 3,017 6,943
{Loss)/profit before taxation (1,177) 8,999
tncome tax expense 11 (2,836) (2,572)
{Loss)/profit for the year (4,013) 6,427
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Consolidated statement of comprehensive income continued

Year ended 28 February 2023

2023 2022
£'000 £'000
(Loss)/profit for the year (4,013) 6,427
Other comprehensive income
ltems that will not be reclassified subsequently to profit or loss
Equity investments at FVOCI — net change in fair value (522) (1,408)
Net gain on sale of FVOCI holding -_ 150
Items that will or may be reclassified subsequently to profit or loss
Net exchange gain on net investment in foreign subsidiaries 12,052 3,237
Net loss on hedge of net investment in foreign subsidiaries (3,124) (1,183)
Other comprehensive income for the year, net of tax 8,406 796
Total comprehensive income for the year attributable to owners of the parent 4,393 7,223
Note Pence Pence
(Loss)/leamings per share
Basic 14a (14.4) 23.1
Diluted 14a (14.4) 22.9

All profits are attributable to the owners of the Company and relate to continuing activities.
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Consolidated balance sheet
As at 28 February 2023

Registered company number: Nt 30731

2023 2022
Note £000 £000
Assets
Property, plant and equipment 15 25,593 28,343
Intangible assets and goodwill 16 175,660 155,607
Cther financial assets 18 9,356 19,676
Trade and other receivables 19 2,548 3,745
Deferred tax assets 24 21,313 17,998
Non-current assets 234,470 225,369
Trade and other receivables 19 96,749 74,029
Current tax receivable 25 6,114 4,172
Cash and cash eqguivalents 20 36,905 48 564
Current assets 139,768 126,765
Total assets 374,238 352,134
Equity
Share capital 21 140 139
Share premium 103,789 100,424
Share option reserve 18,974 18,404
Fair value reserve 3,002 9,755
Currency translation adjustment reserve - 5,354 (3.574)
Retained eamings 69,609 67,391
Equity attributable to owners of the Company 200,868 192,539
Liabilities
Loans and borrowings 22 17,026 62,504
Trade and other payables 23 3,681 3,190
Deferred tax liabilities 24 15,758 15,307
Non-current liabilities 36,465 81,001
Loans and borrowings 22 39,911 9,054
Trade and other payables 23 41,466 33,6086
Deferred income 4 48,407 26,990
Current tax payable 25 682 382
Employee benefits 26 6,439 8,562
Current liabilities 136,905 78,594
Total liabilities 173,370 159,695
Total equity and liabilities 374,238 352,134

These financial statements were approved by the Board of Directors on 22 May 2023.

SN

Seamus Keating Ryan Preston

Chief Executive Officer Chief Financial Officer
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Company balance sheet
As at 28 February 2023

Registered company number: NI 30731

2023 2022
Note £000 £'000
Assets
Property, plant and equipment 15 12,195 13,111
Intangible assets and goodwill 16 43,833 35,587
Investment in subsidiaries 17 130,978 132,435
Other financial assets 18 956 3,485
Trade and other receivables 19 56,163 56,877
Deferred tax assets 24 17,143 11,953
Non-current assets 261,268 253,448
Trade and other receivables 19 64,398 84,245
Current tax receivable 25 5176 3,969
Cash and cash equivalents 20 18,958 16,236
Current assets 88,532 104,450
Total assets 349,800 357,898
Equity
Share capital 21 140 139
Share premium 103,789 100,424
Share option reserve 19,285 18,624
Fair value reserve (1,014) 1,547
Retained eamings 21,686 43,949
Equity attributable to shareholders 143,886 164,683
Liabilities
Loans and borrowings 22 7,522 51,475
Trade and other payables 23 2,972 2,579
Deferred tax liabilities 24 8,042 7,306
Non-current liabilities 18,536 61,360
Loans and borrowings 22 37,5086 6,756
Trade and other payables 23 118,479 105,806
Deferred income 4 27,552 13,063
Employee benefits 26 3,841 6,230
Current liabilities 187,378 131,855
Total liabilities 205,914 193,215
Total equity and liabilities 349,800 357,898

The Company’s loss for the year ended 28 February 2023 was £22,263k (2022: profit £9,236k).
These financial statements were approved by the Board of Directors on 22 May 2023.

Sk, bl

Seamus Keating Ryan Preston
Chief Executive Officer Chief Financial Officer
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Consolidated statement of changes in equity

Year ended 28 February 2023

Share Currency
Share Share Merger option Fair value translation Retained Total
capital premium reserve reserve reserve  adjustment earnings equity
£'000 £000 £'000 £000 £'000 £'000 £'000 £000
Balance at 1 March 2022 139 100,424 — 18,404 9,755 (3,574) 67,391 192,539
Total comprehensive income
for the year
Loss for the year — —_ — -— _ — (4,013) (4,013)
Other comprehensive income
Net exchange gain on net
investment in foreign subsidianes _ — — — — 12,052 — 12,052
Net exchange loss on hedge of
net investment in foreign
subsidiaries — - - _ - (3,124) - (3,124)
Transfer of reserve of sale of
equity investment - - —_ — (6,231) —_— 6,231 —
Net change in fair value of equity
investments at FVOCI — — — — (522) — — (522)
Total comprehensive income
for the year —_ — - — (6,753) 8,928 2,218 4,393
Transactions with owners of
the Company
Tax relating to share options - —_ —_ 245 - _ — 245
Exercise of share options 1 3,079 — - — - —_ 3,080
Issue of shares — 286 —_ - - —_ _ 286
Share based payment charge — — f— 325 — — — 325
Balance at 28 February 2023 140 103,789 —_ 18,974 3,002 §,354 69,609 200,868
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Year ended 28 February 2022

Share Currency
Share Share Merger option Fair value translation Retained Tota
capital premium reserve reserve reserve  adjustment earnings equity
£000 £000 £000 £'000 £'000 £000 £'000 £'000
Balance at 1 March 2021 139 99,396 8,118 16,790 10,682 (5,628) 53,177 182,674
Total comprehensive income
for the year
Profit for the year —_ —_ — — — — 6,427 6,427
Other comprehensive income
Net exchange gain on net
investment in foreign subsidiaries —_ —_ — —_ — 3,237 _ 3,237
Net exchange loss on hedge of
net investment in foreign
subsidiaries - - — _ —_ (1,183) - (1,183)
Net change in fair value of equity
investments at FVOCI - —_ -— - {1,408) - —_ (1,408)
Net gain/(loss) on sate of FVOCI
holding — — — -_ 481 — {331) 150
Total comprehensive income
for the year —_ —_ —_ — (927) 2,054 6,096 7.223
Transactions with owners of
the Company
Tax relating to share options —_ —_ —_ 80 — —_— —_— 80
Exercise of share options - 773 —_ —_ — - —_ 773
Issue of shares —_ 255 — — —_ - _ 255
Share based payment charge - - - 1,534 — —_ — 1,534
Transfer (see note 21) —_ — (8,118) — — —_ 8,118 —
Balance at 28 February 2022 139 100,424 — 18,404 9,755 (3,574) 67,391 192,539
75
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Company statement of changes in equity
Year ended 28 February 2023

Share

Share Share Merger option Fair value Retained Total

capital premium reserve reserve reserve earnings equity

£'000 £000 £'000 £000 £000 £'000 £'000
Balance at 1 March 2022 139 100,424 — 18,624 1,547 43949 164,683
Total comprehensive income for the year
Loss for the year — —_ — — —  (22,263) (22,263)
Other comprehensive income —
Net change in fair value of equity investments
at FvOCI — — — — {2,561) — (2,561)
Total comprehensive income for the year — —_ — — {2,561) (22,263) (24,824)
Transactions with owners of the Company
Tax relating to share options — —_ —_ 336 — — 336
Exercise of share options 1 3,079 — - —_ - 3,080
Issue of shares — 286 — _ —_ - 286
Share based payment charge -— — — 325 — — 325
Balance at 28 February 2023 140 103,789 — 19,285 (1,014) 21,686 143,886
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Year ended 28 February 2022

Share Share Merger f:t?;: Fair value Retained Total
capital premium reserve reserve reserve earnings equity
£000 £'000 £'000 £'000 £'000 £'000 £'000
Balance at 1 March 2021 139 99,396 8,118 16,985 3,986 26,595 155219
Total comprehensive income for the year
Profit for the year —_ — — — — 9,236 9,236
Other comprehensive income
Net change in fair value of equity investments
at FVOCI —_ — —_— — (2,439) -— (2,439)
Total comprehensive income for the year — — — -_ (2,439) 9,236 6,797
Transactions with owners of the Company
Tax relaling to share options — — — 105 — — 105
Exercise of share options — 773 — —_ -—_ — 773
tssue of shares —_ 255 — — — - 255
Share based payment charge — —_ — 1,534 — — 1,534
Transfer (see note 21) —_ — (8,118) — — 8118 —_
Balance at 28 February 2022 139 100,424 — 18,624 1,547 43,949 164,683
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Consolidated cashflow statement

Year ended 28 February 2023

2023 2022

£'000 £000
Cash flows from operating activities
({Loss)/profit for the year (4,013) 6,427
Adjustments for:
Net finance costs 2,646 4,587
Depreciation of property, plant and equipment 7,265 6,308
Amortisation of intangible assets 14,331 13,817
Equity-settled share based payment transactions 328 1,634
Profit on disposal of associate (3,017) (6.943)
Loss/(profit} on disposal of fixed assets ] (222)
Other income (9) (2,499)
Grant income (240) (317)
Share of profit of associate -_— (262)
Tax expense ) 2,836 2,572

20,129 25,002

Changes in:
Trade ang other receivables {14,604) (1,585)
Trade and other payables and deferred income 22,970 5473
Cash generated from operating activities 28,495 28,890
Taxes paid (1,467) {407)
Net cash from operating activities 127,028 28,483
Cash flows from investing activities
Interest received 24 19
Acquisition of subsidiaries -_— (118)
Acquisition of other investments —_ (95)
Sale of associate 100 11,001
Sale of other investments 8,139 175
Acquisition of property, plant and equipment {2,940) (2,777)
Proceeds from sale of property, plant and equipment 67 920
Acquisition of intangible assets (23,468) (18,931)
Net cash used in investing activities (18,078) (9,806)
Cash flows from financing activities
Proceeds from issue of share capital 3,080 773
Repayment of borrowings (17,823) (19,141)
Payment of lease liabilities {4,000) (3,598)
Interest paid {3,666) (2,832)
Net cash used in financing activities (22,409) (24,898)
Net decrease in cash and cash equivalents (13,459) (6,221)
Cash and cash equivalents at 1 March 48,564 55,198
Effects of exchange rate changes on cash held 1,800 (413)
Cash and cash equivalents at 28 February 36,905 48,564
FD Technologies plc Annual Report 2023 78



Company cash flow statement
Year ended 28 February 2023

2023 2022

£'000 £'000
Cash flows from operating activities
(Loss)/profit for the year (22,264) 9,236
Adjustments for:
Net finance costs 7,920 6,144
Depreciation of property, plant and equipment 2,926 2,325
Amortisation of intangible assets 9,171 7,661
Dividends from subsidiary —_ (18,670)
Disposal of subsidiary —_ 1,137
Loss/(profit) on disposal of fixed asset 5 (222)
Equity-setiled share based payment transactions 325 1,534
Other income {257) {2,499)
Grant income {240) (317)
Impairment of investment 7,546 —_
Tax credit (4,582) (245)

550 6,084
Changes in:
Trade and other receivables 14,217 (1,615)
Trade and other payables and deferred income 24,494 5,488
Cash generated from operating activities 39,261 8,957
Tax refund 1,134 469
Net cash from operating activities 40,395 10,426
Cash flows from investing activities
Interest received 24 19
Acquisition of subsidiaries {6) (118)
Sale/(acquisition) of other investments 9 {(11)
Acquisition of property, plant and equipment (1,839) (1,662)
Proceeds from sale of property, ptant and equipment 67 920
Acquisition of intangible assets (17,417) (14,239)
Net cash used in investing activities (18,162) (15,081)
Cash flows from financing activities
Proceeds from issue of share capital 3,080 773
Repayment of borrowings (17,823) (19,141)
Payment of lease liabilities (1,466) (1,242)
Interest paid (3,071) (2,049)
Net cash used in financing activities (19,280) (21,659)
Net increase/{decrease) in cash and cash equivalents 1,953 (26,324)
Cash and cash equivalents at 1 March 16,236 43,095
Effects of exchange rate changes on cash held 769 {535)
Cash and cash equivalents at 28 February 18,958 16,236
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Notes

1. Significant accounting policies

FD Technologies plc (FTP or the “"Company”) is a public timited company incorporated and domiciled in Northem lreland. The
Company's registered office is 3 Canal Quay, Newry BT35 6BP. The consolidated financiat statements consolidate those of the
Company and its subsidiaries (together referred to as the “Group™) and equity accounts for the Group’s interest in its associate.
The Company financial statements present information about the Company as a separate entity and not about the Group.

The Group is primarily involved in the provision of a range of software and consulting services, particularly to finance, technology,
pharma, manufacturing and energy institutions.

The financial statements were authorised by the Board of Directors for issuance on 22 May 2023.

a) Basis of preparation

The consolidated financial statements and the Company financial statements have been prepared and approved by the Directors in
accordance with UK-adopted internationa!l accounting standards (IFRS) and with the Companies Act 2006. On publishing the
Group financial statements together with the Company financial statements, the Company is taking advantage of the exemption in
Section 408 of the Companies Act 2006 not to present its individual income statement and related notes that form a part of those
approved financial statements.

The Group and Company financial statements are prepared on a historical cost basis except for share based payment
arrangements which are measured in accordance with IFRS 2 and derivative financial instruments and equity investments that are
in the scope of IFRS 9 which are measured at fair value,

The accounting policies set out below have, unless otherwise stated, been applied consistently to all periods presented in these
consolidated financial statements and have been applied consistently by the Group and Company in changes in accounting
policies.

Changes in accounting policies

The following standards, amendments and interpretations were effective for accounting periods beginning on or after 1 March 2022
and these have been adopted in the Group and Company financial statements where relevant:

+  Amendments to IFRS 3 (May 2020)
+«  Amendments to IFRS ¢, and IFRS 7 ~ Interest Rate Benchmark Reform
*  Amendments to IAS 16 Property, Plant and Equipment - Proceeds before Intended Use
» Amendments JAS 37 - Onerous Contracis — Cost of Fulfilling a Contract
+ Annual Improvements to IFRS Accounting Standards 2018-2020 {May 2020)
The changes listed above did not result in material changes to the Group and Company financial statements.

IFRSs not yet effective

A number of new standards, amendments to standards and interpretations are effective for annual periods beginning after 1 March
2022 and have not been applied in preparing these financial statements. The relevant standards and interpretations not adopted
are outlined below and will be applied when mandatory:

Amendments to IAS 1 1 January 2023
Amendments to IAS 1 and IFRS Practice Statement 2 - Disclosure of Accounting Policies 1 January 2023
Amendments to IAS 8 1 January 2023
Amendments to |AS 12 Income Taxes 1 January 2023
Amendments to IFRS 17 1 January 2023

There are no other IFRS standards or interpretations that are not yet effective that would be expected to have a material impact on
the Group. The Group has not early adopted any standard, interpretation or amendment that has been issued but is not yet
effective.

Functional and presentational currency

The financial statements are presented in GBP, rounded to the nearest thousand, which is also the Company's functional currency
as its cost base is predominantly in this currency.
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Going concemn

The financial statements are prepared on a going concem basis. The Directors consider the Group to have a resilient business
model and to have considerable financial resources. It meets its day-to-day working capital requirements through cash generated
from its trading activities and has long-term loan facilities in place. The Group's forecasts and projections show that the Group will
continue to be cash generative and will be able to meet all obligations as they fall due with significant headroom.

The Directors have a reasonable expectation that the Company and the Group have adequate resources to continue in operational
existence for the foreseeable future. Whilst the Group and Company are showing a net current liability position at the balance sheet
date, this is reflective of the prevailing loan facilily at this date which was renegotiated on 18 May 2023 and is disclosed as a post
balance sheet event. Further information regarding the Group and Company’s loan facilities are discussed in note 22. In addition,
the Company has sufficient cash resources available to it through its subsidiary undertakings, accordingly, the Directors continue to
adopt the going concern basis in preparing the Annual Report and financial statements.

Note 2 to the financial statements includes the Group and Company's objectives, policies and processes for managing its capital,
financial risk management objectives and exposure to credit risk and liquidity risk. Note 31 details financial instruments and their
impact on credit risk and liquidity.

Critical accounting estimates and judgements

The preparation of financial statements in conformity with IFRSs requires management to make judgements, estimates and
assumptions that affect the application of policies and reported amounts of assets and liabilities, income and expenses. Actual
results may differ from these estimates.

Estimates and underlying assumptions are reviewed and revised on an ongoing basis. Revisions to accounting estimates are
recognised in the peniod in which the estimates are revised and in any future periods affected.

Information about critical judgements in applying accounting policies that have the most significant impact on the amounts
recognised in the financial statements are as follows:

* In determining Capitalised Intemally Developed Software Costs, management will need to apply judgement and evaluate the
technical and commercial feasibility of each product, and the ability to yield future economic benefits, and assess likelihcod of
success, and ability of the Group to complete each product. Judgements are used in determining what costs meet the
requirement for capitalisation under IAS 38.

» Management applies judgement in the recognition of revenue, determining when performance obligations are satisfied and
control transferred. For software products provided as an annual license, including the right to regular upgrades, judgement is
required when assessing whether the annual license is a separate performance obligation from the provision of upgrades to the
customer. Management has assessed that the ongoing updates and upgrades to the software are fundamental to the value of
the software and that without these updates the value of the software will substantially deteriorate over time. Therefore, the
annual license and the updates and upgrades are combined as one performance obligation and revenue is recognised over the
life of the license as the service is delivered.

» The Group and Company have incurred sales and marketing costs and software development costs in developing the KX
business. As a result, the Group and Company have significant tax losses being carried forward which contribute to the Group
and Company's deferred tax asset balances, Management have forecasted that the Company and Group will generate future
taxable profits from the KX trade against which these deferred tax assets will be utilised.

The estimates thal have a significant risk of causing a material adjustment to the carrying amounts of assets and liabilities within
the next financial year are discussed below:

» Under IFRS, goodwill on acquisitions is not amortised but is tested for impairment on an annual basis. Management has
assessed goodwill for impairment based on the projected profitability of the individual cash-generating unit to which the goodwill
relates. A number of key assumplions including discount rates, terminal growth rate and forecast cash flows are determined.
Note 16 outlines the critical estimates applied in the value-in-use calculations that are most sensitive to changes in key
assumptions and the sensitivity of these critical estimates.

» Management has estimated the fair value of equity investments and convertible loans. Management has reviewed recent
market aclivity and has applied a discounted cash fiow valuation technique to assess the fair value of the assets as at year end
considering the forecast revenue and EBITDA, together with forecast exit value applying market multiples, discounted using a
risk-adjusted discount rate. Details of the key assumptions used are included in note 31(b).

Management has assessed that there-are-no-other estimates-orjudgements-that-have-a-significant-risk-of-causing-a-material
adjustment to the carrying amounts of assets and liabilities recognised in the financial statements.

Measurement of fair values

A number of the Group's and Company’s accounting policies and disclosures require the measurement at fair value of assets and
liabilities.

Management has established a control framework with respect to the measurement of fair values and regulady reviews significant
unobservable inputs and valuation adjustments. If third-party information is used to measure fair values, then management

assesses the evidence obtained from the third parties to support the conclusion that such valuations meet the requirements of
IFRS, including the level in the fair value hierarchy in which such valuations should be classified.
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When measuring the fair value of an asset or a liability, the Group and Company use market observable data as far as possible.
Fair values are categorised into different levels in a fair value hierarchy based on the inputs used in the valuation techniques as
follows:

+ Level 1: guoted prices (unadjusted) in active markets for identical assets or liabilities.

» Level 2: inputs other than quoted prices included in Level 1 that are observable for the asset or liability, either directly (i.e. as
prices) or indirectly (i.e. derived from prices).

+ Level 3: inputs for the asset or liability that are not based on observable market data (unobservable inputs).

If the inputs used to measure the fair value of an asset or a liability are categorised in different levels of the fair value hierarchy,
then the fair value measurement is categorised in its entirety in the same level of the fair value hierarchy as the lowest level input
that is significant to the entire measurement.

The Group recognises transfers between levels of the fair value hierarchy at the end of the reporting period during which the
change has occurred.

Further information about the assumptions made in measuring fair values is included in note 31 Financial instruments.

b) Basis of consolidation
i) Business combinations

Business combinations are accounted for using the acquisition method as at the acquisition date, which is the date on which control
is transferred to the Group. The Group measures goodwill at the acquisition date as:

+ the fair value of the consideration transferred; plus
+ the recognised amount of any non-controlling interests in the acquiree; plus
- if the business combination is achieved in stages, the fair value of the existing equity interest in the acquiree; less

+ the net recognised amount of the identifiable assets acquired and liabilities assumed. Identifiable intangibles are those which
can be sold separately or which arise from contractual or legal rights regardless of whether those rights are separable.

When the excess is negative, a bargain purchase gain is recognised immediately in profit or loss.

The consideration transferred does not include amounts related to the settiement of a pre-existing relationship. Such amounts are
generally recognised in profit or loss.

Transaction costs other than those associated with the issue of debt or equity securities that the Group incurs in connection with a
business combination are expensed as incurred.

The fair value of customer relationships acquired in a business combination is determined using the multi-period excess earnings
method, whereby the subject asset is valued after deducting a fair return of all other assets that are part of creating the related cash
flows. The fair value of other intangible assets acquired in a business combination is based on the discounted cash flows expected
to be derived from the use and eventual sale of the assets.

if) Subsidiaries

Subsidiaries are entities controlled by the Group. The Group controls an enlity when it is exposed to, or has rights to, variable
retums from its involvement with the entity and has the ability to affect those returns through its power over the entity. The financial
statements of subsidiaries are included in the consolidated financial statements from the date on which control commences until
the date on which control ceases. In the Company's financial statements, investments in subsidiaries are carried at cost less any
provision made for impairment.

iff) Non-controfling interests (NC1)
All subsidiaries are 100% owned with no non-controlling interests.

iv) Investments in associates (equity accounted investees)

Associates are those entities in which the Group has significant influence, but not control, over the financial and operating policies.
Significant influence is presumed to exist when the Group holds between 20% and 50% of the voting power of another entity.

Associates are accounted for using the equity method (equity accounted investees) and are initially recognised at cost. This
includes goodwill identified on acquisition and fair value of intangibles (these amounts are not recognised separately in the
consolidated financial statements but included in the Group's net investment in the assaciate). The consolidated financial
statements include the Group'’s share of the profit or loss and other comprehensive income, after adjustments to align the
accounting policies with those of the Group, from the date that significant influence commences until the date that significant
influence ceases net of any impairment on the investment. In the Company's financial statements, investments in associates are
carried at cost less any provision made for impairment. Profit or foss on disposal of associates is recagnised in profit or loss as
other gains/(losses).

v) Transactions eliminated on consolidation

Intra-group balances and transactions and any unrealised income and expenses arising from intra-group transactions are
eliminated in preparing the consolidated financial statements. Unrealised gains arising from transactions with equity-accounted
investees are eliminated against the investment to the extent of the Group’s interest in the investee. Unrealised losses are
eliminated in the same way as unrealised gains, but only to the extent that there is no evidence of impairment.
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c) Foreign currency

i) Foreign currency transactions

Transactions in foreign currencies are transtated to the respective functional currency of the Group entities at the exchange rate
ruling at the date of the transactions. Monetary assets and liabilities denominated in foreign currencies at the reporting date are
retranslated to the functional currency at the exchange rate at that date. Monetary liabilities designated as a hedge of net
investments are treated as set out in note 1(c) (iii). Non-monetary assets and liabilities denominated in foreign currencies that are
measured at historical cost are translated using the exchange rate ruling at the date of the transaction. Non-monetary assets and
liabilities denominated in foreign currencies that are measured at fair value are transiated to the functional currency at the
exchange rate ruling at the date the fair value was determined. Foreign exchange differences arising on retranslation are generally
recognised in profit or loss, except for:

-+ differences arising on the retranslation of a financial liability designated as a hedge of the net investment in a foreign operation
to the extent that the hedge is effective, which is recognised in other comprehensive income (OCI) in the Group’s financial
statements; and

« differences arising from the retranslation of an interest in equity securities designated at FVOCI which are recognised in OCI.

if) Foreign operations

The assets and liabilities of fareign subsidiaries, including goodwill and fair value adjustments arising on consolidation, are
translated to GBP at foreign exchange rates ruling at the balance sheet date. The revenues and expenses of foreign operations are
translated to GBP at the foreign exchange rates ruling at the dates of the transactions. Foreign currency differences are recognised
in other comprehensive income and presented in the currency translation adjustment reserve in equity.

When a foreign operation is disposed of, such that control or significant influence is fost, the cumulative amount in the translation
reserve related to that foreign operation is reclassified to profit or loss as part of the gain or loss on disposal. When the Group
disposes of only part of its interest in a subsidiary that includes a foreign operation while retaining contro, the relevant proportion of
the cumulative amount is reattributed to non-controlling interests. When the Group disposes of only part of its investment in an
associate that includes a foreign operation while retaining significant influence, the relevant proportion of the cumulative amount is
reclassified to profit or loss.

Certain exchange differences arising from maonetary items receivable from or payable to a foreign operation, the settlement of
which is neither planned nor likely in the foreseeable future, are considered to form part of a net investment in a foreign operation
and are recognised in other comprehensive income and presented in the currency transfation adjustment reserve in equity.

i) Hedge of net investment in foreign operation

Foreign currency differences arising on the retranslation of foreign currency loans designated as a hedge of net investments in a
foreign operation are recognised in other comprehensive income to the extent the hedge is effective and are presented in the
currency translation adjustment reserve. To the extent that the hedge is ineffective, such differences are recognised in profit or
loss. When the hedged part of a net investment is disposed of, the associated cumulative amount in equity is transferred to profit or
loss as an adjustment to the profit or loss on disposal.

d) Property, plant and equipment

i) Owned assets

Property, plant and equipment is reported at cost less accumulated depreciation and accumulated impairment losses. Cost
includes expenditure that is directly attributable to the acquisition of the asset. When parts of an item of property, plant and
equipment have different useful lives, those components are accounted for as separate items of property, plant and equipment,

Any gain or loss on disposal of an item of property, plant and equipment is determined by comparing the proceeds from disposal
with the carrying amount of the property, plant and equipment and is recognised in the profit or loss.

if) Subsequent costs

The Group recognises in the carrying amount of an item of property, plant and equipment the cost of replacing part of such an item
when that cost is incurred if it is probable that the future economic benefits embodied within the item will flow to the Group and the
cost of the item can be measured reliably. All other costs are recognised in profit or loss as an expense as incurred.

iii) Depreciation
Depreciation is calculated to write down the costs of parts of items to their estimated residual values and is charged to profit or loss
on a straight-line basis over the estimated useful lives of each part of an item of property, plant and equipment. Leased assets are

depreciated over the shorter of the lease term and their useful lives unless it is reasonably certain that the Group will obtain
ownership by the-end-of the'lease-term-Depreciation-is-calculated-using-the-following.annual.rates:

Office furniture — 25%

Plant and equipment — 25-50%

Leasehold improvements — 2-20%

Right-of-use assets — 6-50%

items of property, plant and equipment are depreciated from the date that the asset is completed and ready for use.

Depreciation methods, useful lives and residual values are reviewed at each reporting date and adjusted if appropriate.
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e) Intangible assets and goodwill

i) Goodwill

Goodwill that arises on the acquisition of subsidiaries is presented with intangible assets on the balance sheet. For the
measurement of goodwill at initial recognition see note 1(b).

Goodwill is measured at cost less any accumulated impairment losses. Goodwill arising on acquisitions is not amortised. Goodwill
is allocated to cash-generating units and is tested annually for impairment. In respect of equity accounted investees, the carrying
amount of goodwill is included in the carrying amount of the investment in the investee.

Negative goodwill arising on an acquisition is recognised immediately in profit or loss.

ii) Research and development
Intangible assets that are acguired by the Group are stated at cost less accumulated amortisation and impairment losses.

Expenditure on research aclivities undertaken with the prospect of gaining new technical knowledge and understanding is
recognised in profit or loss as an expense as incurred.

Expenditure on development activities, whereby research findings are applied to a plan or design for the production of new or
substantially improved products and processes, is capitalised only if development costs can be measured reliably, the product or
process is technically and commercially feasible, future economic benefits are probable and the Group intends to and has sufficient
resources to complete development and to use or sell the asset.

The expenditure capitalised in respect of software assets includes the cost of materials, direct labour and an appropriate proportion
of overheads that are directly attributable to preparing the asset for its intended use. Other development expenditure is recognised
through profit and loss as an expense as incurred. Capitalised development expenditure is measured at cost less accumulated
amortisation and impairment losses.

Tax credits for research and development are recognised based on amounts recoverable from the tax authorities in current and
future years. A credit is recognised in the income statement against the related expense or recognised in the period in which the
expenditure is amortised where the refated expenditure is capitalised.

ifi) Other intangible assets
Intangible assets that are acquired by the Group are stated at cost less accumulated amortisation and impairment losses.

iv) Subsequent expenditure
Subseguent expenditure on capitalised intangible assets is capitalised only when it increases the future economic benefits
embodied in the specific asset to which it relates. All other expenditure is recognised in profit or loss as incurred.

v) Amortisation

Except for goodwill, intangible assets are amortised based on the cost of an asset less its residual value. Amortisation is charged to
the income statement on a straight-line basis over the estimated useful lives of intangible assets, from the date that the asset is
available for use as follows:

Customer lists —12.5%
Acquired software —12.5%
Brand name —12.5%
Internally developed software — 12.5%—20.0%

Amortisation methods, useful lives and residual values are reviewed at each reporting date and adjusted if appropriate.

f) Financial instruments

Financial assets and financial liabilities are recognised in the Group's statement of financial position when the Group becomes a
party to the contractual provisions of the instrument.

On initial recognition a financial asset is classified as measured at: amortised cost; fair value through other comprehensive income
(FVOCI), or fair value through profit and loss (FVPL). The classification is based on the business model for managing the financial
assets and the contractual terms of the cash flows. Only when the business model for managing the assets changes is
reclassification required. The Group derecognises a financial asset when the contractual rights to the cash flows from the financial
asset expire or are transferred to a third party. The Group also derecognises a financial asset when its terms are substantially
modified. This is determmined by a quantitative analysis to determine that the cash flows of the modified asset are substantially
different and a qualitative assessment to identify substantial differences in terms that by their nature are not captured by the
quantitative assessment. Where a substantial modification has been determined, a new financial asset based on the modified
terms is recognised at fair value and the original financial asset is derecognised; the difference in the respective carrying amounts
is recognised in profit or loss. If the modification is not substantial, the difference between: (1) the carrying amount of the asset
before the modification; and (2) the present value of the cash flows after the modification is recognised in profit or loss as the
modification gain or loss within other gains and losses.
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Financial liabilities are classified as measured at amortised cost or FVPL. The Group derecognises a financial liability when its
contractual obligations are discharged or cancelled or expire. The Group also derecognises a financial liability when its terms are
modified and the cash flows of the modified liability are substantially different, in which case a new financial liability based on the
modified terms is recognised at fair value. On derecognition of a financial liability, the difference between the cairying amount
extinguished and the consideration paid is recognised in profit or loss. If the medification is not substantial, the difference between:
(1) the carrying amount of the liability before the modification; and (2) the present value of the cash flows after modification is
recognised in profit or loss as the modification gain or loss within other gains and losses.

Trade and other receivables

Trade and other receivables in a held to collect business model are initially measured at transaction price where there is no
significant financing component, otherwise they are recognised at fair value. Trade and other receivables are subsequently stated
at amortised cost less expected credit losses.

Trade and other receivables not measured at amortised cost, as described above, are measured at FVPL. This includes convertible
loans.

Cash and cash equivalents
Cash and cash equivalents comprise cash balances and call deposits with an original maturity of one month or less and are
measured at amortised cost.

Equity investments

Equity investments are recognised initially at fair value plus attributable transaction costs. On initial recognition of an equity
investment that is not held for trading, the Group may irrevocably elect to present subsequent changes in the investment's fair
value in OCI and accumulated in the fair value reserve. This election is made on an investment-by-investment basis. When an
investment is sold, the cumulative gain or loss in equity is transferred to retained earnings. Dividends from equity investments are
recognised in profit or loss when the Group's right to receive payment is established.

Derivative financial instruments

Derivatives are initially measured at fair value with any directly attributable transaction costs being recegnised immediately in profit
or loss. Subsequent to initial recognitian, derivatives are measured at fair value and changes therein are recognised in profit or
loss.

Trade and other payables .
Trade and other payables are initially measured at fair value less any directly attributable transaction costs. Trade and other
payables are subsequently measured at amortised cost.

Loans and borrowings

Loans and borrowings are recognised initially at fair value less attributable transaction costs. Subsequent to initial recognition,
toans and borrowings are stated at amortised cost with any difference between cost and redemption value being recognised in
profit or loss over the period of the borrowings on an effective interest basis. Bank overdrafts are included under borrowings in the
statement of financial position.

g) Classification of financial instruments issued by the Group
Financiat instruments issued by the Group are treated as equity only to the extent that they meet the following two conditions:

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

b) where the instrument will or may be settled in the Company's own equity instruments, it is either a non-derivative that includes

no obligation to deliver a variable number of the Company’s own equity instruments or is a derivative that wilt be settled by the
Company exchanging a fixed amount of cash or other financial asset for a fixed number of its own equity instruments,

To the extent that this definition is not met, the proceeds of issue are dassified as a financiat liability. Where the instrument so
classified takes the legal form of the Company's own shares, the amounts presented in these financial statements for called-up
share capital and share premium account exclude amounts in relation to those shares.

h) impairment
i) Financial assets
The_Group_recognises loss allowances for expected credit losses (ECLs) on financial assets measured at amortised cost.

The Group measures loss allowances on a forward-looking basis, at an amount equal to lifetime ECLs. The Group uses an
allowance matrix to measure the ECLs of trade receivables and contract assets {accrued income). Loss rates are calculated using
a roll rate method based on the probability of a receivable progressing through successive stages of delinquency to write-off. Roll
rates are calculated separately for exposures in different business units based on the Group's historical credit loss experience,
adjusted for factors that are specific to the debtors, general economic conditions and an assessment of both the current as well as
the forecast direction of conditions at the reporting date, including time value of money where appropriate.
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For all other financial instruments, the Group recognises lifetime ECL when there has been a significant increase in credit risk since
initial recognition. However, if the credit risk on the financial instrument has not increased significantly since initial recognition, the
Group measures the loss allowance for that financial instrument at an amount equal to twelve-month ECL. Lifetime ECL represents
the expected credit fosses that will result from all possible default events over the expected life of a financial instrument. In contrast,
twelve-month ECt represents the portion of lifetime ECL that is expected to result from default events on a financial instrument that
are possible within twelve months after the reporting date.

The Group allocates each exposure to a credit risk grade based on data that is determined to be predictive of the risk of loss
(including but not limited to external ratings, audited financial statements, management accounts and cash flow projections and
available press information) and applying experienced credit judgement. Credit risk grades are defined using qualitative and
quantitative factors that are indicative of the risk of default and are aligned to externat credit rating definitions for agencies
(Standard & Poor's). Exposures within each credit risk grade are segmented by industry classification. An ECL rate is calculated for
each segment based on delinquency status and actual credit loss experience.

Loss allowances for financial assets measured at amortised cost are deducted from the gross carrying amount of the assets.

The gross carrying amount of a financial asset is written off when the Group has no reasonable expectation of recovering a
financial asset in its entirety or a portion thereof. The Group individually makes an assessment with respect to the timing and
amount of write-off based on whether this is a reasonable expectation of recovery.

1) Non-financial assels .

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

For goodwill and assets that are not yet available for use, the recoverable amount is estimated at each reporting date. An
impairment loss is recognised if the carrying amount of an asset or its related cash-generating unit (CGU) exceeds its estimated
recoverable amount.

The recoverable amount of an asset or CGU is the greater of its value in use and its fair vatue less costs to sell. In assessing value
in use, the estimated future cash flows are discounted to their present value using a pre-tax discount rate that reflects current
market assessments of the time value of money and the risks specific to the asset or CGU. For the purpose of impaimrment testing,
assets are grouped together into the smallest group of assets that generates cash inflows from continuing use that are largely
independent of the cash inflows of other assets or CGUs. Goodwill acquired in a business combination is allocated to the legal
entity or business that has been acquired in a business combination, which reflects the lowest level at which goodwill is monitored
for internal reporting purposes.

Impairment losses are recognised in profit or loss. Impaimment losses recognised in respect of CGUs are allocated first to reduce
the carrying amount of any goodwill allocated to the CGU and then to reduce the carrying amount of the other assets in the CGU
on a pro-rata basis.

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

i) Employee benefits

i) Defined contribution plans

The Group operates a defined contribution (pension) plan for employees. A defined contribution plan is a post-employment benefit
plan under which the Group pays fixed contributions into a separate entity and will have no legal or constructive obfigation to pay
Ifurther a}mount(sj. Obligations for contributions to defined contribution pension plans are recognised as an expense through profit or
oss as incurred.

ii) Share based payment transactions

The grant date fair value of equity-settled share based payment arrangements granted to employees is generally recognised as an
expense with a corresponding increase in equity over the vesting period. The fair value of the options granted is measured using an
adjusted Black-Scholes or Monte Carlo model, taking into account the terms and conditions upon which the options were granted.
Measurement inputs include the share price on the measurement date, the exercise price of the instrument, expected volatility
(based on an evaluation of the Company's historical volatility, particularly over the historical period commensurate with the
expected term and adjusted for recent volatility changes), expected term of the instruments (based on historical experience and
generat option holder behaviour), expected dividends and the risk-free interest rate (based on government bonds). Service and
non-market performance conditions attached to the transactions are not taken into account in determining fair value. The amount
recognised as an expense is adjusted to reflect the actual number of share options that vest. On the lapse of share options on the
vesting date, the amount recognised in the share option reserve is transferred to retained eamings. Modifications are assessed at
the date of modification and any incremental charges are charged to the income statement.
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ili} Short-term benefits

Liabilities for employee benefits for wages, salaries and annual leave entitlements represent present obligations resulting from
employees’ services provided up to the reporting date and are calculated at undiscounted amounts based on remuneration wage
and salary rates that the Group expects to pay as at the reporting date.

A tiability is recognised for the amount expected to be paid under short-term cash bonus plans if the Group has a present legal or
constructive obligation to pay this amount as a result of past service provided by the employee and the obligation can be estimated
reliably.

J) Revenue

i) Products and services rendered

Revenue is measured based on the transaction price allocated to the performance obligation from the sale of goods or provision of
services. Revenue is recognised either when the performance obligation in the contract has been performed (“point in time”
recognition) or “over time” as control of the performance obligation is transferred to the customer.

Revenue in respect of each product or service is as follows:

« Revenue from perpetual software licensing is recognised at the point in time when control is transferred upon delivery to the
customer where there are no significant vendor obligations remaining following delivery, the client has accepted the software
and the collection of the resulting receivable is considered probable.

+ Revenue from annual licensing is usually recognised on a straight-line basis over the period to which the service is provided to
the customer. When the value of the satisfied performance obligations is in excess of the payment due, the Group recognises a
contract asset (accrued income). When the amount of unconditional consideration is in excess of the value of satisfied
performance obligations, the Group recognises a contract liability (deferred income). Once a right to receive consideration is
unconditional, that amount is recognised as a receivable. Further detail on revenue recognition is provided in the critical
accounting estimates and judgement section of this note.

» Revenue from consulting services is recognised in the period in which the consultants perform the work at the contracted rates
for each consultant. Revenue is based on timesheets from our consultants which are authorised by the Group's customers
detailing the hours and service provided.

+ Maintenance and support revenue is recognised based over the tem of the support arrangement. Under the standardised
maintenance and support services, the Group's performance obligation is to provide product support and unspecified updates,
upgrades and enhancements on a when-and-if available basis. The customers simultaneously receive and consume the
benefits of these services.

+ The Group undertakes the provision of software-related services for specialised business operations. Such services will be
contracted on either a “fixed fee” or “time and materials® basis.

Fixed fee conlracls

Where the provision of software-related services has been contracted on a fixed price basis, the associated revenue is recognised
based on the stage of completion of the contract. The Directors have assessed that the stage of completion, determined as the
delivered proportion of the total scope expected for the project, is an appropriate measure of progress towards complete
satisfaction of the performance conditions under IFRS 15. Any such assessments are reviewed on a regular basis. Such contracts
will contain a pre-agreed billing model and payments will be made by the client in accordance with the conditions within the
contract.

Time and materials contracts

+  Where the provision of software-related services has been contracted on a time and materials basis, the customer is bound to
pay for services in tine with contractually pre-agreed daily rates. The revenue associated with such services is recognised on a
monthly basis, in line with any chargeable time and materials delivered against a given project. Typically, time and material
billing will occur on a monthly basis and dients are required to settle any payments due in line with contractually pre-agreed
payment terms.

» Revenue from other services, including data management hosting, other hosting and transactional activities, is recognised over
the period to which the contract relates or the transaction occurs which gives rise to the receivable. In instances where a non-
refundable fee is paid by the customer, a contract liability (deferred income) is recognised and the fair value of any significant
obligations is deferred and recognised over the life of the contract; the remaining balance is recognised when control is
transferred following delivery and when the resulting receivable is considered probable.

The Group recognises a contract asset (accrued income) when the value of satisfied performance obligations is in excess of the
payment due to the Group or a contract liability (deferred income) when the amount of unconditional consideration is in excess of
the value of satisfied performance obligations. Once a right to receive consideration is unconditional, that amount is presented as a
receivable.

Costs incurred on the commission paid to employees relating to software sales are capitalised as contract costs within
prepayments and recognised as an expense consistent with the transfer of the related goods or services to the customer and
amortised over the life of the initial term of the contract. The Group applies the practical expedient of IFRS 15 and recognises the
incremental costs of obtaining contracts as an expense when incurred if the amortisation period of the assets that the Group
otherwise would have recognised is one year or less.
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if) Govemment grants

An unconditicnal government grant is recognised as other operating income when the grant becomes receivable. Other
government grants are initially recognised in the balance sheet as deferred income if there is reasonable assurance that they will
be received and that the Group has complied with the conditions attaching to it; they are released to the income statement as other
income on a systematic basis over the performance condition period. Grants that compensate the Group for expenses incurred are
recognised as other operating income through profit or loss on a systematic basis in the same periods in which the expenses are
incurred. Grants that compensate the Group for the cost of an asset are recognised in the income statement as other operating
income on a systematic basis over the useful life of the asset.

k) Leases

At inception of an arrangement, the Group determines whether such an arrangement is or contains a lease, A lease conveys a right
to control the use of an identified asset for a period of time in exchange for consideration. At inception or upan reassessment of the
arrangement, the Group allocates the consideration for lease and non-lease components on the basis of their relative fair values.
However, for certain leases of properties the Group has elected not to separate non-lease components and instead accounts for
the lease and non-lease components as a single arrangement. The Group recognises a right-of-use asset and a corresponding
lease liability with respect to all lease arrangements in which it is the lessee, except for short-term leases (defined as leases with a
lease term of twelve months or less) and leases of low-value assets.

The lease liability is initially measured at the present value of the lease payments that are not paid at the commencement date,
discounted by using the rate implicit in the lease. If this rate cannot be readily determined, the Group uses its incremental
borrowing rate. Generally, the Group uses its incremental borrowing rate as the discount rate. The lease liability is subsequently
measured by increasing the carrying amount to reflect interest on the lease liability and by reducing the carrying amount to reflect
the lease payments made. It is remeasured, with a corresponding adjustment to the right-of-use asset, when there is a change in
the future lease payments. The lease liability is presented within loans and borrowings in the consolidated balance sheet.

The right-of-use asset is initially measured at cost, comprising the initial measurement of the corresponding lease liability, any
lease payments made at or before the commencement day and any initial direct costs. They are subsequently measured at cost
less accumulated depreciation and impairment losses. Right-of-use assets are depreciated on a straight-line basis over the shorter
of the lease term and useful life of the underlying asset. The depreciation starts at the commencement date of the lease. The right-
of-use asset is tested for impairment if there are any indicators of impairment. The right-of-use assets are presented within the
same line item as that within which the corresponding underlying assets would be presented if they were owned — for the Group
this is property, plant and equipment.

For short-term leases and leases of low-value assets, lease payments are recognised in profit or loss on a straight-line basis over
the tem of the lease unless another systematic basis is more representative of the time pattern in which economic benefits from
the leased assets are consumed. Low-value assets comprise IT equipment and small items of office furniture. This expense is
presented within other operating expenses in the consolidated statement of comprehensive income.

l) Finance income and expenses

Finance income comprises interest receivable on funds invested and dividend income. Interest income is recognised through profit
or loss as il accrues, using the effective interest method. Dividend income is recognised in profit or loss on the date on which the
Group's right to receive payment is established. Finance expenses comprise interest payable on borrowings calculated using the
effective interest rate method, and foreign exchange gains and losses. The interest expense component of lease payments is
recognised through profit or loss using the effective interest rate method. Finance income and expenses included the foreign
currency gain or loss on financial assets and liabilities; the net gain or loss on financial assets at fair value through profit or loss; the
fair value loss on contingent consideration classified as a financial liability; and hedge ineffectiveness recognised in profit or loss.
The effective interest rate is the rate that exactly discounts estimated future cash payments or receipts through the expected life of
the financial instrument to the gross carrying amount of the financial asset or the amortised cost of the financial liability.

m) Taxation

Tax expense on the profit or loss for the period presented comprises current and deferred tax. Current and deferred tax is
recognised in profit or loss except to the extent that it relates to a business combination or items recognised directly in equity orin
other comprehensive income.

i) Current tax

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

A provision is recognised for thaose matters for which the tax determination is uncertain but it is considered probable that there will
be a future outflow of funds to a tax authority. The provisions are measured at the best estimate of the amount expected to become
payable. The assessment is based on the judgement of tax professionals within the Group supported by previous experience in
respect of such aclivities and in certain cases based on specialist independent tax advice.
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ii) Deferred tax

Deferred tax is provided using the liability method, providing for temporary differences between the carrying amounts of assets and
liabilities for financial reporting purposes and the amounts used for taxation purposes. The following temporary differences are not
provided for: goodwill not deductible for tax purposes; those arising from the initial recognition of assets or liabilities acquired in a
transaction that is not a business combination and that affects neither accounting nor taxable profit or loss; and differences relating
to investments in subsidiaries to the extent that it is probable they will not reverse in the foreseeable future. The amount of deferred
tax provided is based on the expected manner of realisation or settlement of the carrying amount of assets and liabilities, using tax
rates enacted or substantively enacted at the reporting date.

The Group believes thal its accruals for tax liabilities are adequate for all open tax years based on its assessment of many factors,
including interpretations of tax law and prior experience. This assessment relies on estimates and assumptions and may involve a
series of judgements about future events. New information may become available that causes the Company to change its
judgement regarding the adequacy of existing tax liabilities; such changes to tax liabilities will impact tax expense in the period that
such a determination is made.

A deferred tax asset is recognised only to the extent that it is probable that future taxable profits will be available against which the
asset can be utilised. Deferred tax assets are reviewed at each reporting date and reduced to the extent that it is no longer
probable that the related tax benefit will be realised.

Deferred tax assets and liabilities are offset if there is a legally enforceable right to offset current tax liabilities and assets and they
relate to income taxes levied by the same tax authority on the same taxable entity, or on different tax entities, but they intend to
settle current tax liabilities and assets on a net basis or their tax assets and liabilities will be realised simultaneously.

n) Share capital
Ordinary shares are classified as equity. Incremental costs directly attributable to the issue of ordinary shares are recognised as a
deduction from equity, net of any tax effects. The nominal value of shares’issued is recognised as share capital.

o) Dividends
Provision is made for the amount of any dividend declared, being appropriately authorised and no longer at the discretion of the
entity, on or before the end of the financial year but not distributed at the year end.

p) (Loss)/earnings per share

The Group presents basic and diluted (loss)/earnings per share ((LPS)/EPS) data for its ordinary shares. Basic (LPS)/EPS is
calculated by dividing the profit or loss attributable to ordinary shareholders of the Group by the weighted average number of
ordinary shares outstanding during the pericd. Diluted (LPS)/EPS is determined by adjusting the profit or loss attributable to
ordinary shareholders and the weighted average number of ordinary shares outstanding for the effects of all dilutive potential
ordinary shares, which comprise share options granted to employees, Executive Directors and as part of business combinations.

q) Segmental reporting

Operating segments are reported in a manner consistent with the internal reporting provided to the chief operating decision maker
(CODM). The chief operating decision maker, who is responsible for allocating resources and assessing performance of the
operating segments, has been identified as the Chief Executive Officer and Chief Financial Officer jointly. A business segment is a
group of assets and operations engaged in providing products or services that are subject to risks and retums that are different
from those of other business segments.

r) Use of non-GAAP measures — Adjusted EBITDA

The Group believes that the consistent presentation of adjusted Earnings Before Interest, Tax, Depreciation and Amortisation
(EBITDA), adjusted effective tax rate, adjusted basic earnings per share and adjusted diluted eamnings per share provides
additional useful information to shareho!ders on the underlying trends and comparable performance of the Group over time.
Adjusted EBITDA is defined as results from operating activities before restructure and non-operational costs, IT systems
implementation costs expensed, share based payments and related costs, depreciation of property, plant and equipment and
amortisation of intangible assels, and non-recurring dividend income from investments. Restructure and non-operational costs
relate to items that are considered significant in size and non-operational in nature and include one-off costs relating to
restructuring and to address legacy employee tax liabilities while on assignment and costs associated with the management of our
equity investment portfolio. The Group uses adjusted EBITDA as an underlying measure of its performance. A reconciliation
between GAAP and underlying measures is set out in note 7 (Adjusted EBITDA).
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2. Financial risk management
Overview

The Group’s activities expose it to a variety of financial risks: market risk (principally foreign exchange risk and interest rate risk),
credit risk and liquidity risk.

Market risk

Market risk is the risk that changes in market prices, such as foreign exchange rates, interest rates and equity prices, will affect the
Group’s profit or loss, other comprehensive income or the value of its holdings of financial instruments. The objective of market risk
management is to manage and control market risk exposures within acceptable parameters, while optimising the return.

The Group currently does not use derivative financial instruments to hedge its exposure to currency or interest rate risk. All loans
are currently variable rate in nature, with the terms being at prevailing market interest rates.

The level of trading and borrowings in foreign currency in respect of foreign subsidiaries prbduoes a natural hedge of a large
proportion of the Group's exposures to foreign currency movements on trading and investments. Certain borrowings in foreign
currencies are designated as net investment hedges of foreign operations.

The Group’s equity investments and convertible loans are being carried at their estimated fair value and the Group’s maximum
exposure to risks associated with these investments is represented by their carrying amounts. Further details on equity investments
and convertible loans are disclosed in note 31 to the financial statements.

Credit risk

. The Group's exposure to credit risk is influenced mainly by the individual characteristics of each customer. However, management
also considers the factors that may influence the credit risk of its customer base, including the defautt risk associated with the
industry and country in which customers operate.

Although the Group’s client base is predominantly large multinational corporations, management separately assesses each new
customer before the Group's standard payment and delivery terms and conditions are offered. This assessment includes a review
of credit ratings, if available, financial statements, credit agency information and industry information.

Customer credit limits are managed by the Group's credit control team and are impacted by the previous matters and the customer
historica! credit characteristics. The credit control team makes regular contact with customers when debts are overdue with follow-

up procedures carried out as required. The Group establishes an allowance for impairment that represents its estimate of expected
credit losses in respect of trade and other receivables.

The Group does not require collateral in respect of trade and other receivables.

The quantitative information on trade receivables and other receivables including concentration of credit risk is detailed in note 31.
Liquidity risk

Liquidity risk is the risk that the Group will encounter difficulty in meeting the obligations associated with its financial tiabilities that
are settled by delivering cash or other financial assets. The Group's approach to managing liquidity is to ensure, as far as possible,

that it will always have sufficient liquidity to meet its liabilities when due, under normal and stressed conditions, without incurring
unacceptable losses or risking damage to the Group's reputation.

The Group generates positive operating cash flows and is able to meet its liabilities as they fall due. In addition, the Group has lines
of credit identified in note 22 to the financial statements.

Capital management

The Group manages its capital to ensure that entities in the Group will be able to continue as going concems while maximising the
return to shareholders through the optimisation of the debt and equity balance. The Group's capital management overall strategy
remains unchanged from 2022. The capital structure of the Group consists of net cash (borrowings disclosed in note 22 after
deducting cash and bank balances in note 20) and equity of the Group (comprising issued capital, reserves, retained eamings).

The Group is not subject to external requirements in respect of its capital, with the exception of the need to comply with the tevel of
ordinary shares available for trading on the AIM and Euronext Growth Dublin, with which the Group has complied in the current
year. Additional shares in the Group are made available to staff by the use of share option schemes as disclosed in note 32 to the
financial statements and as purchase consideration in business combinations. The Board seeks to maintain a balance between the
higher retums that might be possible with higher level of borrowmgs and the advantages and security afforded by a strong capital
position. Please see capital structure per note 21.
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3. Operating and business segments

Business segments

The Group is organised into three operating segments (as identified under IFRS 8 “Operating Segments®) and generates revenue

through the following activities:

+ KX - Software to accelerate Al-driven innovation.

+ First Derivative (FD) — Consulling services which drive digital transformation in financial services and capital markets.

»  MRP - Technology-enabled services for enterprise demand generation.

The chief operating decision maker monitors the operating resuits of segments separately in order to allocate resources between
segments and to assess performance. Segment performance is predominantly evaluated based on operating profit before
restructure and non-operational costs, share based payment and related costs, depreciation and amonriisation of intangible assets
(“adjusted EBITDA"). These costs are managed on a centralised basis and therefore these items are not allocated between
operating segments for the purpose of presenting information to the chief operating decision maker and accordingly are not
included in the detailed segmental analysis. Intersegment revenue is not material and thus not subject to separate disclosure.

information about reportable segments

KX FD MRP Total

2023 2022 2023 2022 2023 2022 2023 2022

£'000 £'000 €000 £'000 £'000 £'000 £'000 £'000
Revenue by segment
Revenue 80,239 64418 174,329 147,988 41,474 51,057 296,042 263 463
Gross profit 57,971 44,520 47,345 38,376 17,025 22,240 122,341 106,136
Adjusted EBITDA 16,621 9,782 16,712 13,982 1,429 7,283 34,762 31,047
Restructure and non-operational
cosls (8,716) (3.082)
IT systems implementation costs
expensed {5,562) (2,287)
Non-operational other income -_— 2,499
Share based payment and related
costs (436) (1,671)
Depreciation and amortisation (18,799) (16,994)
Amortisation of acquired
intangibles (2,797) (3,131)
Operating (loss)/profit (1,548) 6,381
Net finance costs (2,646) (4,587)
Profit on disposal of associate 3,017 6,943
Share of profit of associate, net of
tax — 262
{Loss)/profit before taxation (1,177) 8,999

The Group has disclosed overleaf certain information regarding it$ revenue and non-current assets by geographical location. In
presenting this information, segment revenue has been based on the geographic location of customers and segment assets were
based on the geographic location of the assets. Details regarding total revenues are presented in note 4.
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Geographical location analysis

Revenues Non-current assets
2023 2022 2023 2022
£'000 £'000 £'000 £'000
UK 104,163 79,355 87,589 87,448
EMEA 55,062 46,463 17,028 16,826
The Americas 114,848 110,697 106,317 118,576
Asia Pacific 21,969 26,948 2,223 2,952
Total ) 296,042 263,463 213,157 225,802
Major customers
The Group has no key customers who generated more than 10% of Group revenue in 2023 or 2022.
4. Revenue
Disaggregation of revenue
KX FD MRP Total
2023 2022 2023 2022 2023 2022 2023 2022
£'000 £'000 £'000 £'000 £:000 £'000 £'000 £'000
Type of good or service
Sale of goods - perpetual 1,556 3,589 —_ — -— —_ 1,556 3,589
Sale of goods - recurring 58,326 39,192 - 22,446 27,015 80,772 66,207

Rendering of services 20,357 21,637 174,329 147,988 19,028 24,042 213,714 193,667
80,239 64,418 174,329 147,988 41,474 51,057 296,042 263,463

Timing of revenue recognition

At a point in time 1,656 3,589 -— —_ -_— -— 1,656 3,589
Over time 78,683 60,828 174,329 147,088 41,474 51,057 294,486 259874

80,239 64,418 174,329 147,988 41,474 51,057 296,042 263,463

The following table provides information about receivables, accrued income and deferred income from contracts with customers.

Receivables, accrued and deferred income

Group Company
2023 2022 2023 2022
£'000 £'000 £000 £000
Net current trade receivables (see note 19) 72,098 53,862 48,460 32,852
Accrued income (see note 19) 8,325 8,529 4513 2,661
Deferred income 48,407 26,990 27,552 13,063

Accrued income relates to the Group's right to cansideration for work completed and delivered but not invoiced as at year end and
is transferred to trade receivables when an invoice is issued to the customer. Customers are typically invoiced on a monthly basis
and consideration is payable in line with agreed commercial terms,

Deferred income relates to advance consideration received from customers, where revenue is recognised over time as the services
are provided/delivered to customers. Movernents in the deferred income balance were driven by transactions entered into by the
Group within the normal course of business in the year.
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5. Other income

2023 2022
£'000 £'000
Government grants 240 317
Dividends from equity investments held at FVOCI 9 2,499
249 2,816

In December 2018, the Group was awarded a government grant amounting to £1,268k under the Skills Growth Programme. The
grant is to be drawn down on the occurrence of approved training expenditure, for the period to February 2024. The income is
recognised as the costs are incurred.

In December 2020, the Group was awarded a government grant amounting to £192,202 under the ATI Programme,; COREF
{COnnected REconfigurable Factory). The grant is to be drawn down quartery on the occurrence of approved labour, overheads,
travel and other costs relating to COREF project expenditure, for the period to 31 December 2022, the income is recognised as the
costs are incurred. For the year ended 28 February 2023 £48k was recognised in the profit and loss account (2022: £117k).

6. Operating costs

2023 2022

£'000 £'000
Rent, rates and insurance 3,790 2,479
Telecommunications 803 602
Accountancy, audit and legal expenses 3,114 2972
Payroll costs 84,913 74,464
- of which capitalised {19,107) {16,549)
Tax credit (2,234) (2,121)
Listing expenses 640 549
Travel and subsistence 4,968 1,415
IT expenses 4,118 4,181
Marketing expenses 3,227 3,812
Restructure and non-operational cosis 8,135 3,082
IT systems implementation costs expensed 5,562 2,287
Depreciation and amortisation 21,596 20,125
Impaimment loss on trade and other receivables 2,645 695
Other operating costs 4,968 4478

124,138 102,571

Included in the restructure and non-operational costs above are one-off costs totalling £6,865k relating to restructuring costs,
particularly at MRP, and costs to address legacy employee tax liabilities while on assignment.

7. Adjusted EBITDA

2023 2022

£'000 £000

Operating (loss)/profit (1,548) 6,381
Restructure and non-operational costs 8,716 3,082
Non-operational other income (see note 5) —_— (2,499)
IT systems implementation costs expensed 5,662 2,287
Share based payment and related costs 436 1,671
Depreciation and amortisation 21,596 20,125
34,762 31,047
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8. Auditor’s remuneration
Included in profitlloss are the following:

2023 2022
£'000 £'000
Auditor’'s remuneration
Audit of these financial statements 160 136
Amounts receivable by the auditor and its associates in respect of:
Audit of the subsidiary undertakings included in the consolidation 65 59
All other services : 3 -
Taxation compliance services _ —_
Other assurance 27 25
Other tax advisory services —_ -—
Expenses recharged —_ —
255 220

9. Personnel expenses and numbers
The average monthly number of persons (including Directors) employed by the Group during the year is set out below:

Group Company

2023 2022 2023 2022
Average no. Average no. Average no. Average no.
Administration 21 264 181 171
Sales 465 405 41 123
Technical . 2,287 2,097 1,273 1,180
3,023 2,766 1,495 1,474

The aggregate payroll costs of these persons were as follows:

Group
2023 2022
£'000 £'000
Wages and salaries 206,387 173,122
Social security costs 18,281 15,584
Other pension costs 7,213 6,578
Share based payments (see note 32) 325 1,534
Less capitalised development costs (19,107) (16,549)
213,099 180,269
Disclosed as:

Cost of sales 147,293 122,354
Operating costs {see note 6) 65,806 57,915

213,099 180,269

The above analysis does not include costs relating to redundancy/severance and to address legacy employee tax liabilities while
on assignment, which are included as part of restructure and non-operational costs as outlined in note 6.

Company

2023 2022

£'000 £'000
Wages and salaries 97,161 99,929
Social security costs 10,263 9,346
Other pension cosis 3,710 3,496
Share based payments (see note 32) : 325 1,534
Less capitalised development costs (13,763) {12,267)

97,696 102,038
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10. Finance

income and expense

2023 2022

£'000 £000
Bank interest income 24 262
Finance income 24 262
Gain/(loss) on foreign curmrency translation of assets 2,107 {1,834)
Gaini(loss) on foreign currency translation 2,107 {1,834)
Financial liabilities measured at amortised costs
- interest expense . {3,798) (1.880)
- lease interest expense (982) (1,135)
Finance expense (4,777) (3,015)
Net finance expense recognised in profit or loss {2,646) {4,587)

Exchange gains and losses on net investments in foreign subsidiaries and related effective hedges are recognised in the foreign
currency translation reserve. Interest expense includes a one-off expense relating to interest provided for on legacy employee tax
liabilities while on assignment.

11. Tax expense
a) Income tax recognised in the income statement

2023 2022
£'000 £000
Current tax expense
Current year 4,175 3,366
Adjustrment for prior years (16) (101)
4,159 3,265
Deferred tax expense
Origination and reversal of temporary differences (864) (1,432)
Adjustment for prior years (459) (152)
Change in tax rate —t 891
(1,323) (693)
Total tax expense 2,836 2,572
b) Amounts recognised in OC!
2023 2022
Before tax Tax Impact After tax Before tax Tax Impact After tax
£'000 £'000 £000 £'000 £'000 £'000
Items that will not be reclassified to profit
or loss
Equity investments at FVOCI| - net change .
in fair value 1,811 {1,289) 522 109 1,299 1,408
Items that are or may be reclassified
subsequently to profit or loss
Hedge of net investment in foreign
subsidiaries 4,165 (1,041) 3,124 1,577 (394) 1,183
5,976 ~{2,330) 3,646 1,686 905 2,591
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¢) Amounts recognised in equity

2023 2022

Before tax Tax Impact) ARter tax * Before tax Tax Impact After tax
£'000 £'000 £'000 £000 £'000 £'000
Deferred tax on share based payments -— (181) (181) — 1,502 1,502
Deferred tax on losses . —_— 24 24 —_ (1.517) {1,517}
Current tax on losses —_ (88) (88) — (65) (65)
—_ (245) (245) — (80) (80)
2023 2022
£'000 £'000

Reconciliation of effective tax rate
(Loss)/profit excluding income tax {1,177) 8,999
Income tax using the Company’s domestic tax rate of 19.0% (2022: 19.0%) (224) 1,710
Tax exempt income (658) (138)
Tax exempt income on disposal of associate —_ {1,345)
Expenses not deductible for tax purposes 804 a5
Adjustments for prior years (475) (253)
Other differences (89) (112)
Effect of foreign exchange on consolidation (803) (163)
Foreign tax rate differences 845 449
Impact of change in tax rates (591) 891
Permanent adjustment on SBP 148 973
Deferred tax not recognised in respect of losses carried forward 2,965 —
Deferred tax not recognised in respect of current period 697 —_
Losses recognised in equity 79 -
Unrelieved overseas taxes 138 465
Total tax expense 2,836 2,572

In the 2021 UK Budget, the Government announced several legislative changes to corporation tax including an increase in the rate

of corporation tax to 25% from 1 April 2023.

Deferred tax balances have to be measured using the tax rates that have been substantively enacted at the balance sheet date

and that are expected to apply to the period when the asset is realised or the liability is settled.

The Group's overall effective tax rate in the period was impacted significantly by the derecognition of carried forward losses in the
us.

The total tax charge, including discrete items is £2,836k (2022: £2,572k), which equates to an effective tax rate of (240.95%) (2022:
28.58%).

The total tax credit, excluding discrete items, is £129k (2022: tax charge £708k), which equates to an effective tax rate of 10.96%
(2022: 7.87%). The main factor driving the increased tax rate excluding discrete items is in relation to current pericd tax losses in
the US not being recognised in the period which resulted in a tax adjustment of £697k.

The Group believes that its accruals for tax liabilities are adequate for all open tax years based on its assessment of many factors,
including interpretations of tax law and prior experience.
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12. Remuneration of Directors
The remuneration paid to the Directors was:

2023 2022

£'000 £'000

Aggregate emoluments (including benefits in kind) 1,636 1,623
Company pension contributions 28 24
Share based payment 267 287
1,931 1,934

During the year there was one Director accruing benefits under a defined contribution pension scheme (2022: one).

The aggregate emoluments and Company pension contributions of the highest paid Director (excluding fees paid for provision of
services) amounted to £687k and £nil respectively during the year (2022 £656k and £nil respectively).

The Directors are deemed to be the key management of the Group.

Disclosures in respect of Directors’ emofuments as required by AIM Rules, Directors’ interests in shares and Directors’ share
options are set out in the Report of the Remuneration Committee.

13. Dividends

2023 2022
£'000 £'000
Dividends paid to the owners of the parent
Final dividend refating to the prior year - -
Interim dividend paid —_ —

The dividends recorded in each financial year represent the final dividend of the preceding financial year and the interim dividend of
the current financial year.

No final dividend was declared in relation to the comparative period and no interim dividend was declared or paid relating to the
current or prior year. The cumulative dividend paid during the year amounted to £nil (2022: £nil) per share.

After the respective reporting dales, the following dividends were proposed by the Directors. The dividends have not been provided
for and there are no income tax consequences.

2023 2022
£'000 £'000
£Nil per ordinary share (2022: £nil) — —

14, a) (Loss)/earnings per ordinary share
Basic

The calculation of basic (loss)/earnings per share at 28 February 2023 was based on the loss attributable to ordinary shareholders
of £4,013k (2022: profit £6,427k), and a weighted average number of ordinary shares in issue of 27,962k (2022: 27,782k).

2023 2022

Pence Pence

per share per share

Basic (loss)/eamings per share (14.4) 23.1
Weighted average number of ordinary shares

2023 2022

Number Number

'000 *000

Issued ordinary shares at 1 March 27,826 27,717

Effect of share options exercised 124 58

Effect of shares issued as remuneration 12 7

Weighted average number of ordinary shares at 28 February 27,962 27,782
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Diluted

The calcufation of diluted (loss)/earnings per share at 28 February 2023 was based on the loss attributable to ordinary
shareholders of £4,013k (2022: profit £6,427k) and a weighted average number of ordinary shares after adjustment for the effects
of all dilutive potential ordinary shares of 27,962k (2022: 28,036k).

2023 2022

Pence Pence

per share per share

Diluted (loss)earnings per share {14.4} 22.9
Weighted average number of ordinary shares (diluted)

2023 2022

Number Number

'000 '000

Weighted average number of ordinary shares (basic}) 27,962 27,782

Effect of dilutive share options in issue — 254

Weighted average number of ordinary shares (diluted) at 28 February 27,962 28,036

Al 28 February 2023, in accordance with IAS 33, due to the loss in the financial period share options in issue are anti-dilutive
meaning there is no difference between basic and diluted earnings per share. In the prior year 518,137 shares were excluded from
the diluted weighted average calcutation as their effect would have been anti-dilutive. The average market value of the Group's
shares for the purposes of calculating the dilutive effect of share options was based on quoted market prices for the year during
which the options were outstanding.

14. b) ({Loss)/earnings before tax per ordinary share
{Loss)/earnings before tax per share are based on loss before taxation of £1,177k (2022: profit £8,999k). The number of shares
used in this calculation is consistent with note 14(a) above.

2023 2022

Pence Pence

per share per share

Basic (loss)/eamings before tax per ordinary share (4.3) 324

Diluted (loss)/earnings before tax per ordinary share {4.3) 32.1
Reconciliation from (loss)/earnings per ordinary share to (loss)/earnings before tax per ordinary share:

2023 2022

Pence Pence

per share per share

Basic (loss)feamings per share (14.4) 23.1

Impact of taxation charge 10.1 9.3

Basic (loss)/eamings before tax per share {4.3) 32.4

Diluted (loss)/earnings per share (14.4) 229

Impact of taxation charge 10.1 9.2

Diluted (loss)earnings before tax per share {4.3) 32.1

(Loss)/earnings befare tax per share is presented to facilitate pre-tax comparison returns on comparable investments.

14. ¢) Adjusted earnings after tax per ordinary share

Adjusted eamings after tax per share is based on an adjusted profit after taxation of £9,864k (2022: £9,051k). The adjusted profit
after tax has been calculated by adjusting the loss after tax £4,013k (2022: profit £6,427k) for the amortisation of acquired
intangibles after tax effect of £2,565k (2022: £2,715k), share based payment and refated charges after tax effect of £353k (2022:
£1,353k), restructure and non-operational costs after tax effect of £14,781k (2022: £4,473k), profit on disposal of associate after tax
and share of profit of associate after tax effect of £3,017k (2022: £7,206k), the profit on foreign currency translation after tax effect
of £1,707k (2022: loss £1,485k), finance costs after tax effect of £902k (2022: £nil) and finance income from sale of investment
after tax effect of £nil (2022;: £197k). The number of shares used in this calculation is consistent with note 14(a) above.

2023 2022

Pence Pence

per share per share

Adjusted basic earnings after tax per ordinary share 363 326
Adjusted diluted eamings afier tax per ordinary share 35.3 32.3
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15. Property, plant and equipment

Group
{.easehold Plant and Office Right-of-use
improvements °  equipment fumniture assets Total
£000 £'000 £'000 £'000 £'000
Cost
At 1 March 2022 5,444 14,372 1,366 30,171 51,353
Additions 441 2,362 137 1,035 3,975
Disposals {104) 34) —_ (880) (1,018)
Reclass 1,468 (1,468) — - —
Exchange adjustments 230 624 89 1,443 2,386
At 28 February 2023 7,479 15,856 1,592 31,769 56,696
Depreciation
At 1 March 2022 3,544 8,544 1,116 9,806 23,010
Charge for the year . 671 2,257 171 4,166 7,265
Disposals (32) — — (451) (483)
Reclass (38) (9) 47 = —
Exchange adjustments 116 539 28 628 1311
At 28 February 2023 4,261 11,331 1,362 14,149 31,103
Leasehold Plam and Office Right-of-use
improvements equipment fumiture assets Total
£000 £000 £'000 £'000 £'000

Cost
At 1 March 2021 6,224 11,886 1,349 32,580 52,049
Additions 318 2,442 17 377 3,154
Disposals (1,144) 10) -— (3,131) (4,285)
Exchange adjustments 46 54 - 335 435
At 28 February 2022 5,444 14,372 1,366 30,171 51,353
Depreciation
At 1 March 2021 3,321 6,845 " 894 7,448 18,508
Charge for the year 531 1,673 219 3,885 6,308
Disposals (337) (10) - (1,636) (1,983)
Exchange adjustments 29 36 3 109 177
At 28 February 2022 3,544 8,544 1,116 9,806 23,010
Carrying amounts
At 1 March 2021 2,903 5,041 455 25,142 33,541
At 28 February 2022 1,900 5,828 250 20,365 28,343
At 28 February 2023 3,218 4,625 230 17,620 25,593

The basis by which depreciation is calculated is stated in note 1.

Property, plant and equipment includes right-of-use assets of £17,620k (2022; £20,365k), refated to leased properties that do not
meet the definition of investment property.

Details of security provided for borrowing in respect of property, plant and equipment are disclosed in note 22.
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Company

Leasehdld Ptant and Office Right-of-use
improvements equipment furniture assets Total
£'000 £'000 £'000 £:000 £000
Cost
At 1 March 2022 3,395 3,922 726 13,142 21,185
Reclass 558 (558) — — —
Additions 441 1,260 138 244 2,083
Disposals (105) — — — {105)
At 28 February 2023 4,289 4,624 864 13,386 23,163
Depreciation
At 1 March 2022 1,817 1,958 640 3,659 8,074
Charge for the year 425 776 83 1,642 2,926
Disposals (32) — — — (32)
At 28 February 2023 2,210 2,734 723 5,301 10,968
Leasehold Plant and Office Right-of-use
improvements equipment fumiture assels Total
£'000 £'000 £'000 £000 £'000

Cost
At 1 March 2021 4 221 2,578 726 15,621 23,146
Additions 318 1,344 —_— — 1,662
Disposals (1,144) — — (2,479) (3,623)
At 28 February 2022 3,385 3,922 726 13,142 21,185
Depreciation )
At 1 March 2021 1,843 1,596 517 3114 7.070
Charge for the year 311 362 123 1,529 2,325
Disposals (337) — — (984) (1,321)
At 28 February 2022 1,817 1,958 640 3,659 8,074
Carrying amounts
At 1 March 2021 2,378 982 209 12,507 16,076
At 28 February 2022 1,578 1,964 86 9,483 13,111
At 28 February 2023 2,079 1,890 141 8,085 12,195

The basis by which depreciation is catculated is stated in note 1.

Property, plant and equipment includes right-of-use assets of £8,085k (2022: £9,483k) related to leased properties that do not meet
the definition of investment property.
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16. Intangible assets and goodwill

Group
Internally
Customer Acquired Brand developed
Gooawill lists software name software Total
£'000 £'000 £'000 £000 £'000 £000
Cost
Balance at 1 March 2022 106,501 12,834 29,769 743 101,540 251,387
Additions —_ - 330 - —_ 330
Development costs —_ —_ — — 23,138 23,138
Exchange adjustments 10,141 1,083 2,877 59 978 15,138
At 28 February 2023 116,642 13,917 32,976 802 125,656 289,993
Amortisation
Balance at 1 March 2022 - 11,832 26,106 703 57,139 95,780
Amortisation for the year —-— 944 1,816 37 11,534 14,331
Exchange adjustment — 1,003 2,527 55 637 4,222
At 28 February 2023 -_— 13,779 30,449 795 69,310 114,333
Intemally
Customer Acquired Brand developed
Goodwilt lists software name software Total
£'000 £'000 £'000 £000 £'000 £'000
Cost
Balance at 1 March 2021 103,527 12,467 28,535 733 83,531 228,793
Development costs - - - - 18,553 18,553
Additions — _ 378 —_ — 378
Exchange adjustments 2,974 367 856 10 (544) 3,663
At 28 February 2022 106,501 12,834 29,769 743 101,540 251,387
Amortisation
Balance at 1 March 2021 —_ 10,426 22,619 652 47,583 81,280
Amortisation for the year - 1,083 2,475 42 10,217 13,817
Exchange adjustment — 323 1,012 9 (661) 683
At 28 February 2022 — 11,832 26,106 703 57,139 95,780
Carrying amounts
At 1 March 2021 103,527 2,041 5916 81 35,948 147 513
At 28 February 2022 106,501 1,002 3,663 40 44 401 155,607
At 28 February 2023 116,642 138 2,527 7 66,346 175,660

The basis by which amortisation is calculated is stated in note 1. Amortisation is recognised through profit or toss in administration
expenses,

Included within development costs capitalised in the year is £19,107k (2022: £16,549k) of capitatised employee costs for the year.
Developed software indudes £11,290k (2022: £6,922k) of software under development at 28 February 2023 not yet commissioned,
which relates largely to ongoing development of the KX software. This is included in the KX impairment assessment which is
discussed overleaf.
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Impairment testing of goodwill

The Group tests goodwill for impairment at each reporting date or more frequently if there are indications that goodwill might be
impaired. For the purposes of impairment testing, goodwill is allocated to segments which represent the lowest level within the
Group at which goodwill is monitored. The recoverable amount of goodwill has been determined based on a value-in-use
calculation using cash flows derived from financial projections covering a five-year period, with cash flows thereafter calculated
using a terminal value methodology, using a CGU specific, risk adjusted discount rate to calculate their net present value.

Goodwill and indefinite life intangible assets are allocated to the Group's CGUs according to business segment. A segment-level
summary of the allocation of goodwill and indefinite useful life intangible assets is presented below:

Total

KX FO MRP goodwill

: £000 £000 £000 £'000

Goodwill at 1 March 2022 87,554 1,899 17,048 106,501

Foreign currency translation adjustment 8,223 — 1,918 10,141

Amortisation of intangibles — —_ —_ —

Balance at 28 February 2023 95,777 1,899 18,966 116,642
Key assumplions

The calculation of value in use is most sensitive to the following assumptions:

{a) CGU specific operating assumptions

CGU specific operating assumptions are applicable to the forecasted cash flows for the years FY24 to FY26 and relate to revenue
forecasts and EBITDA margins in each of the operating CGUs. The values applied to these key assumptions are derived from a
combination of external and internal factors, based on past experience together with management's future expectations about
business performance.

(b) Discount rate

Discount rates reflect the current market assessment of the risk specific to each CGU. The discount rate was estimated based on
past experience and industry average weighted average cost of capital adjusted to reflect the current market assessment of risks
specific to each CGU for which the cash flow projections have not been adjusted. The risk-adjusted discount rates used in each
business segment for impairment testing are as follows:

KX FD MRP
Risk-adjusted discount rate 12.0% 12.0% 13.0%
(¢) Long term growth rate
The long term growth rates used in each region for impairment testing are as follows:

KX FD MRP
Long term growth rate 2% 2% 2%

Sensitivity analysis

There was no impairment charge for the year ended 28 February 2023 (2022: £nil). Management have reviewed changes to
assumptions which are based on best estimates in arriving at value-in-use, future growth rates and the discount rate applied to
cash flow projections and has identified that a reasonable possible change in two key assumptions could cause the carrying
amounts to equal the recoverable amount. The following table shows the amounts by which these two assumptions would need to
change for the estimated recoverable amount to be equal to the carrying amount, Management believe there to be no reasonably
possible changes that would result in an impaimment charge being recognised in the FD CGU.

KX FD MRP
Risk-adjusted discount rate% 28% n/a 27%
Budgeted EBITDA Margin 10% n/a 5%
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Company

Internally
Acquired devetoped
Goodwill software software Total
£'000 £'000 £000 £'000
Cost
Balance at 1 March 2022 1,947 914 74,083 76,944
Development costs _ —_ 17,183 17,183
Additions — 234 — 234
Balance at 28 February 2023 1,947 1,148 91,266 94,361
Amortisation and impairment losses
Balance at 1 March 2022 — 402 40,955 41,357
Amortisation for the year —_ 191 8,980 9,171
. Balance at 28 February 2023 —_ 593 49,935 50,528
Intemally
Acquired developed
Goodwill software software Total
£'000 £000 £'000 £'000
Cost
Balance at 1 March 2021 1,947 731 60,026 62,704
Development costs —_ —_ 14,057 14,057
Additions — 183 — 183
Balance at 28 February 2022 1,947 914 74,083 76,944
Amortisation and impairment losses
Balance at 1 March 2021 _— KX} 33,365 33,696
Amortisation for the year — 71 7,590 7,661
Balance at 28 February 2022 — 402 40,955 41,357
Carrying amounts
At 1 March 2021 1,947 400 26,661 29,008
At 28 February 2022 1,947 512 33,128 35,587
At 28 February 2023 1,947 555 41,31 43,833

The basis by which amortisation is calculated is stated in note 1. Amortisation is recognised through profit or loss in administration
expenses.

included within development costs capitalised in the year is £13,763k (2022; £12,267k) of capitafised employee costs. Developed
software includes £7,133k {2022: £3,547k) of software under development at 28 February 2023 not yet commissioned.
Uncommissioned development expenditure is assessed for impairment annually as part of the underying CGU.

impairment testing of goodwili

The Company tests goodwill for impaimment at each reporting date, or more frequently if there are indications that goodwill might be
impaired. The recoverable amount of goodwill has been determined based on a value-in-use calculation using cash flows derived
from financial projections covering a five-year period, with cash flows thereafter calculated using a terminal value methodotogy.
There was no impairment charge for the year ended 28 February 2023 (2022: £nil).
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17. Investment in subsidiaries and associate
The subsidiaries of the Group and Company are detailed as follows:

Address of Class of
reqgistered office” share hetd QOwnership

2023 2022
Activate Clients Limited" Iretand Ordinary 100% 100%
First Derivative Limited* United Kingdom Ordinary 100% n/a
First Derivatives (Hong Kong) Limited" Hong Kong Ordinary 100% 100%
First Derivatives (lreland) Limited” Ireland Ordinary 100% 100%
First Derivatives Canada Inc.’ Canada Ordinary 100% 100%
First Derivatives Holdings Inc.’ United States Ordinary 100% 100%
First Derivatives Holdings Pty Limited” Australia Ordinary 100% 100%
First Derivatives | Limited" United Kingdom Ordinary 100% 100%
First Derivatives Investments LLP United Kingdom Ordinary 100% 100%
First Derivatives Japan Co. Limited Japan Ordinary 100% 100%
First Derivative Poland Sp Z.0.0 Poland Ordinary 100% 100%
First Derivatives Pte Limited” Singapore Ordinary 100% 100%
First Derivatives Pty Limited Australia Ordinary 100% 100%
First Derivatives Services Limited” United Kingdom Ordinary 100% 100%
First Derivatives South Africa {Pty) Limited" South Africa Ordinary 100% 100%
First Derivatives South Korea South Korea Ordinary 100% 100%
First Derivatives Sweden AB’ Sweden Ordinary 100% 100%
First Derivatives US Inc United States Ordinary 100% 100%
FD Technologies (Spain) SLU Spain Ordinary 100% 100%
FDT One Limited’ United Kingdom Ordinary 100% 100%
KX Canada Inc.* Canada Ordinary 100% n/a
KX Group Ltd* United Kingdom Ordinary 100% nfa
KX Systems Inc. United States Ordinary 100% 100%
KX Systems Ltd* United Kingdom Ordinary 100% nfa
KX Systems Hungary* Hungary Ordinary 100% 100%
Market Resource Partners {Ireland) Limited Ireland Ordinary 100% nfa
Market Resource Pariners Australia Pty Australia Ordinary 100% nfa
Market Resource Partners Canada Inc Canada Ordinary 100% n/a
Market Resource Partners Limited United Kingdom Ordinary 100% 100%
Market Resource Partners LLC United States Ordinary 100% 100%
MRP Holdings Limited" United Kingdom Ordinary 100% n/a
MRPFD SADECV Mexico Ordinary 100% 100%
Prelytix LLC United States Ordinary 100% 100%
QuantumKDB Limited United Kingdom Ordinary 100% 100%
Redshift Horizons Limited’ United Kingdom Ordinary 100% 100%
Reference Data Factory LLC United States Ordinary 100% 100%

*  Owned directly by FD Techncdlogies plc.
**  Full address is shown at end of document,

During the year the Company continued to expand its presence across the globe by establishing MRP Canada on 1 March 2022,
MRP Ireland on 3 March 2022, MRP Holdings Limited on 8 July 2022, KX Systems Ltd on 2 August 2022, MRP Australia on 17
October 2022, First Derivative Limited and KX Group Ltd on 14 November 2022 and KX Canada Inc on 19 December 2022. During
the year the previously held 100% subsidiary Quantum KDB Limited Hong Kong was dissolved. Following the year end MRP Brazil

Inc was incorporated on 1 March 2023.
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Subsidiaries

Unlisted investments in subsidiaries Company
2023 2022
£'000 £'000
Cost
At 1 March 2022 132,435 133,464
Additions 6,089 118
impairment (7,546) —_
Disposals — (1,147)
At 28 February 2023 130,978 132,435

During the year, the Company commenced a restructure of its statutory structure and as a result of this, certain subsidiaries do not
expect to have future cashfiows to underpin their carrying value and the following impairment of those subsidiaries has been
recognised: FD Technologies (Spain) SLU (formerly Telconomics09 S.L), £5636k, ActivateClients, £2,167k and First Derivatives
Holdings Pty Limited, £2,002k. In addition, in preparation of the dissolution of Quantum KDB Limited, Redshift LLP and Redshift
Horizons Limited, impairments of £2,648k, £9k and £184k respeclively were recognised.

Additions in the year relate to new subsidiaries £79k, and capital contributions of £6,010k to First Derivatives Canada (nc .

Associate

On 5 October 2021 First Derivatives | Limited, a company wholly owned by FD Technologies plc, executed an agreement for the
disposal of its holding in its associate RxDataScience Inc. A profit on disposal of £6,943k was recognised within the consclidated
statement of comprehensive income in FY22. During FY23 additional proceeds of £3,017k were recognised during the year based
on the delivery of earn-out arrangements included in the agreement for the disposal of the Group's interest in this entity which were
not considered probable at the prior year end.

2023 2022
£'000 £'000
Revenue — 4,185
Profit from continuing operations (100%) -— 715
Other comprehensive income (100%} —_— —_
Total comprehensive income (100%) —_ 715
Total comprehensive income (36.66%) —_ 262
* 2022 results reflect the contribution for the seven months ended § QOctober 2022 reflective of change in ownership.
18. Other financial assets
Group Company
2023 2022 2023 2022
£'000 £'000 £'000 £000
Non-current investments
Equity secunties at FVOCI 9,356 15,676 956 3,485
9,356 19,676 956 3,485

Information about the Group and Company’s exposure to market risk and fair value measurement is disclesed in note 31(b).
Movements in the value of the equity securities held is also disclosed in note 31(b).

The Group designates the investments as equity securities at FVOCI because these equity securities represent investments that
the Group intends to hold for the long term for strategic purposes. The previously held largest single investment in Quantile
Technologies Ltd was disposed of in November 2022; no other investments are individually significant.

The Group and Company have recognised dividend income in the year from their FVOCI investment Seraphim Space LP of £9k
(2022; £2,499k).
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19, Trade and other receivables

Group Company
2023 2022 2023 2022
£'000 £'000 £'000 £'000
Current assets

Trade receivables 72,098 53,862 48,460 32,852
Receivables from subsidiaries -_— — 3,495 39,189
Other receivables 7,299 1,511 1,110 1,273
Accrued income 8,325 8,529 4,513 2,661
Prepayments 8,436 9,461 6,495 7,959
Grant income receivable 591 666 325 311
96,749 74,029 64,398 84,245
2023 2022 2023 2022
£000 £'000 £'000 £'000

Non-current assets
Receivables from subsidiaries’ —_— —_ 65,429 54,830
Convertible loans 283 283 _— _
Other loans 104 104 -_— —
Trade and other receivables 1,410 2,661 734 1,987
Grant income receivable 751 697 — —
2548 3,745 56,163 56,877

1 The repayment terms of the receivable from certain subsidiaries have been agreed as falling due after mare than one year.

The Group's accrued income (contract asset) balance solely relates to revenue from contracts with customers. Movements in the
accrued income balance were driven by transactions entered into by the Group within the normal course of business in the year.

Trade receivables, accrued income, non-current other receivables and non-convertible loans are shown net of an allowance for

expected credit loss; this is disclosed in note 31.

The Group's and Company's exposure to currency risks and impairment losses related to trade and other receivables is disclosed

in note 31,
20. Cash and cash equivalents
Group Company
2023 2022 2023 2022
E'000 £000 £000 £'000
Bank balances 36,905 48,564 18,958 16,236
See note 31 for discussion of interest rate risk and sensitivity analysis.
21. Share capital
Ordinary shares
2023 2022
Number Number
In issue at 1 March 27,826,486 27,717,324
Exercise of share options (see note 32) 222,800 100,250
Issued as remuneration 15,568 8,812
In issue at year end - fully paid 28,064,854 27,826,486
2023 2023 2022 2022
Number £'000 Number £000
Equity shares
Issued, aliotted and fully paig
Ordinary shares of £0.005 each 28,064,854 140 27,826,466 139
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Shares increased in the year due to the exercise of 222,800 share options (2022: 100,250) for cash consideration of £3,080k
(2022: £773k) and the issue of 15,568 shares (2022: 8,912) as remuneration of £286k (2022: £255k).

The holders of ordinary shares are entitled to receive dividends as declared from time to time and are entitled to one vote per share
at meetings of the Company.

Nature and purpose of reserves

Share option reserve — The share option reserve comprises the charge for unexercised share options granted to employees and
includes share options granted in consideration for the acquisition of business combinations net of deferred tax assets relating to
the tax deduction receivable when the options are exercised.

Currency translation adjustment reserve — The currency translation adjustment reserve comprises all foreign exchange
differences arising from the translation of the financial statements of foreign operations and intercompany loans that are determined
to form part of the net investment, as well as from the translation of liabilities that hedge the Group’s net investment in a foreign
subsidiary.

Fair value reserve - The fair value reserve compnses the cumulative net change in the fair value of equity securities designated at
fair value through OCI. Additionally, the fair value reserve of the Company relates to the revaluation reserve which arose on
revaluation refating to Kx Systems Inc. prior to significant influence being obtained. The balance is continued to be retained as the
Company continues to retain this original investment.

Merger reserve — The merger reserve represents the fair value of the consideration given in excess of the nominal value of the
ordinary shares issued on the acquisition of subsidiaries (interest of at least 90%) on share for share exchanges. During the prior
year it was assessed that the benefits of merger were fully utilised and the balance of the merger reserve was transferred to
retained earnings.

22, Loans and borrowings

This note provides information about the contractual terms of the Group and Company’s interest-bearing loans and borrowings,
which are measured at amortised cost. For more information about the Group and Company’s exposure to interest rate, foreign
currency and liquidity risk ansing from these loans and borrowings (see note 31).

Group Company
2023 2022 2023 2022
£'000 £'000 £000 £'000
Current liabilities
Secured bank loans 36,499 5,311 36,499 5311
Lease liabilities 3,412 3,743 1,007 1,445
39,911 8,054 37,506 6,756
Non-current liabilities
Secured bank loans —_ 42,925 _ 42,926
Lease liabilities 17,026 19,679 7,522 8,549
17,026 62,504 7,622 51,475

Terms and repayment schedule

After the year end, we refinanced our banking facilities, which had been due to expire in June 2024, on improved terms. The total
facility remains at £130m and is entirely comprised of a revolving credit facility, replacing a £65m term loan and £65m revolving
credit facility. The interest rate payable is SONIA/SOFR plus a fixed margin that depends on the level of debt relative to adjusted
EBITDA. The margin on the new revolving credit facility is equal to 1.85% to 2.85%, this compares favourably to the previous
margin of 2% to 3%. The lead arranger for the facility remains Bank of Ireland, with continued pariicipation from Barclays and AlB
and new participation from HSBC.
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The terms and conditions of outstanding loans were as follows:

2023 2022
Carrying Carrying
Nominal Year of Face value amount Face value amount
Currency interest rate maturity £'000 £'000 £'000 £000
Term loan - USD Uuso 2.0%+US Libor! 2024 35,064 34,885 46,901 46,540
Term loan - GBP GBP 2.0%+SONIA? 2024 1,622 1,614 1,709 1,696
Revolving loan Multi 2.0%+! 2024 —_ - —_ —_
Lease liabilities Multi 3.78%  2022-2035 20,438 20,438 23,322 23,322
Total interest bearing 57,124 56,937 71,832 71,558

1 The nominal interest rate varies as the Group meeis financial targets and these have been assessed as being dosely linked to the underlying contract with a

minimum rate available of 2.0%+ SONIA/US LIBOR where applicable.

The term and revolving loans are secured by a fixed charge over certain subsidiaries of the Group and have interest charged at

2.0% above relevant rates being SONIA and US LIBOR.

Reconciliation of movements of liabilities to cash flows arising from financing activities

New/{disposed) Cash flow Cash flow Non-cash
2022 leases on principal on interest movement 2023
Group £'000 £'000 £'000 £'000 £'000 £'000
Secured bank loans 48,236 - (17,823) - 6,086 36,499
Lease liabilities 23,322 (50) (4,000) (982) 2,148 20,438
Total liabilities from financing activities 71,558 (50) (21,823) (982) 8,234 56,937
*  The majortity of non-cash movement relates to foreign exchange movements.
New/(disposed) Cash flow Cash flow Non-cash
2021 leases on principal on interest movement 2022
Group £000 £'000 £'000 £'000 £'000 £'000
Secured bank loans 65,114 —_ (18,954) - 2,076 48,236
Lease liabilities 27,726 (1,227) {3,598) {1,135) 1,556 23,322
Total liabilities from financing activities 92,840 (1,227) (22,552) (1,135) 3,632 71,558
¢ The majority of non-cash movement relates to foretgn exchange movements.
New/(disposed) Cash flow Cash fiow Non-cash
2022 leases on principal on interest movement 2023
Caompany £'000 £000 £'000 £'000 £'000 £'000
Secured bank loans 48,236 - (17,823) —_ 6,086" 36,499
Lease liabilities 9,994 — (1,466) (386) 387 8,629
Total liabilities from financing activities 58,230 — (19,289) (386) 6,473 45,028
*  The majority of non-cash movement relates 1o foreign exchange movements.
New/{disposed) Cash flow Cash flow Non-cash
2021 leases on principal on interest movement 2022
Company £'000 £'000 £'000 £000 £000 £'000
Secured bank loans 65,114 — (18,954) — 2,076" 48,236
Lease liabilittes 12,840 (1,605) (1,241) (486) 486 9,994
Total liabilities from financing activities 77,854 (1,605) (20,195) (486) 2,562 58,230
*  The majority of non-cash movement relates to foreign exchange movements.
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23. Trade and other payables

Current liabilities
Group Company
2023 2022 2023 2022
£000 £000 £000 £000
Trade payables 11,291 12,833 6,852 8,796
Other payables 15,745 14,745 10,234 10,307
Accruals 13,460 5214 5,457 2,966
Government grants 970 814 790 654
Payables to subsigdiaries —_ — 95,146 83,083
41,466 33,606 118,479 105,806
Non-current liabilities
Group Company
2023 2022 2023 2022
£000 £'000 £'000 £'000
Government grants 3,681 3,180 2,972 2,579
3,681 3,180 2,972 2,579

The Group and Company'’s exposure to currency and liquidity risk related to trade and other payables is disclosed in note 31.

24, Deferred taxation
Group
Deferred tax assets and liabilities are atiributable to the following:

Asgsets Liahilities

2023 2022 2023 2022

£'000 £000 £'000 £000
Property, plant and equipment 1,979 — (807) (252)
Share based payments 428 280 — -
Trading losses 14,424 14,017 —_ —
Other financial assets at fair value 54 54 (1,358) {2,661)
Intangible assets 397 659 (13,493) (12,394)
Short-term temporary differences 3,082 2,204 —_ —_
Other’ 949 784 -— —
Tax assets/(liabilities) before set-off 21,313 17,998 (15,758) (15,307)
Set-off of tax _ — —_ —_
Net tax assets/(liabilities) 21,313 17,998 (15,758) (15,307)

*  This balance primarily relates to deferred future RDEC release to the profit or loss.

FD Technologies plc Annual Report 2023

108



Movement in deferred tax balances differences during the year:

Impact of
Impact of change in
changein tax rate in Balance at
Balance at tax rate in profit Recognised Recognised Recognised 28 February
1 March 2022 equity and loss inincome in equity in OCI 2023
£000 £000 £'000 £'000 £000 £'000 £'000
Property, plant and
equipment (252) - - 1,411 — (87) 1,072
Share based payments 280 - —_ _ 181 (33) 428
Trading losses 14,017 — —_ 189 (24) 242 14,424
Other financial assets at fair
value {2,607) — —_ —_ 1,288 14 {1,304)
Intangible assets (11,735) _ _ (988) - (373) (13,096)
Short-term temporary
differences 2,204 —_ — 591 — 287 3,082
Other 784 — — 120 — 45 949
2,691 —_ — 1,323 1,446 95 5,665
impact of
Impact of change in
change in tax ratein Balance at
Balance at tax rate in profit Recognised Recognised Recognised 28 February
1 March 2021 equity and loss inincome in equity in OCI 2022
£'000 £000 £000 £'000 £'000 £000 £'000
Property, plant and
equipment (505} - 89 193 — (29) (252)
Share based payments 2,313 502 198 (729) (2,004) — 280
Trading losses 9,557 1,425 332 2,532 92 79 14,017
Other financial assets at fair
value {1,308) (446) — —_ {853) —_ (2,607)
Intangible assets {9,0086) —_ (1,680) (885) _ (164) (11,735)
Short-term temporary
differences 1,628 — 26 274 —_ 76 2,204
Other 412 3 144 199 — 26 784
3,291 1,484 (891) 1,584 (2,765) {12) 2,691

The basis by which taxation is calculated is stated in note 1.

As at 28 February 2023, the Group has losses carried forward generated in the United Kingdom, Ireland, Australia and Spain which
total £57,329k and have no expiration period.

The Group also has US federal and state income tax net operating loss {NOL) carry forwards of £32k which will expire, if not
utilised, in the tax years 2031-2042. At the end of each reporting period, management assess the recognition of these deferred tax
assets to detemmine the extent that it is probable that future taxable profit will allow the utilisation of the deferred tax assel. As a
result of this assessment, the Group has not recegnised US federal and slate income tax net operating loss (NOL) of £25,153k at
the balance sheet date.

The Group has not recognised a deferred tax asset on the fair value movement on equity investments of £3,689k. The Group does
not recognise deferred tax where the fair value of equity investments is below cost, and it is not probable that the temporary
difference will reverse in the foreseeable future.

The Group has also not recognised a deferred tax asset on Corporate Interest Restriction carried forward of £1,031k.
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Company
Deferred tax assets and liabilities are attributable to the following:

Assets Liahilities

2023 2022 2023 2022

£'000 £000 £'000 £'000
Property, plant and equipment and intangibles 1,792 378 (7,973) (7,185)
Share based payments 429 255 —_ —_
Trading losses 13,786 10,231 — —
Other financial assets at fair value - 92 (69) (121)
Other 1,136 997 —_ —
Tax assets/(liabilities) before set-off 17,143 11,953 (8,042) (7,306)
Set-off of tax — — — —
Net tax assets/(liabilities) 17,443 11,953 (8,042) (7,306)

This balance primarily relates to our deferred future RDEC release to the profit and loss and shost-term timing differences.

Movement in deferred tax balances during the year:

Impact of

Impact of change in
change in tax rate in Recognised Balance at
Balance at tax rate in profit in profit Recognised 28 February
1 March 2022 equity and 1038 and loss in equity 2023
£'000 £'000 £000 £'000 £'000 £'000
PPE and intangibles (6,807) — — 626 — (6,181)
Share based payments 255 — —_ — 174 429
Trading losses 10,231 —_ — 3,467 88 13,786
Other financial assets at fair value (29) _ —_ — (40) (69)
Other 997 — —_ 144 (5) 1,136
4,647 —_ — 4,237 217 9,101

Impact of

Impact of change in
change in tax rate in Recognised Batance at
Balance at tax rate in profit in profit Recognised 28 February
1 March 2021 equity and loss and loss in equity 2022
£'000 £000 £'000 £000 £'000 £000
PPE and intangibles (4,382) — (1,384) (1,041) —_— (6,807)
Share based payments 2,220 503 198 (687) (1,979) 255
Trading losses 5,693 1,386 368 2,629 125 10,231
Other financial assets at fair vatue (868) (277) —_ —_ 1,116 (29)
Other 633 24 170 188 (18) 957
3,296 1,636 (618) 1,088 (756) 4,647

The basis by which taxation is calculated is stated in note 1. The Company has not recognised deferred tax asset on the fair value
movement of investments on equity investments of £420k. The Company has not recognised a deferred tax asset on Corporate
Interest Restriction carried forward of £1,031k.

25, Current tax

Group Company
2023 2022 2023 2022
£'000 £'000 £'000 £'000
Current tax receivable 6,114 4172 5176 3,969
Current tax payable 682 382 —_ —
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26. Employee benefits

Group Company
2023 2022 2023 2022
£'000 £000 £000 £000
Accrued holiday pay 2,547 2,201 1,211 1,133
Employee taxes 3,892 6,361 2,630 5,097
6,439 8,562 3,841 6,230

27. Leases

The Group leases office properties. The leases typically have an average remaining life of five years, with an option to renew the
lease after that date. Lease payments are renegotiated every five years to reflect market rentals. For certain leases, the Group is
restricted from entering into any sub-lease arrangements.

The Group leases IT equipment with contract terms of one to three years. These leases are short-term and/or leases of low-value
items. The Group has elected not to recognise right-of-use assets and lease liabilities for these leases.

Information about leases for which the Group is a lessee is presented below.

i. Right-of-use assets

Right-of-use assets related to leased properties that do not meet the definition of investment property are presented as right-of-use
assets (see note 15).

Group Campany
2023 2022 2023 2022
£'000 £000 £'000 £'000
ii. Amounts recognised in profit or loss
- interest on lease liabilities 982 1,135 387 486
iii. Amounts recognised in statement of cash flows
- principal lease liability payments 4,000 3,598 1,466 1,242
Total cash outflow 4,982 4,733 1,853 1,728
28. Commitments
The maturity analysis of lease liabilities as at 28 February 2023 is as follows:
Graup Company
2023 2022 2023 2022
£'000 £'000 £'000 £000
Current lease liabilities 3,412 3,743 1,007 1,445
Non-current lease liabilities . 17,026 19,579 7,622 8,549
20,438 23,322 8,529 9,994
Maturity analysis:
Group
2023 2022
£'000 £:000
Year 1 3,412 3,743
Year 2 3,426 3,215
Year 3 3,578 3,171
Year 4 2,885 3,346
Year 5 1,853 2,684
Over 5 years 5,284 7,163
20,438 23,322

The Group and Company do not face a significant liquidity risk with regard to its tease liabilities. Lease liabilities are monitored
within the Group's treasury function.
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29. Pension contributions

The Group makes contributions to the personal pension schemes of certain employees. The pension charge for the year amounted
to £7,213k (2022: £6,578k). Contributions amounting to £1,751k (2022: £1,558k) were payable to the schemes at the year end and
are included in creditors. -

30. Related party transactions
Parent and ultimate controlling party
There is no one party which is the ultimate controlling party of the Group and Company.

Group )

Key management personnel compensation

Key management personnel have been deemed to be the Directors of the Company. The remuneration of the Directors is set out in
note 12.

Ouring the financial year the Group generated revenues of £121k (2022: £228k) from Nutanix for which Virginia Gambale is the
chair of the Executive advisory board. All transactions were carried out at anm's-length. Also during the financial year, the Group
generated revenues of £345k from Virlu Financial (2022: £nil), and incurred costs of £7k from JAMF(2022: £nil), both of which
Virginia Gambale is a director. All transactions were carried out at arm’s-length.

During the financial year the Group generated revenues of £nil (2022: £31k) and incurred costs of £128k (2022: £67k) from
Cloudflare for which Thomas Seifert is Chief Financial Officer. All transactions were carried out at arm’s-length.

The Group holds an interest in a number of investments as disclosed in note 18.

Company
Other related party transactions
Sales to subsidiaries Costs charged by subsidianes
2023 2022 2023 2022.
£'000 £000 £'000 £'000
Subsidiaries 25,554 22,389 95,826 59,005
Receivables outstanding Payables outstanding
2023 2022 2023 2022
£'000 £'000 £'000 £'000
Subsidiaries 58,924 94,078 95,146 83,083

Interest is charged on intercompany loans at market rates.
There were no dividends paid by the Company to the Directors during the year (2022: £nil).
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31. Financial instruments

Fair values

a) Accounling classifications and fair values
Group

The following table shows the carrying amounts and fair values of financial assets and liabilities. The carrying amount of all

financial assets and liabilities not measured at fair value is considered to be a reasonable approximation of fair value, due to the

short-term nature of the balances.

Carrying value

Financial
assets at Other
amortised financlal

FVPL FVOCt cost liabilities Total Fair value
28 February 2023 £000 £000 £'000 £°000 £'000 £'000 Level
Financial assets
measured at fair value
Equity securities —_ 886 — - 886 _ 1
Equity securities - 8,470 —_ —_ 8,470 8,470 3
Convertible loans 283 —_ —_ —_ 283 283 3

283 9,356 — — 9,639 8,753
Financial assets not
measured at fair value
Trade and other receivables 90,578 90,578 A
Cash and cash equivalents —_ —_ 36,905 —_ 36,905 *

— 127,483 —_ 127,483
Financial liabilities not
measured at fair value
Secured bank loans —_ -_ _ (36,499) (36,499) !
Trade and other payables — — — {71,240) (71,240) '
—_ (107,739) (107,739)

' Fair value not disclosed as the carrying amounts are considered to be e reasonable approximation of fair value.
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Carrying value

Financial
assets at Other
. amortised financial

FVPL Fvocl cost liabilities Total Fair value
28 February 2022 £000 £000 £000 £'000 £'000 £'000 Level
Financial assets
measured at fair value
Equity securities — 19,676 — — 19,676 19,676 3
Convertible loans 283 — — _ 283 283 3

283 19,676 — — 19,959 19,959
Financial assets not
measured at fair value
Trade and other receivables - — 68,030 —_ 68,030 '
Cash and cash egquivalents — — 48,564 —_ 48,564 !

—_ —_ 116,594 — 116,594
Financial liabilities not
measured at fair value
Secured bank loans — —_ — (48,236) (48,236) 1
Trade and other payables — — — {50,386) (50,386) 1
— — — {98,622) (98,622)

' Fair value not disclosed as the carrying amounts are considered to be a reasonable approximation of fair value.

Company

The following table shows the carrying amounts and fair values of financial assets and liabilities. The carrying amount of all

financial assets and liabilities not measured at fair value is considered to be a reasonable approximation of fair value due to their

short-term nature.

Carrying value
Financial
assets at Qther
amortised financial

FVPL FVOCI cost liahilitles Total Fair value
28 February 2023 £'000 £'000 £000 £'000 £'000 £'000 Level
Financial assets
measured at fair value
Equity securities -— 886 —_ —_ 886 —_ 1
Equity securities - 70 - -_ 70 70 3
Convertible loans — -— — — — 3

b 956 — — 956 70
Financial assets not
measured at fair value
Trade and other receivables —_ 114,066 - 114,066 '
Cash and cash equivalents -_— — 18,958 —_ 18,958 !
133,024 133,024
Financial liabilities not
measured at fair value
Secured bank loans — (36,499) (36,499) 1
Trade and other payables —_ -_— -— {136,319) (136,319) !
(172,818 (172,818)

Y Fair value not disclosed as the carrying amounts are considered to be a reasonable approximation of fair value.
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__Carrying value

Financial
assets at Other
amortised financial
FVPL FVOCI cost ligblites Total Fair value
28 February 2022 £'000 £'000 £000 £000 £'000 £'000 Level
Financial assets
measured at fair value
Equity securities —_— 3,485 — -— 3,485 3,485 3
Convertible loans — — — — — o 3
— 3,485 — — 3,485 3,485
Financial assets not
measured at fair value
Trade and other receivables - — 133,162 — 133,162 !
Cash and cash equivalents — — 16,236 — 16,236 !
— — 149,398 — 149,398
Financial liabilities not
measured at fair value
Secured bank loans _ —_ —_ (48,236) (48,236) 1
Trade and other payables — — — (111,067) {111,067) 1
— — — (159,303) {159,303)

' Fair value not disclosed as the carrying amounts are considered to be a reascnable approximation of fair value.

b) Measurement of fair values

Level 1 fair value measurements are those derived from quoted prices {unadjusted) in active markets for identical assets or

liabilities.

The Group and Company have no assets or liabilities measured under Level 2.

The following techniques have been applied in measuring Level 3 fair values, together with the significant unobservable inputs

used.

Financial instruments at fair value

Equity investments and convertible loans - the Group and Company have invested in a number of investments in unlisted
companies and a venture capital fund. The Group and Company have applied a discounted cash flow valuation technique to
assess the fair value of the unlisted companies and convertible loans as al year end.

The valuation model calculates the equity value considering the forecast revenue and costs, together with forecast exit value after
applying market multiples and discounted using a risk-adjusted discount rate.

Range in inputs Change in input Impact on fair value

2023 2022
Significant inputs 2023 2022 £'000 £000
Forecast annual revenues - with
adjustments applied to Company
forecasts 0-90% 0-60% +1(+)15% 1,649/(1,509) 1,440/(1,418)
Risk-adjusted discount rate 30-85% 35-60% -f(+)5% 1,554/(1,259) 1,544/(1,245)
Market multiple exit values —
revenue based valuation 2.5x-5.5x 1%-8% +/{-)15% 984/(1,043) 991/(990)
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Reconciliation of Level 3 falr value

Group

Canvertible Unquoted
loans equities
£000 £'000
Balance at 1 March 2022 282 19,676
Transfer to Leve! 1 - (2,774)
Disposals -_— (2,324)
Adjustments to fair value - (6,275)
Transfers - -
Foreign exchange gain — 167
Balance at 28 February 2023 282 8,470
Convertible Unquoted
loans equities
£'000 £000
Balance at 1 March 2021 3,122 14,760
Purchases —_ 5,106
Disposals (2,311) (699)
Adjustments to fair value _ (95)
Transfers (521) 521
. Foreign exchange qain (8) 84
Balance at 28 February 2022 282 19,676

Company
Convertible Unquated
loans equities
£'000 £000
Batance at 1 March 2022 — 3,485
Transfer to Level 1 —_ (2,774)
Changes in fair value —_ (763)
Foreign exchange loss — 122
Balance at 28 February 2023 —_— 70
Convertible Unquoted
loans equities
£000 £'000
Balance at 1 March 2021 74 4,184
Disposals/intercompany transfer (74) 2,510
Changes in fair value —_ (3,277)
Foreign exchange loss — : 68
Balance at 28 February 2022 — 3,485
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Exposure to credit risk

The carrying amount of financial assets represents the maximum credit exposure. The maximum exposure to credit risk at the

reporting date:

Group Company
Carrying amount Carrying amount

2023 2022 2023 2022

£'000 £000 £'000 £'000

Current assels 96,749 74,029 64,398 84,245
Non-current assets 2,548 3,745 56,163 56,877
Cash and cash equivalents \ 36,905 48,564 18,958 16,236
136,202 126,338 139,519 157,358

The maximum exposure to credit risk for trade and other receivables and convertible loans at the reporting date by geographical

region:
Group Company
2023 2022 2023 2022
£'000 £000 £'000 £'000
Europe 12,215 12,028 8,610 9,365
North America 36,520 29,842 71,776 91,700
United Kingdom 34,324 21,746 27,134 29,511
Asia Pacific 7,802 4,697 6,546 2,586
90,861 68,313 114,066 133,162
The maximum exposure to credit risk for trade and other receivables and convertible loans at the reporting date by type of
counterparty:
Group Company
2023 2022 2023 2022
£000 £'000 £:000 £'000
End-user customer 80,424 63,644 52,972 36,766
Convertible and other loans 387 387 — —_
Receivable from subsidiaries —_ — 58,925 94,078
Other’ 10,050 4,282 2,169 2,318
: 90,861 68,313 114,066 133,162
Other relates mainly to Sundry Debtors induding property deposits and trade setlement agreements.
No receivable balance was in excess of 10% of the Group's total trade and other receivables balance at the year end.
Impairment losses
Trade recelvables and accrued income
Expected credit loss assassment
The expected credit loss allowance for trade receivables and accrued income at the reporting date was:
Weighted Gross
average carrying Loss
loss rate amount allowance
2023 2023 2023
Group % £'000 €'000
Not past due 0.06% §5,257 32
Past due 0~30 days 0.51% 5,729 29
Past due 31-120 days 0.57% 11,028 63
Past due 121-180 days 2.49% 3,859 96
Past due 181-365 days 9.54% 4,003 382
Past due 366 days + 65.2% 3,301 2,152
Total 83,177 2,754
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Weighted Gross

average carrying Loss

loss rate amount allowance

2022 2022 2022

Group % £'000 £000

Not past due 0.29 65,304 162

Past due 0-30 days 0.16 2,555 4

Past due 31-120 days 0.46 3,269 15

Past due 121-180 days 1.64 611 10

Past due 181-365 days 13.92 1,236 172

Past due 366 days + 90.85 1,410 1,281

Total 64,385 1,644
Weighted Gross

average carrying Loss

loss rate amount allowance

2023 2023 2023

Company % £'000 £'000

Not past due 0.09% 36,150 32

Past due 0-30 days 0.60% 4,860 29

Past due 31-120 days 1.00% 6,309 63

Past due 121-180 days 1.34% 2,831 38

Past due 181-365 days 6.26% 2,477 185

Past due 366 days + 44.98% 1,205 542

Total 53,832 859
Weighted Gross

average carrying Loss

loss rate amount allowance

2022 2022 2022

Company % £000 £'000

Not past due 0.43 32,387 139

Past due 0-30 days 0.28 1,424 4

Past due 31-120 days 0.34 1,491 5

Past due 121-180 days 0.28 358 1

Past due 181-365 days 2.31 347 8

Past due 366 days + 83.44 244 228

Total 36,251 385

The movement in the allowance for impairment in respect of trade receivables and accrued income during the year was as follows:

Group Company
2023 2022 2023 2022
£'000 £'000 £'000 £000
Balance at 1 March 1,644 1,610 385 314
Net remeasurement of loss aflowance 2,645 708 1,741 112
Foreign exchange impact 67 2 - -
Amounts written off {1,602) (676) (1,267) {41)
Closing balance 2,754 1,644 859 385

The Group expects no significant recovery from the amount written off. However, financial assets that are written off could still be
subject to enforcement activities.

Debtor days increased to 88 from 76 at 2022.
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Non-convertible loans and other receivables
Expected credit loss assessment

The following table provides information about exposure to credit risks and ECLs for non-convertible loans and other receivables at
the reporting date:

Weighted Gross
average canying Loss
Equivalent to loss rate t It
external credit 2023 2023 2023
Group rating (S&P) % €000 £°000
Convertible loans Medium grade financial services A+ to BBB- —_— 283 -—
Non-convertible loans Non-investment grade phatma 8B+ to B- _— 104 —_—
Total — 387 —
Weighted Gross
average camying Loss
Equivalent to loss rate amount allowance
external credit 2022 2022 2022
Group rating (S&P) % £'000 £000
Convertible loans Medium grade financial services A+ to BBB- — 283 _—
Non-convertible toans Non-investment grade phama B8+ to B- — 104 —
Total — 387 —

None of the balances in respect of the Group and Company are credit impaired.
The Group and Company did not have any loans and other receivables that were past due at 28 February 2023 (2022: £nil).

The movement in the allowance for impairment in respect of non-convertible ioans and other receivables during the year was as
follows:

Group Company
2023 2022 2023 2022
£'000 £000 £'000 £000
Balance at 1 March — 47 —_— —
Net remeasurement of loss allowance - (47) -_ —

Closing batance —_— — — —
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Receivables from subsidiaries

Company

The Company has intercompany receivable balances totalling £58,924k at year end (2022: £94,076k). Management has assessed
that the estimated credit loss on such balances is low based on the cash-generating ability of the refevant subsidiaries and fatest
forecasts. On this basis management detemmined that it is not to provide for an expected credit loss for this balance.

Government grants

At the year end £325k (2022: £311k) for the Group and £325k (2022: £311k) for the Company are receivable from Invest Northern
Irefand in respect of grants receivable and £1,016k (2022: £1,052k) for the Group is receivable from Irish Revenue Commissioners
in relation to R&D tax credit. Both are government agencies and based on historical payment history, with all amounts previousty
recognised subsequently being received, no expected credit loss is recognised in relation to this balance.

Cash and cash equivalents

The Group and Company held cash and cash equivalents of £36,905k (2022: £48,564k} and £18,958k (2022: £16,236k)
respectively at 28 February 2023 which represents their maximum exposure on the assets. The cash and cash equivalents are held
with bank and institutional counterparties which are rated AA- 10 AA+ based on credit agency ratings.

Liquidity risk
Group
The following are contractual maturities of financial liabilities, including estimated interest payments.
Carrying Contractusl 6 months More than
amount cash flows or less 6~12 months 1=2 years 2-8 years §years
28 February 2023 £:000 £'000 £'000 £:000 £000 £'000 £'000
Secured bank loans (36,499) (36,901) {3,066) (3,066} (30,769) —_ —_—
Lease liabilities (20,438) (23,288) (2,164) (2,018) {4,039) (9,347) (5,722)
Deferred Income (48,407) (48,407) (48,407)
Trade and other payables (22,833) (22,833) (22,833) -_ —_ -_— _—
(128,177) {131,429) (76,470) {5,082) (34,808) (9,347) (5,722)
Carrying Contractual 6 months Mare than
amount cash flows orless 6-12 months 1-2 years 2-5 years 5 years
28 February 2022 £000 £'000 £000 £000 £'000 £000 £'000
Secured bank loans (48,236) (48,610) (2,840} (2,840) (5,680) (37,250) —
Lease liabilities (23,322) (26,873) {2,379) (2,274) (3,940) (10,551) (7.729)
Deferred Income (26,990) (26,990) (26,990)
Trade and other payables {23,396) (23,396) (23,396) — — —_ -
(121,944) (125,869) (55,605} (5,114) (9,620) (47,801) (7,729)

The above contracted cash flows include interest on secured bank loans, the terms of which are set out in note 22.
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Company

The following are contractual maturities of financial liabilities, including estimated interest payments.

Carrying Contractual 6 months More than
amount cash flows orless 6-12 months 1=2 years 2-5 years Syears
28 February 2023 £'000 £°000 £'000 £'000 £'000 £000 €'000
Secured bank loans (36,499) (36,686) (3,066) {3,066) (30,554} _ -_
Lease liabilities (8,529) {10,010) (716) (600) {1,362} (3,220) (4,112)
‘Deferred Income (27,552) (27,552) (27,552) - - —_ —
Trade and other payables (108,767) (108,767) (108,767) —_— —_ — —
(181,347) (183,015) (140,101) {3,666) (31,916} (3,220) {4,112)
Carrying Contractual 6 months More than
amount cash flows or less 6-12 months 1-2 years 2-5 years 5 years
28 February 2022 £000 £'000 £'000 £'000 £'000 £'000 £000
Secured bank loans {48,236) (48,610) (2,840) (2,840) (5,680) (37,250) _
Lease liabilities (9,994) (11,866) (935) (893) (1,3186) (3,676) (5,046)
Deferred income (13,063) (13,0863) (13,063) — — — —
Trade and other payables (98,004) (98,004) (98,004) —_ — —_ —_
(169,297) (171,543) {114,842) (3,733) (6,996) (40,926) {5,046)
The above contracted cash flows include interest on secured bank loans, the terms of which are set out in note 22.
Currency risk
Group
The Group’s exposure to currency risk was as follows:
28 February 2023 28 February 2022
CAD EUR usob CAD EUR USD
£'000 £'000 £'000 £'000 £000 £'000
Trade receivables 245 5,440 14,937 618 4,032 13,620
Trade and other payables {21) (630) (4,030) — (1,382) (1,167)
Net balance sheet exposure 224 4,810 10,907 618 2,650 12,453
The secure bank loan above excludes bank loans designated in a net investment hedge of £35,064k (2022: £46,901k).
Company
The Company’s exposure to currency risk was as follows:
28 February 2023 28 February 2022
CAD EUR usD CAD EUR usD
£'000 £'000 £'600 £'000 £'000 £000
Trade receivables 245 5,185 13,764 618 4,032 13,197
Secured bank loans — - {35,064) - - (46,901)
Trade and other payables (21) (608) {4,006) — (1,360) (1,040)
Net balance sheet exposure 224 4,577 {25,306) 618 2,672 (34,744)
The following significant exchange rates applied during the year:
Average rate Reporting date spot rate
2023 2022 2023 2022
USD 1 1.25 1.37 1.21 1.34
EUR 1 1.18 1.17 1.14 119
CAD 1 1.62 1.72 1.64 1.71
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Sensitivity analyslis

A 10% strengthening of sterling against the above currencies at the end of the year would decrease Group profit or increase Group
loss by £1,594k {2022: £1,827k). A 10% weakening of sterling against the above currencies at the end of the year would increase
Group profit or loss by £1,435k (2022: £1,644k). The movement on the net investment hedge would be offset by the movement in
the net investment. This analysis assumes that alf other variables, in particuiar interest rates, remain constant.

A 10% strengthening of sterling against the above currencies at the end of the year would increase Company profit or decrease
Company loss by approximately £2,050,k (2022 £3,279k). A 10% weakening of sterling against the above currencies at the end of
the year would increase Company profit or decrease Company loss by approximately £1,845k (2022: £2,951k). This analysis
assumes that all other variables, in particular interest rates, remain constant.

Interest rate risks
At the reporting date the interest profile of the Group's and Company’s interest-bearing financial instruments was:
Group Company
2023 2022 2023 2022
£'000 £'000 £'000 £'000
Variable rate instruments:
Financial assets 36,905 48,564 18,958 16,236
Financial liabilities (36,499) (48,236) {36,499) (48,236)
406 328 {17,541) (32,000)
Fixed rate instruments:
Financial assets 283 283 _— —_
Financial liabilities {20,438) (23,332) (8,529) (9,994)
{20,155) (23,049) (8,529) (9,994)

A 10% reduction in interest rates at the end of the year would increase Group equity and profit or decrease loss by approximately
£298k (2022 £205%). A 10% increase in interest rates at the end of the year would decrease Group equity and profit or increase
Group loss by approximately £302k (2022: £195k). This analysis assumes that all other variables remain constant.

Hedge accounting

Hedge of nel investment in a foreign operation

A foreign currency exposure arises from the translation of the Group's net investments in its subsidiaries which have USD
functional currencies. The hedged risk is the risk of changes in the GBP/USD spot rates that will result in changes in the value of
the Group's net investment in its USD assets when translated into GBP. The hedged items are a portion of the Group's assets
which are denominated in USD. The hedging instruments are debt which mitigates an exposure to the effect of a weakening USD
on the hedged item against GBP.

H is expected that the change in value of each of these items will mirror each other as there is a clear and direct economic
relationship between the hedging instrument and the hedged item in the hedge relationship.

Hedge ineffectiveness would arise if the value of the hedged items fell below the value of the hedging instruments, however, this is
unlikely as the value of the Group's assets denominated in USD are significantly greater than the vatue of the hedging instruments.

The amounts at the reporting date relating to items designated as hedging instruments were as follows:

Line item in Changes in

Nominal Carrying the statement of fair value used

amount of the amount of the finencial position for calculating hedge

Foreign exchange nisk hedging instrument hedging instrument where the hedging ineflectiveness
Foreign currency loan £9000 £'000 instrument is located for 2023
2023 35,064 35,064 Loans and borrowings nfa
2022 46,901 46,901 Loans and borrowings n/a
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32. Share based payments .

Options have been granted as set out below under the Group's equity-settled share option schemes which are open to all
Executive Directors and employees of the Group. Options that vest at annual intervals over a three or four-year period are deemed
to consist of three separate options for valuation purposes. Options with TSR conditions vesting at the end of a three-year period
are deemed to be a single option for valuation. Vested options are exercisable following the satisfaction of the service criteria for a
period not exceeding ten years from the date of grant.

Reconciliation of outstanding share options

The number and weighted average exercise prices of share options have been analysed into three exercise price ranges as
follows:

Weighted Weighted

average average
exercise Number exercise Number
price (£) of aptions price (€) of options
Range of exercise price: £4.27-£9.00 2023 2023 2022 2022
Maximum options outstanding at beginning of year 7.58 160,000 7.36 252,000
Lapsed during the year 5.65 (10,000) —_ —_
Exercised during the year 577 (57,500) 6.98 (92,000)
Granted during the year — — —_ —_
Maximum options outstanding at end of year 8.91 92,500 7.58 160,000
Exercisable at end of year 8.91 92,500 7.58 160,000

The options outstanding at 28 February 2023 above have an exercise price in the range of £4.27 to £9.00 (2022: £4.27 to £9.00)
and a weighted average contractual life of 1.2 years (2022: 1.7 years).

Welghted Weighted

average sverage
exercise Number exercise Number
price (E) of options price (€) of options
Range of exercise price: £12.28-£22.35 2023 2023 2022 2022
Maximum options outstanding at beginning of year 19.21 801,416 19.54 907,866
Lapsed during the year 19.51 (121,250) 22.10 (98,200)
Exercised during the year 16.63 (165,300) 15.85 (8,250)
Granted during the year 18.66 495,500 14.69 —
Maximum options outstanding at end of year 19.93 1,010,366 19.21 801,416
Exercisable at end of year 19.64 486,499 19.21 538,141

The options outstanding at 28 February 2023 above have an exercise price in the range of £12.28 to £22.35 (2022: £12.28 to
£22.35) and a weighted average contractual life of 6.7 years (2022: 5.2 years).

Weighted Weighted

average average
exercise Number exercise Number
price (£) of options price {£) of options
Range of exercise price: £23.80 — £25.85 2023 2023 2022 2022
Maximum options outstanding at beginning of year 25.27 1,901,287 25.95 1,720,058
Lapsed during the year 25.00 {257,005) 25.78 (451,771)
Exercised during the year - —_ —_ _
Granted during the year —_ —_ 23.80 633,000
Maximum options outstanding at end of year 25,32 1,644,282 25.27 1,901,287
Exercisable at end of year 25.95 80,282 o o

The options outstanding at 28 February 2023 above have an exercise price in the range of £23.80 to £25.95 {2022: £23.80 to
£25.95) and a weighted average contractual life of 7.7 years (2022: 8.7 years).

The weighted average share price at the date of exercise for share options exercised for the year ended 28 February 2023 was
£15.95 per share (2022: £20.75).
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Measurement of fair values

The fair value of services received in return for share options granted is based on the fair value of share options granted. The
grants are measured using an adjusted Black-Scholes or Monte-Carlo model where required (on the basis that a Monte-Carlo
simulation model is considered a better model to reflect the impact of vesting conditions such as EPS and TSR, it is used for
valuing such shares with the Black-Scholes model used for share options with no performance based vesting conditions), with the

following inputs:

Grant of options during the year ended

28 February 2023 28 February 2022
Monte Carlo Monte Caro
Black-Scholes Black-Scholes Black-Scholes Black-Scholes -EPS - TSR
Grant date 17/06/2022  09/08/2022 27/10/2022  01/02/2023 10/08/2021 10/08/2021
Fair value at grant date 6.73 6.70 4.65 4.90 8.96 578
Share price at grant date 18.80 18.72 13.00 13.70 23.80 23.80
Exercise price 18.80 18.72 13.00 13.70 23.80 23.80
Number of options 330,500 155,000 5,000 5,000 316,500 316,500
Expected volalility (weighted average
volatility) 49.00% 49.00% 49.00% 49.00% 36.00% 36.00%
Option life (expected weighted average
life) 3.0 years 3.0 years 3.0 years 3.0years 4.0years 4.0 years
Expected dividends 0.00% 0.00% 0.00% 0.00% 0.00% 0.00%
Risk-free interest rate (based on
govemment bonds) 3.00% 3.00% 3.00% 3.00% 0.47% 0.47%
The key assumption which may be subject to change is the attrition rate over the vesting period.
Employee expenses
2023 2022
£'000 £:000
Expense relating to:
Share options granted in 2016/17 - 123
Share options granted in 2017/18 51 128
Share options granted in 2018/19 10 (114)
Share options granted in 2019/20 7 263
Share options granted in 2020/21 (972) 524
Share options granted in 2021/22 525 610
Share options granted in 2022/23 704 —
Total amount recognised as share based payment charge 325 1,534
2023 2022
£'000 £'000
Total expense recognised as employee benefit expense 325 1,534
National Insurance contributions on employee benefit expense 111 137
Share based payment and related costs 436 1,671
33. Contingent liabilities
There are no contingent liabilities to report for the year end 28 February 2023.
34. Subsequent events
On 19 May 2023 the parent company FD Technologies plc renewed its banking facilities, which had been due to expire in June
2024. Further details of the loan financing arrangement are included in note 22.
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