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TXO SYSTEMS LTD

STRATEGIC REPORT
FOR THE YEAR ENDED 30 JUNE 2023

The directors present the strategic report for the vear ended 30 June 2023.

Review of the business

During the year, the TXO Group, headed by TXO Systems Ltd, was the subject of a management buyvout supported by
Towerbrook Capital Partners (“Towcerbrook™). Towerbrook. a London and New York based international investment {irm,
acquired a majority stake in the CGiroup to help drive and support management’s ambition to positively deliver growth. The choice
of Towerbrook as a partner pivoted around the alignment of its own Lmpact strategy Lo (he sustainability and ESG principles of the
TXO Group. Towerbrook’s involvement will support the acceleration of plans for both further international expansion, as
cvidenced by the recent opening of an Australian warchouse, and through acquisitive growth, which since the year end has scen
the acquisition of both a German and a UK business, by TX( Systems Ltd’s parent company, TXO Delta Bideo Ltd.

There have not been any significant changes in the principal activities of the company or the group in the year under review. The
directors are not aware. at the date of this report, ot any likely changes in the company's or the group's activities in the forthcoming
year.

As shown in the profit and loss account, the group's revenue for the year ended 30 June 2023 was £52.6m compared to £45.0m in
the year ended 30 June 2022: an overall increase of 17.0%. Another of the group's other key performanee indicators is gross
margin, which remained consistent with the previous year at 41% (2022: 41%).

Operating profit for the year to 30 June 2023 was £1.3m compared to £5.0m for the year to 30 June 2022, although this includes
exceptional costs totalling £5.5m (2022: £0.6m). During the year, the company recognised a total share based payment expense of’
£29k (2022: £323k), due to share options granted during FY22 being vested over a two-year period. Further details of share based
payments und exceptional items are included within note S to the financial statements

At 30 June 2023 the group had net assets of £18.7m (2022: £11.8m).

Principal risks and uncertainties
The group operates in a competitive market which is a continuing risk to the group and could result in losing sales to its key
competitors, The group manages this risk by focusing on gquality of service and product offering,

The group's activities expose it to a number of financial risks including price risk, credit risk, cash flow risk and liquidity risk,

Cash flow risk

The group's activities expose it to the financial risks of changes in foreign currency exchange rates. The group has a reasonable
degree of natural hedging between foreign monetary assets and liabilities. In addition the group uses forward contracts to further
mitigate the impact of foreign currency impacts.

Credit Risk
The group's principal financial assers are cash, and trade and ather receivables,

The group's credit risk is primarily attributed to its trade receivables. The amounts presented in the balance sheet are net of
allowances for doubtful receivables.

The group has no significant concentration of credit risk, with exposure spread over a large number of counterparties, customers

and geographies.

Liquidity risk
In order to maintain liquidity to casure that sufficient funds are available for ongoing operations and future developments, the

group uses a mixture of long term equity and short ferm debt finance.




TXO SYSTEMS LTD

STRATEGIC REPORT (CONTINUED)
FOR THE YEAR ENDED 30 JUNE 2023

Going concern

Sustainability and the circular-cconomy continue Lo be at the heart of public discourse and represent an incrcasingly important
element of strategy for many of our global clients. Circular econemy principles and a focus on sustainability are now at the
[orefront of many companics’ agendas and we remain committed o helping our (elccommunications customers in this important
area.

We continue to see increased demand for our services and have increased product throughput across our operations. underpinning
cur conlinued investment in our operational facilities. FY23 represenied our (irst full year ol operations out of our Swedish Lacility
and we have recently invested further in Australia, opening a new warehouse in Melbourne. Building on recent investments such
as this, the diversilication ol our product and scrvice offering and a continuous [ocus on cur customers’ needs, the directors are
confident that the foundations are set to deliver prefitable growth in line with the group's agreed strategy.

As such the Board is pleased to state that its assessment is that the going concern basis remains appropriate.

Promoting the success of the company

Section 172 of the Companies Act 2006 requires that directors of a company must act in the way they consider, in good faith.
would be most likely to promote the success of the company for the benefit of its members as a whole, and in doing so have regard
{amengst other matters) to:

a. The likely conscquences of any decision in the long term

a. The interests of the company’s employees

1. The need to foster the company’s business relationships with suppliers, customers and others

a. The impact of the company's operations on the community and the environment

a. The desirability of the company maintaining a reputation for high standards of business conduct

a. The need to act [airly as between members of the company

The directors recognise their responsibilities under the Act and are satisfied they have met their duties regarding these matters,
Our People

In enabling the company to deliver on its aim, the directors acknowledge the importance of recogmsing the roles that employees
play in the success of the company through skill. experience and commitment. Their wellbeing is a priority of the directors in the
strategic planning for the future development of the company.

The company encourages all employees to embrace continuous leaming of new concepts, skills and behaviours. All employees are
provided access to an employee development programme in addition to formal training pregrammes which are relevant to their
roles.

Pﬂ%WShWPaﬂﬁ M%mntpﬁ{ the company has [SO 45001 certification, highlighting our commitment to Occupational Health
and Safety,"We have also been awarded accreditation from Alcwmus SafeContractor for achieving excellence in health and safety
WahareiRgBD Adcanise S ConRaetsroRMPEnbhREEh A9 Reerbiaind segfaileeswivieh Seashnisaicad felifatisngont
Sekecimaunicasigi A wpe s i congise s dataddsess their sustainability goals. Whether to mitigate risk, create now
opportunities, reduce operating costs or improve brand reputation, we help companies address their sustainability goals and take
control of their resources in a way that creales value and helps the environment.

The dircetors arc pleased that TXO is officially part of the Ellen MacArthur Foundation community, a lcading authority on the
circular economy.

The directors are also mindful of the impact the company operations may have upon the community environment and incorporate
various activitics and charitable donations into the strategy the company has. in order lo mainlain good community relations.




TXO SYSTEMS LTD

STRATEGIC REPORT (CONTINUED)
FOR THE YEAR ENDED 30 JUNE 2023

Business Relationships

The company’s aim to be the “world’s local partner for sustainable communication networks™ is attained by the directors’
continued decision making on the basis of medium- and long-term strategy. to ensure the company can provide high quality used
relecommunications equipment and related services o our customers across the globe,

The directors acknowledge the importance of the company’s customers to the continued success of the company and place great
emphasis on customer experience whilst deing business with the company. in determining key operational decisions to be made.

Trusted und valued supplier relationships are paramount to ensuring high quality product can be obtained on terms that can satisfy
customer dermand and the directors are ever-mindful of the need 10 maintain and enhance good supplier relations in the stralegy
they deliver for the company. We value all our suppliers with whom we have multi-year relationships and agreements.

Business conduct

As noted above, the company invests heavily in maintaining strong customer and supplier relationships but the directors also
recognise the need to ensure the company conducts its business to the highest standard and meets all regulatory and legal
requirements. The directors have established appropriate legal, finance and operational teams to ensure that such matters are met.

On behalf of the board

Mr S G Griffiths
Director

21 December 2023




TXO SYSTEMS LTD

DIRECTORS' REPORT
FOR THE YEAR ENDED 30 JUNE 2023

The directors present their annual report and financial statetnents for the year ended 30 June 2023.

Principal activities
The principal activity of the company and group continued to be that of selling telecommunications equipment.

Results and dividends
The results for the year are set out on page 11.

No ordinary dividends were paid. The directors do not recommend payment of a turther dividend.

Directors

The directors who held office during the year and up to the date of signature of the financial statements were as follows:

Mrs R Ockenden (Resigned 20 June 2023)
Mr A Ockenden {Resigned 20 June 2023)
Mrs A Pritchard {Resigned 20 June 2023)
Mr C Coakley {Resigned 20 Junc 2023)

Mr D L Pearce
Mr § G Griffiths
Mr D R Williams {Resigned [0 November 2023)

Disabled persons

Applications for cmployment by disabled persons are always fully considered, bearing in mind the aptitudes of the applicant
concerned. In the event of members of statf becoming disabled, every effort is made to ensure that their employment within the
group continucs and that the appropriate training is arranged. 1t is the pelicy of the group that the training, carcer development and
promotion of disabled persons should, as far as possible, be identical to that of other emplovees.

Employee involvement
The group's policy is to consult and discuss with employees, through company and staff meetings, matters likely to affect
cmployees' interests.

Informmation about matters of concern to employees is given through information bulletins and reports which seek to achieve a
common awareness on the part of all employees of the financial and econemic factors aftecting the group's performance.

Auditor
UHY Hacker Young have expressed their willingness to continae in office as auditor and appropriate arrangements have been put
in place for them to be deemed reappointed as auditor in the absence of an Annual General Meeting.




TXO SYSTEMS LTD

DIRECTORS' REPORT (CONTINUED)
FOR THE YEAR ENDED 30 JUNE 2023

Energy and carbon report

The group is classilicd as a large unquoted company within the Streamlined Encrgy and Carbon Reporting (SECR) regulations and
15 therefore required to submit a SECR report as part of its financial statements. Energy usage covered in this disclosure covers the
aroup’s UK activilics, comprising TXO Systems Limited and its subsidiary, MMX Communications Sysiems Limited.

Since the investment in the group by TowerBrook Capital Partners, the group has undertaken an exercise to more tully assess its
carbon footprint. This included estimations of scope 1, 2 and upstrcam scope 3 emissions generated from the group’s UK
operations. This incorporates emissions from a far broader array of the group’s UK operations. for exarple it includes emissions
[rom carriage, new product sales, travel and office operations, as well [rom direct energy consumplion.

The UK element of this is disclosed below, along with a recalculated comparative for the FY22 period.

Emissions Data

FY23 FY22
(recalculated)
tCO2e tCO2e
02 Emissions 3,588 3,570
Intensity measurement
FY22
FY23
(recalculated)
Total Emissions (tC02e) 3,588 3.570
Tumover from UK entitics (£m} 31.7 29.6
Intensity Ratio (¢C02¢ per £m) 113.1 120.6

The chosen intensity measurement ratio is total gross emissions in metric tonnes CO2e per £m of revenue generated from the UK
entities.

Energy Dara
Energy consumption from electricity and gas is detailed in the table below.

Lach energy type is quantified in megawatt hours (MWh) with associated Greenhouse Gas (GHG) emissions quantified as tonnes
of carbon dioxide equivalent (tCO22). GHG emissions for the current year figures were caleulated using UK Government
conversion factors.

Curvent and Prior Year tCO2e and MWh split by fuel hipe

FY23 FY22
Energy Type tC02e MWh tC02e MWh
Electricity 81.9 423.6 95.0 491.4
Gas 95.5 5305 69.5 386.3
Total 177.4 954.1 164.5 877.7




TXO SYSTEMS LTD

DIRECTORS' REPORT (CONTINUED)
FOR THE YEAR ENDED 30 JUNE 2023

Measures laken to inprove energy efficiency

Reduction of energy consumption is critical to the TXO Group, not only for shorl- (o medium-term cost reduction purposes but
also as a central element of long-term carbon reduction and Net Zero strategies to maintain alignment with future legislation
impoesced by UK Government.

The Group aims 1o be Net Zero by 2040 and, therelore, 15 focused on measurement of what is being cmitted and where we can
make immediate savings. Since the investment into the group by TowerBrook, the group has undertaken several initiatives to
merease its locus on sustainability and Net Zero. In addition te the Carbon Footprint study undertaken, the Dircetors were
delighted to welcome Dorothée D'Herde onto the Board of the Group’s Holding Company. Dorothée brings vast experience in
sustainability and responsible business and will bring valuable insight and perspective to the Board in these important arcas.

A number of energy reduclion projects have been completed threughout manufacturing and otfice facilities, the most prominent of
these being:

® Solar Panel installation - During the year the installation of a significant volume of solar panels was undertaken at the
Group's main facility in Chepstow. 1t 1s estimated that the panels will reduce electricity drawn from the grid by in excess of
50% at current consumption levels. Installation completed towards the end of the FY23 financial year, so the full impact
will be from FY 24 onwards.

® LED Lighting mstallation - Our work to upgrade lighting to energy efficient LED systems has continued across our
facilities, reducing the electricity taken to light our premises.

®  (Consideration of etficiency ratings when procuring equipment for use in the business,

Future Energy Reducrion Plans
Going forward the group will continue to identify and, if feasible. implement energy reduction measures as part of its
sustainability strategy.

Since the year end, electric vehicle charging capability has been installed at both the Chepstow and US facilities, the former being
solar capability to work in harmony with the existing solar panel installation,

Additional solar panel capacity is currently being considersd for other buildings en the Chepstow site. The group is also exploring
battery storage solutions, which would allow surplus electricity generated outside of working hours 1o be used by the group at
times of peak demand, This would help maximise the level of electricity used from our own sources,

Statement of disclosure to auditor

So far as cach person who was a direclor at the date of approving this report is aware, Lhere is no relevant audit information ol
which the auditor of the company is unaware. Additionally. the directers individually have taken all the necessary steps that they
cught to have taken as directors in order 1o make themsclves aware of all relevant audit information and to cstablish thal the
auditor of the company is aware of that information.

On behalf of the board

Mr 8 G Griffiths
Director

21 December 2023




TXO SYSTEMS LTD

DIRECTORS' RESPONSIBILITIES STATEMENT
FOR THE YEAR ENDED 30 JUNE 2023

The directors are responsible for preparing the Annual Report and the financial statements in accordance with applicable law and
rzgulations,

Company law requires the directors to prepare financial statements for each financial year. Under that law the directors have
elected to prepare the financial statements in accordance with United Kingdom Generally Accepted Accounting Practice (United
Kingdom Accounting Standards and applicable law). Under company law the directors must not approve the financial statements
unless they are satistied that they give a true and fair view of the state of affairs of the group and company. and of the profit or loss
ot the group for that period. In preparing these financial statements, the directors are required to:

select suitable accounting policies and then apply them consistently;
®*  make judgements and accounting estimates that are reasonable and prudent;
state whether applicable UK Accounting Standards have been followed, subject to any material departures disclosed and
explained in the ;
prepare the on the going concern basis unlegss it is inappropriate to presume that the group and company will continue in
business.

The directors are responsible for keeping adequate accounting records that are sufticient to show and explain the group’s and
company’s transactions and disclose with reasonable accuracy at any fime the financial position of the group and company and
enable them to ensure that the financial statements comply with the Companies Act 2006. They are also responsible for
safeguarding the assets of the group and company and hence for taking reasonable steps for the prevention and detection of fraud
and other irregularities.




TXO SYSTEMS LTD

INDEPENDENT AUDITOR'S REFPORT
TO THE MEMBERS OF TXO SYSTEMS LTD

Opinion

We have audited the financial statements of TXO Systems Ltd (the "parent company’} and its subsidiarics {the ‘group’) for the year
ended 30 June 2023 which comprise the group profit and loss account, the group statement of comprehensive income, the group
balance sheet. the company balance sheet, the group statement ol changes in equity, the company statement of changes in cquity,
the group statement of cash flows and notes to the financial statements, including significant accounting policies. The tinancial
reporting [ramework that has been applied in their preparation is applicable law and United Kingdom Accounling Standards,
including Financial Reporting Standard 102 The Financial Reporting Standard applicable in the UK and Republic of Ireland
(United Kingdom Generally Accepted Accounting Practice).

In our opinion the financial statements:
. give a true and Lair view of the state of the group's and the parent company's aflairs as at 30 June 2023 and ol the group's
profit for the year then ended;
have been properly prepared in accordance with United Kingdom Generally Accepted Accounting Practice; and
b have been prepared in accordance with the requirements of the Companies Act 2006.

Basis for opinion

We conducted our audit in accordance with International Standards on Auditing (UK) (1SAs (UK)) and applicable law. Qur
responsibilities under those standards are further described in the Awditor's responsibilities for the audit of the financial statements
section of our report, We are independent of the group and parent company in accordance with the ethical requirements that are
relevant to our audit of the financial statements in the UK, including the FRC’s Ethical Standard, and we have fulfilled our other
ethical responsibilities in accordance with these requirements. We believe that the audit evidence we have obtained is sufficient
and appropriate to provide a basis for our opinion.

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 appropriafe,

Based on the work we have performed. we have not identified any material uncertainties relating to events or conditions that,
individually or collectively, may cast signiticant doubt on the group's and parent 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.

Cur responsibilities and the responsibilities of the directors with respect to going concem are described in the relevant sections of
this report.

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 dircetors are responsible for the other iaformation contained within the annual report. Our opinion on the
financial statements does not cover the other information and, except to the extent otherwise explicitly stated in our report, we do
not express any form of assurance conclusion thereon. Cur responsibility 15 to read the other information and, in doing so. consider
whether the other information is marerially inconsistent with the financial statements or our knowledge obtained in the course of
the audit, or otherwise appears (e be materially misstated. If we identity such matenal inconsisteneics or apparent material
misstatements, we are required to determine whether this gives rise to a material misstatement in the financial statements
themselves. [f. based on the work we have performed, we conclude that there is a material misstatement of this other information,
we are required to repott that fact.

We have nothing to report in this regard.

Opinions on other matters prescribed by the Companies Act 2006
[n our opinion, based on the work undertaken in the course of our audit:
® the information given in the strategic report and the directors’ report for the financial year for which the financial
stalements are prepared is consistent with the financial statements; and
® the strategic report and the directors' report have been prepared in accordance with applicable legal requirements.




TXO SYSTEMS LTD

INDEPENDENT AUDITOR'S REPORT (CONTINUED)
TO THE MEMBERS OF TXO SYSTEMS LTD

Matters on which we are required to report by exception
In the light of the knowledge and understanding of the group and the parent company and their environment obtained in the course
of the audit, we have not identified material misstatements in the strategic report or the directors' report.

We have nothing to repert in respect of the following matters in relation to which the Companies Act 2006 requires us to report 1o
you if, in our opinion:
® adequate accounting records have not been kept by the parent company, or returns adequate for our audit have not been
received [rom branches not visited by us; or
the parent company financial statements are not in agreement with the accounting records and returns; or
certain disclosures of dircetors' remuneration specified by law are not mads; or
we have not received all the information and explanations we require for our audit.

Responsibilities of directors

As explained more fully in the directors' responsibilities statement, the directors are responsible for the preparation of the financial
statements and for being satisfied that they give a true and fair view, and for such internal control as the directors determing is
necessary to enable the preparation of financisl statements that are free from material misstatement, whether due to fraud or error.
In preparing the financial statcments, the dircetors arc responsible for assessing the parent company's ability to continue as a going
concern, disclosing, as applicable, matters related to going concern and using the going concern basis of accounting unless the
directors cither intend te liquidate the parent company or to ceasc operations, or have no realistic alternative but to do so.

Auditor's responsibilities for the audit of the financial statements

Our objectives are to obtain reasonable assurance about whether the financial statements as a whole are free from material
misstatement, whether due to [raud or error. and lo issuc an auditer'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 TSAs (UK) will always detect a material
misstatement when it exists. Misslalements can arise trom 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
staternents.

The extent to which our procedures are capable ot detecting irregularities, including fraud, is detailed below.

Chur approach 1o identifying and assessing the risks of material misstatements in respect of irregularities. including fraud and
non-compliance with laws and regulations, was as follows:

*  the engagement partner ensured that the engagement feam collectively had the appropriate competence, capabilities and
skills to identify or recognise non-compliance with applicable laws and regulations;
we ideatified the laws and regulations applicable to the group and parent company through discussions with directors and
other management, and from our commercial knowledge and experience of the relevant sector;
we focused on specific laws and regulations which we considered may have a direct material effect on the financial
statements or the operations of the group and parent company. including the Companies Act 2006;
* we assessed the extent of compliance with laws and regulations identified above through making enquiries of management
and inspecting legal correspondence; and
identified laws and regulations were communicated within the audit team regularly and the team remained alert to
instances of non-compliance throughout the audit.

We assessed the susceptibility of the group and parent company's financial statermnents to material misstatements, including
cbtaining an understanding of how frand might eceur, by:
® mauking enquiries of management as to where they considered there was susceptibility to fraud, their knowledge of actual,
suspected and alleged fraud; and
® considering the internal controls in place to mitigate risks of fraud and nen-compliance with laws and regulations.




TXO SYSTEMS LTD

INDEPENDENT AUDITOR'S REPORT (CONTINUED)
TO THE MEMBERS OF TXO SYSTEMS LTD

To address risk of fraud through management bias and override of controls, we:
* performed analytical procedures to identify any unusual or unexpected relationships;
® tested journal entries to identify unusual transactions;
®  assessed whether judgements and assumptions made in determining the accounting estimates were indicative of potential
bius: and
® investigated the rationale behind significant or unusual transactions.

There arg inherent limitations in our audit procedures described above, The more removed that laws and regulations are from the
financial statements, the less likely it is that we would become aware of non-compliance. Auditing standards also limit the audit
procedures required to identify non-compliance with laws and regulations to enquiry of the directors and other management and
the mspection of regulatory and legal correspondence, if any.

Material misstatements :hat arise due to fraud can be harder to detect than those that arise from error as they may involve
deliberate concealment or collusion,

A further descriptien of our responsibilities is available on the Financial Reporting Council’s website at:
https:/iwww fre.org.uk/auditorsresponsibilities. This deseription forms part of our auditor's report.

Use of our report

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

Mr John Griffiths (Senior Statutory Auditor)
For and on behalf of UHY Hacker Young 21 December 2023

Chartered Accountants
Statutory Auditor

Newport
Gwent
United Kingdom

-10 -




TXO SYSTEMS LTD

GROUP PROFIT AND LOSS ACCOUNT
FOR THE YEAR ENDED 30 JUNE 2023

Excluding Exceptional Total Excluding Exceptional Total
exceptional items, share exceptional items items, share
items hased payvments hased payments
and goodwill and goodwill
amortisation amortisation
2023 2023 2023 2022 2022 2022
{Note 5) {Note 5}
Notes £ £ £ £ £ £
Turnover 3 52,639,239 - 52,639.239 44978166 - 44,978,166
Cost of sales (31,146,970) - (3L,146970)  (26,597.382) - {26,597.382)
Gross profit 21,492,269 - 21.,492.269 18,380,784 - 18,380,784
Administrative
expenses (14,656,883} {5.512,257) (20,169,140} (12,757.780) (619.762) {13,377,542)
Operating profit 4 6,835,386 {5,512,257) 1,323,129 5,623,004 (619,762) 5,003,242
Interest receivable
and similar income
9 21.233 - 21,233 14,124 - 14,124
Interest payable
and similar
expenses 10 {15,155) - (15,155} (17.136) - (17,136)
Profit before
taxation 6,841,464 {5.512,257) 1,329,207 5.619.992 (619,762) 5.000,230
Tax on profit 11 2,173,512 - 2,173,512 (730,781 - (730,781}
Profit for the
financial year 9,014,976 {5,512,257) 3,502,719 1,886,211 (619.762) 4.269 449

Prefit for the financial year is all attributable to the owners of the parent company,

The profit and loss account has been prepared on the basis that all operations are continuing operations.

11 -




TXO SYSTEMS LTD

GROUP STATEMENT OF COMPREHENSIVE INCOME

FOR THE YEAR ENDED 30 JUNE 2023

Profit for the year

Other comprehensive income
Currency translation gain taken to retained earnings

Total comprehensive income for the year

Total comprehensive income for the year is all attributable to the owners of the parent company.

2023

3,502.719

4.643

3,507.362

2022

4,269,449

442,119

4,711,568

12 -




TXO SYSTEMS LTD

GROUP BALANCE SHEET
AS AT 30 JUNE 2023

2023
Notes £
Fixed assets
Goodwill 13
Other intangible assets 13

Total intangible assets
Tangible assets 14

Current assets

Stocks 18 1,764,633
Debtors 19 27.123,274
Cash at bank and in hand 8,000,162

36,888,069
Creditors: amounts falling due within one vear
20 {21,116,356)
Net current assets

Total assets less current liabilities

Creditors: amounts falling due after more than
one year 21

Provisions for liabilities
Deferred tax liakility 24 97,650

Net assets

Capital and reserves

Called up share capital 25
Share premium account

Capital redemption reserve

Profit and loss reserves

Taotal equity

1,754.643
356,828

2,111.471
1,015,087

3,126,558

15771713

18,898,271

(139,691)

(97,650)

18.660.930

23,349
3,358,984
1,050
15.277.047

18,660,930

2022

1.450,325
15,129,543
5835,583

22415.451

(13.457.387)

211.687

2,051,194
319,129

2,370,323
799,039

3,169.362

8,958,004

12,127,426

{154,913)

(211,687)

11,760,826

18,950

1,050

11,740,826

11,760,826

The financial statements were approved by the board of directors and authorised for issue on 21 December 2023 and are signed on

its behalf by:

Mr S G Griffiths
Director

Company registration number 05479601 (England and Walcs)

-13 -




TXO SYSTEMS LTD

COMPANY BALANCE SHEET
AS AT 30 JUNE 2023

2023 2022
Notes £ £ £
Fixed assets
[ntangible assels 13 117.801
Tangible assets 14 620,764
Investments 15 4,274,324
5,012,889
Current assets
Stocks 18 849,156 712,300
Debtors 19 16,116,139 8,688,291
Cash at bank and in hand 6,144,893 2,984,048
23,110,188 12.384,639
Creditors: amounts falling due within one year
20 (13,038,130) (8.406.845)
Net current assets 10,072,058
Total assets less current liabilities 15,084,947
Creditors: amounts falling due after more than
one year 21 {139,691)
Provisions for liabilitics 24 -
Net assets 14.945.256
Capital and reserves
Called up share capital 25 23.849
Share premium account 3.358.984
Capital redemption reserve 1,050
Profit and loss reserves 11,561,373

Total equity 14.945,256

93,653
511,083
4.274,324

4,879,060

3,977,794

8,856,854

(154,013)

(138,154)

8,503.787

18,950

1,050
8.543.787

8,563.787

As permitted by s408 Companies Act 2006, the company has not presented its own profit and loss account and related notes. The ¢

cmpany’s profit for the year was £2,988.727 (2022 - £3,825.010 profit).

The financial statements were approved by the board of dircetors and authorised for issuc on 21 December 2023 and are signed on

its behalf by:

Mr S G Griftiths

Director

Company Registration No. 05479601
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TXO SYSTEMS LTD

GROUP STATEMENT OF CHANGES IN EQUITY
FOR THE YEAR ENDED 30 JUNE 2023

Share capital Share CapitalProfit and loss Total
premium  redemption reserves
account reserve

Notes £ £ £ £ £
Balance at 1 July 2021 18,950 - 1,050 12,706,047 12,726,047
Year ended 30 June 2022:
Profit for the year - - - 4,269,449 4,269,449
Other comprehensive income:
Currency translation differences on
overseds subsidiaries - - - 442119 442,119
Total comprehensive income for the year - - - 4,711,568 4,711,568
Dividends 12 - - - {6.000,000)  (6,000.000)
Credit te equity for equity settled
share-based payments 26 - - - 323,211 323.211
Balance at 30 June 2022 18.950 - 1.050 11,740,826 11,760,826
Year ended 30 June 2023:
Profit for the year - - - 3,502,719 3,502,719
Other comprehensive income:
Currency lranslation differences on
overseas subsidiaries - - - 4,643 4.643
Total comprehensive income for the year - - - 3,507,362 3.507.362
Issue of share capital 25 4,899 3,358 084 - - 3,363,883
Credit to equity for equity settled
share-based payments 26 - - - 28,859 28,839
Balance at 30 June 2023 23,849 3,358.984 1,050 15277047 18,660,930

The capital redemption reserve reprasents the required transfer in accordance with the Companies Act 2006 following the
repurchases of the parent company’s own shares out of distributable profits,

The profit and loss reserve represents cumulative profits or losses, net of dividends paid and other adjustments.
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TXO SYSTEMS LTD

COMPANY STATEMENT OF CHANGES IN EQUITY

FOR THE YEAR ENDED 30 JUNE 2023

Balance at 1 July 2021

Year ended 30 June 2022:

Profit and total comprehensive income for
the year

Dividends

Credit to equity for equity settled
sharc-based payments

Balance at 30 June 2022

Year ended 30 June 2023:

Profit and total comprehensive income for
the year

[ssue of share capital

Credit to equity for cquily settled
share-based payments

Balance at 30 June 2023

Notes

12

26

25

26

Share capital Share CapitalProfit and loss Total
premium  redemption reserves
account reserve

£ £ £ £ £
18,950 - 1,050 10,393,566 10,415,566
- - - 3,825,010 3,825.010

- - - (6,000,000)  (6.000,000)
- - - 323,211 323.211
18,950 - 1,050 8,543,787 8,563,787
- - - 2,988,727 2,988,727
4.899 3.358,984 - - 3,363,883
- - - 28,859 28,859
23,849 3,358,984 1,050 11,561,373 14,945,256

The capital redemption reserve represents the required transter in accordance with the Companies Act 2006 following the
repurchases of the company's own shares out of distributable profits.

The profit and loss reserve represents cumulative profits or losses, net of dividends paid and other adjustments.
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TXO SYSTEMS LTD

GROUP STATEMENT OF CASH FLOWS
FOR THE YEAR ENDED 30 JUNE 2023

Notes

Cash flows from operating activities

Cash generated from operations 30
Interest paid

[ncome taxes paid

Net cash (outflowy/inflow from operating activities
Investing activitics

Purchase of intangible assets

Purchase of tangible fixed assets

Interest received

Net cash used in investing activities

Financing activitices

Proceeds from issue of shares

Payment of finance leases obligations

Dividends paid (o cquity sharchoelders

Net cash generated from/(used in) financing,
activities

Net increase/(decrease) in cash and cash equivalents
Cash and cash equivalents at beginning of year

Cash and cash equivalents at end of year

2023

(188,569)
(668,928)
21,233

3,363,883
(96,292)

1.255.440
{15,155)
(1.507,633)

{266,748)

(836,264)

3.267.591
2,164,579
5,835,583

8,000,162

2022
£ £
6,809,196
(17,136)
(624,136)
6,167,924
(198.839)
412,323)
14,124
{597.038)
{117,715
(6,000,000
{6.117,713)
{346.829)
6,382.412
5,835,583
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TXO SYSTEMS LTD

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 30 JUNE 2023

1.1

1.2

Accounting policies

Company information

TXO Systems Ltd {*the company™)} is a private limited company domiciled and incorporated in England and Wales. The
registered office is Finance & Administration Department, Unit 3, Scvern Cross Distribution Park, Newhousc Farm
Industrial Estate, Chepstow, Monmouthshire, NP16 6UP.

The group consists of TXO Systems Ltd and all of its subsidiaries.

Aecounting convention
These financial statements have been prepared in accordance with FRS 102 “The Financial Reporting Standard applicable
in the UK and Republic of [reland” {“FRS 102" and the requirements ot the Companies Act 2006.

The financial statements are prepared in sterling, which is the functional currency of the company. Monetary amounts in
these financial statements are rounded to the nearest £,

The financial statements have been prepared under the historical cost convention, modificd to include certain financial
instruments at fair value. The principal accounting policies adopted are set out below.

The company is a qualifying entity for the purposes of FRS 102, being a member of a group where the parent of that group
prepares publicly available consolidated financial statements, including this company, which are intended to give a true and
fair view of the assets, liabilities, financial position and profit or loss of the group. The company has therefore taken
advantage of exemptions from the following disclosure requirements for parent company information presented within the
consolidated financial statements:

Section 4 ‘Statement of Financial Position™; Reconciliation of the opening and ¢losing number of shares;
Section 7 *Statement of Cash Flows’: Presentation of’a statement of cash flow and related notes and disclosures:
Section 11 *Basic Financial Instruments’ and Section 12 *Other Financial Instrument Issues™: Carrying amounts.
interest income/expense and net gains/losses tor each category of financial instrument; basis of determining fuir
values; details of collateral, loan defaults or breaches, details of hedges, hedging fair value changes recognised in
profit or loss and in other comprehensive income;

Section 20 ‘Share based Payment”; Share-based payment expense charged to profit or loss, reconciliation of
opening and closing number and weighted average exercise price of share options, how the fair value of options
granted was measured, measurement and carrying amount of liabilities for cash-settled share-based payments,
explanation of modifications to arrangements;

Section 33 *Related Party Disclosures’: Compensation for key management personnel.

The consolidated financial statements incorporate those of TXO Systems Ltd and all of its subsidiaries (ie entities that the g
roup contrels through its power Lo govem Lthe Minancial and operating pelicics s¢ as 1o eblain ceconemic benefils).

All financial statements arc made up to 30 Junc 2023, Where necessary, adjustments are made to the financial statements of
subsidiaries to bring the accounting policies used into line with those used by other members of the group.

All intra-group transactions, balances and unrealised gains on transactions between group companies are eliminated on
consolidation. Unrcalised losses are also ¢liminated unless the transaction provides evidence of an impairment of the assct
transferred.

Going concern

The Board remains positive that as a critical preduct and service provider to a globally spread telccommunication
infrastructure customer base, that has not been unduly impacted by multiple recent events, that continuing trade remains
prolected and positive. As such the board’s asscssment is that the going concern basis remains appropriale.
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TXO SYSTEMS LTD

NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)
FOR THE YEAR ENDED 30 JUNE 2023

1.3

17

Accounting policies (Continued)

Turnover

Turnover is recognised at the fair value of the consideration received or receivable for goods and services provided in the
normal course of business. and is shown net of VAT and other sales related taxes. The (air value of consideration takes inlo
account trade discounts, settlement discounts and volume rebates.

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

Revenue from contracts for the provision of professional services is recognised by reference to the stage of completion
when the stage of completion, costs incurred and costs to complete can be estimated reliably. The stage of completion is
calculated by comparing costs incurred, mainly in relation to contractual houtly staff rates and materials, as a proportion of
total costs. Where the outcome cannot be estimated reliably, revenue is recognised only to the extent of the expenses
recognised that it is probable will be recovered.

When it is probakle that total contract costs will exceed total contract turnover, the expected loss is recognised as an
expense immediately.

Research and development expenditure
Research expenditure is written off against profits in the year in which it is incurred. [dentifiable development expenditure
is capitalised to the extent that the technical, commercial and financial feasibility can be demonstrated.

Intangible fixed assets - goodwill

Cioodwill represents the excess of the cost of acquisition of a business over the fair value of net assets acquired. Tt is
nitially recognised as an assel at cost and 1s subscquently measured at cost less accumulated amortisation and accumulated
impairment losses. Goodwill is considered to have a tinite useful life and is amortised on a systematic basis over its
expecled life. which is 10 years.

Intangible fixed assets other than goodwill
Intangible assets acquired separately from a business are recognised at cost and are subsequently measured at cost less
accumulated amortisation and accumulated impairment losses.

Intangible assets acquired on business combinations are recognised separately from goodwill at the acquisition date where
it is probable that the expected future economic benefits that are attributable to the asset will flow to the eatity and the fair
value of the asset can be measured reliably; the intangible asset arises from contractual or other legal rights; and the
intangible asset is separable from the entity.

Amortisation is recognised so as to write off the cost or valuation of assets less their residual values over their useful lives
on the following bascs:

Developtnent costs 3 years
Domain name 10 vears
Website costs 10 years

Tangible fixed assets
Tangible fixed assets are initially measured at cost and subsequently measured at cost or valuation, net of depreciation and
any impairment losses.
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TXO SYSTEMS LTD

NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)
FOR THE YEAR ENDED 30 JUNE 2023

L10

L11

Accounting policies (Continued)

Depreciation is recognised se as to write off the cost or valuation of assets less their residual values over their useful lives
on the following bases:

Short leasehold 10% and 33%, straight line

Plant and machinery 33% straight line

Fixtures and fittings 10%, 20% and 33% straight line
Motor vehicles 16% and 33% straight line

The gain or loss arising on the disposal of an asset is determined as the difference between the sule proceeds and the
carrying value of the asset, and is recognised in the profit and loss account,

Fixed asset investments

In the parent company financial statements, investments in subsidiaries, associates and jointly controlled entities are
initially measured at cost and subscquenily measured al cost less any accumulaied impairment losses. The investments are
assessed for impairment at each reporting date and any impairment losses are recognised immediately in profit or loss,

A subsidiary is an entity controlled by the group. Control is the power to govern the financial and operating policies of the
entity 50 as to obtain benefits from its activities.

Stocks

Stocks are stated at the lower of cost and estimated selling price less costs to complete and sell. Cost comprises direct
materials and. where applicable, dirsct labour costs and those overheads that have been incurred in bringing the stocks to
their present location and condition,

Stocks held for distribution at no or nominal consideration are measured at the lower of cost and replacement cost, adjusted
where applicable for any loss of service potential.

At each reporting date, an assessment is made for impairment. Any excess of the carrying amount of stocks over its
estimated selling price less costs to complete and sell is recognised as an impairment loss in profit or loss. Reversals of
tmpairment losses are also recognised in profit or loss.

Financial instruments
The group has elected to apply the provisions of Section 11 *Basic Financial Instruments’ and Sectian 12 *Other Financial
Instruments Issues’ of FRS 102 to all of its financial instruments.

Financial instruments are recognised in the group’s balance sheet when the group becomes party to the contractual
provisions of the instrument.

Financial assets and liabilities are offset and the net amounts presented in the financial statements when there is a legally
entforceable right to set off the recognised amounts and there is an intention to settle on a net basis or to realise the asset and
settle the liability simultaneously.

Debtors and creditors with no stated interest rate and receivable or payable within one year are recorded at transaction
price. Any losses arising from impairment are recognised in the profit and loss account in other administrative expenses.

Equity instruments
Cquity instruments issued by the group are recorded at the proceeds received, net of trunsaction costs. Dividends puyable
on equity instruments are recognised as liabilities once they are no longer at the discretion of the group.,
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TXO SYSTEMS LTD

NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)
FOR THE YEAR ENDED 30 JUNE 2023

112

1.14

Accounting policies (Continued)

Derivatives
The group enters into foreign exchange forward countracts in order to manage its exposure to foreign exchange risk.

Derivatives are initially recognised at fair value at the date a derivative contract is entered into and are subsequently
remeasured to fair value at each reporting end date. The resulting gain or loss is recognised in profit or loss immediately
unless the derivative is designated and effective as a hedging instrument, in which evert the timing of the recognition in
profit or loss depends on the nature of the hedge relationship.

A derivative with a positive fair value is recognised as a financial asset, whereas a derivative with a negative fair value is
recognised as a financial lability.

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

Current tax

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

Deferred tax

Deferred tax liabilities are generally recognised for all timing differences and deferred tax assets are recognised to the
cxtent that it is probablc that they will be recovered against the reversal of deferred tax liakilitics or other future taxable
profits. Such assets and liabilities are not recognised if the timing difference arises from goodwill or from the initial
recognition of otker assets and liabilitics in a transaction that affects neither the tax profit nor the accounting profit.

Deferred tax is calculated at the tax rates that are expected to apply in the period when the liability is settled or the asset is
realised. Deferred tax is charged or credited in the profit and loss account, except when it relates to items charged or
credited directly to equity, in which casc the deferred tax is also dealt with in cquity. Deferred tax assets and liabilitics arc
oftset if, and only if. there is a legally enforceable right to offset current tax assets and liabilities and the deferred tax assets
and liabilitics relate to taxes levied by the same tax authority.

Employee benefits
The costs ol short-term employee benelits arc recognised as a Liability and an expense, unless those costs arc required Lo be
recognised as part of the cost of stock or fixed assets.

The cost of any unused holiday entitlement is recognised in the period in which the employee’s services are received.

Termination benefits are recognised immediately as an expense when the company is demonstrably committed to terminate
the employment of an cmploycee or Lo provide termination benefits.

Retirement benefits
Payments to defined contribution retirement benetit schemes are charged as an expense as they fall due.
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TXO SYSTEMS LTD

NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)
FOR THE YEAR ENDED 30 JUNE 2023

116

1.17

118

Accounting policies (Continued)

Share-based payments
The group has issued equity-settled share options to certain employees.

Equitv-settled share-based payments are measured at fair value {excluding the effect of non market-based vesting
conditions) at the date of grant by reference 1o the fair value of the equily instruments granted. The fair value determined at
the grant date is expensed on a straight-ling basis over the vesting period, based on the 2stimate of shares that will
cventually vest and adjusted for the effect of non market-bascd vesting conditions. A corresponding adjustment is made 1o
equity.

Fair value is measured by use of the Black Scheles pricing model which is considered by management to be the most
appropriate method of valuation. The expected life used in the model has been adjusled, based on managemenl's best
estimates, for the effects of non-transferability, exercise restrictions and behavioural considerations.

Leases
Leascs are classified as finance leases whenever Lthe terms of the lease transler substantially all the risks and rewards ol
ownership to the lessees. All other leases are classified as operating leases.

Assets held under finance leases are recognised as assets at the lower of the assets fair value at the date of inception and the
ptesent value of the minimum lease payraents. The related liability is included in the balance sheel as a [inance lease
obligation. Lease payments are treated as consisting of capital and interest elements. The interest is charged to profit or loss
50 as 1o produce a constant periodic rate of inierest on the remaining balance of the hability.

Rentals pavable under operating leases, including any lease incentives received, are charged to profit ar loss on a straight
line basis over the term of the relevant lease except where another more systematic basis 18 more representative of the time
pattern in which economic benefits from the leased asset are consumed.

Forcign exchange

Transactions in currencies other than pounds sterling are recorded at the rates of exchange prevailing at the dates of the
transactions. At each reporting end date, monetary assets and liahilities that are denominated in foreign currencies are
retranslated at the rates prevailing on the reporting end date. Gains and losses arising on translation in the period are
included in profit or loss,
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TXO SYSTEMS LTD

NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)
FOR THE YEAR ENDED 30 JUNE 2023

2 Judgements and key sources of estimation uncertainty

In the application of the group’s accounting policies, the directors are required to make judgements, estimates and
assumptions about the carrying amount of assets and labilities that are not readily apparent from other sourees. The
estimates and associated assumptions are based on historical experience and other factors that are considered to be relevant.
Actual results may differ from these estimates.

The estimates and underlying assumptions are reviewed on an ongoing basis. Revisions to accounting estimates are
recognised in the period in which the estimate is revised where the revision affects only that period, or in the period of the
revision and tuture periods where the revision aftects both current and future periods.

Critical judgements
The following judgements (apart from thosc involving cstimates) have had the most significant effect on amounts
recognised in the financial statements.

Stock valuation

At the year end the group had stock of £1,764,633 (2022: £1.450,325). As noted at 1.9 above, stocks are valued at the lower
of cost and estimated selling price. The allocation of cost involves considerable exercise of judgement because clements of
stock are bought as a "bundle" of many compenents and it is not practicable to accurately allocate cost to individual
components. The board belicves that this is the most appropriate way of accounting for stock, however this involves
considerable management judgement.

Revenue recognition

As noted in 1,3 above, revenue from contracts is recognised by reference to the stage of completion, this inevitably involves
the dircetors making cstimates aboult the total anticipated costs ol contracts and the [uture costs; (hese cstimates can have a
significant effect on revenue recognition and profit.

Key sources of estimation uncertainty
The estimates and assumptions which have a significant risk of causing a material adjustment to the carrying amount of
assets and liabilities are as follows.

Stock provision

At the year end the group had stock of £1,764,633 (2022: £1,450.325). As noted at 1.9 above, stocks are valued at the lower
of cost and estimated selling price (Net Realisable Value), The NRV includes management's estimate of the provision
required for slow moving or ebsolete stock. Provisien is made for all components that have been hzld in stock for twelve
months or more. The total provision at 30 June 2023 was £1,669,739 (2022; £1,362,273). The board believes that this is the
most appropriate way of accounting for stock, however this involves considerable estimation uncertainty.

Development costs
Development costs are capitalised when the directors believe that the technical, commercial and financial feasibility can be
demonstrated. At 30 Junc 2023 £731.222 (30 Junc 2022: £579.753) of development costs had been capitalised.

Capitalised development costs are being amortised over 3 years.
The asscssment of technical. commercial and tinancial feasibility involves significant judgement. The choice of uscful

economic life also includes significant judgement and the choice of life can have a significant effect on the company's
results.
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TXO SYSTEMS LTD

NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)

FOR THE YEAR ENDED 30 JUNE 2023

3 Turnover and other revenue

An analysis of the group's tumover is as follows:

Turnever analysed by class of business
Product sales

Services

Turnover analysed by geographical market
United Kingdom and Europe

United States of America

Rest of World

Other revenue
Interest income

4 Operating profit

Operating profit for the vear is stated after charging:

Exchange losses
Depreciation of owned tangible fixed assets

Drepreciation of tangible fixed assets held under finance leases

Amoriisation of intangible assets

Cost of stocks recognised as an expense
Exceptional items (see note 5)
Operating lcase charges

2023 2022

£ £
40,140,739 34,602,690
12,498,500 10,375.476
52.639,239 44,978,166
2023 2022

£ £
27.447.793 27,122,967
12,731,188 6,050,877
12,460,258 11,804,322
52,639,239 44,978,166
2023 2022

£ £

21,233 14,124
2023 2022

£ £

71,272 156,847
334,576 247,842
65,6560 84,290
447315 423,122
25,257,853 21,583,581
5.512,257 619,762
947,082 867,797

Exchange differences recognised in profit or loss during the year, except for those arising on financial instruments

measured at fair value through profit or loss, amounted to £295,648 (2022 - £19,325).
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TXO SYSTEMS LTD

NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)
FOR THE YEAR ENDED 30 JUNE 2023

5 Exceptional costs/(income)

Share based payments
Goodwill amortisation
Acquisition related costs

Total exceptienal costs included within operating profit

Total excepticnal costs

2023 2022

£ £

28.859 323,211
296,551 296,551
5,186,847 -
5,512,257 619,762
5,512,257 619,762

Share based payments of £28.859 {2022: £323,21 1) from share options granted in the previous year but vested overa 2

year pericd were incurred by the Group.

Goodwill amortisation of £296,551 (2022: £296,551) in relation to the acquisition of subsidiary MMX Communications

Services Limited was incurred during the year.

Acquisition related costs are in relation to legal and professional fees and salary costs incurred during the munagement

buyout of the Greup,

6 Auditor's remuneration
Fees payable to the company's auditor and associates:

For audit services
Audit of the financial statements of the group and company
Audit of the financial statements of the company's subsidiaries

For other services

Taxation compliance services
Other taxation services

All other non-audit services

2023 2022

£ £
20,250 18,750
27,750 28,000
48,000 46,750
2,750 2,000
9,910 9,375
3,798 5,800
16,458 17,175
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TXO SYSTEMS LTD

NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)
FOR THE YEAR ENDED 30 JUNE 2023

7 Employees

The average monthly number of persons {including directors} employed by the group and company during the year was:

Group Company
2023 2022 2023 2022
Number Number Number Number
Sales staff 53 44 25 21
Warehouse statf 113 102 55 55
Finance and administration staff 71 65 39 36
Field operation staff 27 25 - -
Total 264 236 119 112
Their aggregate remuneration comprised:
Group Company
2023 2012 2023 2022
£ £ £ £
Wages and salarics 14,440,811 0513853 §.512,665 5,195.319
Social security costs 2.094,877 1,071,470 1,390,405 538,105
Pension costs 428,424 360.083 214,176 195,537
16,964,112 11,345.406 10,117,246 5,928,961
8 Directors’ remuneration
2023 2022
£ £
Remuneration for qualifying services 3.653,729 604,449
Company pension contributicns to defined contribution schemes 38,760 38,760
3,602,489 643,209
The number of directors [or whom retirement benelits are accruing under defined contribution schemes armounted to 3
(2022 - 3).
Remuneration disclosed above includes the following amounts paid to the highest paid director:
2023 2022
£ £
Remuneration for qualifying services 2,307,865 235,627
Company pension contributions to defined contribution schemes 16,958 16,958
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TXO SYSTEMS LTD

NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)
FOR THE YEAR ENDED 30 JUNE 2023

9 Interest receivahle and similar income

Interest income

Interest on bank deposits

10 Interest payable and similar expenses

Interest on bank overdrafts and loans
Interest on finance leases and hire purchase contracts
Other interest

Total finance costs

11 Taxation

Current tax

UK corporation tax on profits for the current period
Adjustments in respect of prior periods

Total UK current tax

Foreign current tax on profits for the current period
Total current tax

Deferred tax

Origination and reversal of timing differences
Changes in tax rates

Adjustment in respect of prior periods

Total deferred tax

Total tax {credit)charge

2023 2022

£ £

21,233 14,124
2023 2022

£ £

10,249 7,463
4,906 5.665

- 4,003

15,155 17,136
2023 2022

£ £

232,613 714,463
(734,567) (23.168)
(501,954) 691,295
805,990 (19,791)
304,036 671,504
(2.473,850) 22,939
- 32,646

(3,698) 3,602
(2.477.54%) 59.277
(2.173,512) 730,731
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TXO SYSTEMS LTD

NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)
FOR THE YEAR ENDED 30 JUNE 2023

Taxation

(Continued)

The actual {credit)/charge for the year can be reconciled to the expected charge for the year based on the profit or loss and

the standard rate of tax as follows:

Profit before taxation

Expected tax charge based on the standard rate of corporation tax in the UK of 20.50%
{2022: 19.00%0}

Tax effect of expenses that are net deductible in determining taxable profit
Tax cffect of income not taxable in determining taxable profit

Tax effect of utilisation of tax losses not previously recognised
Adjustments in respect of prior years

ElTect of change m corporation tax ralc

Permanent capital allowances in excess ot depreciation

Depreciation on assets not qualifying for tax allowances

Research and development tax credit

Other permanent differences

Effect of overseas tax rates

Revenue items capitalised

Taxation (credit)/charge

Dividends
Recognised as distributions to equity holders:

Interim paid

2023 2022
£ £
1,329,207 5,000,230
272.487 450,044
379,618 139,031
- (519)
622,117 -
(738,265) (19,476)
{442.806) 33,566
{16,350) (26,931)
- 766
- (117,468)
(2.408,673) 3318
158,360 (274,265)
- 42,715
(2.173.512) 730,781
2023 2022
£ £
- 6,000,000
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TXO SYSTEMS LTD

NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)
FOR THE YEAR ENDED 30 JUNE 2023

13 Intangible fixed assets

Group Goodwill Development Domain namd¥ebsite costs Total
costs

£ £ £ £ £
Cost
At | July 2022 2965514 579,753 24993 83,039 3,653.899
Addilions - 151,469 2,750 34,350 188,569
Lxchange adjustments - - (106) - (106)
At 30 June 2023 2,965,514 731,222 27.637 117,989 3,842.362
Amortisation and impairment
At | July 2022 914320 355,879 4,689 8,088 1,283.576
Amor:isation charged flor the year 206551 137,661 2.695 10,408 447315
At 30 June 2023 1,210,871 493,540 7,384 19,096 1,730,891
Carrying amount
At 30 June 2023 1,754,643 237,682 20,253 98,893 2111471
At 30 June 2022 2,051,194 223,874 20.304 74,951 2,370,323
Company Domain namd¥ebsite costs Total

£ £ £

Cost
At | July 2022 23.378 83,639 107.017
Additions 2,750 34,350 37,100
At 30 June 2023 26.128 117,989 144,117
Amortisation and impairment
At 1 July 2022 4,676 8,083 13,364
Amoriisation charged for the year 2.544 10,408 12.952
At 30 June 2023 7.220 19,096 26,316
Carrying amount
At 30 June 2023 18.908 98,893 117.801
At 30 June 2022 18,702 74,951 93,653
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14 Tangible fixed assets

Group

Cost

At 1 July 2022
Addilions
Transfers

Exchangc adjustments

At 30 June 2023

Depreciation and impairment
At | July 2022

Depreciation charged in the year
Transfers

Exchange adjustiments

At 30 June 2023

Carrying amount
At 30 Junc 2023

At 30 June 2022

Company

Cost

At | July 2022

Additions

At 30 Junc 2023

Depreciation and impairment
At L July 2022

Depreciation charged in the year

At 30 June 2023

Carrying amount
At 30 June 2023

At 30 June 2022

Short Plant and Fixtures andotor vehicles Total
leasehold  machinery fittings
£ £ £ £ £
350,137 377,606 1,627,994 387,567 2.743.304
184,866 160,523 258,898 64,641 608,928
- (23.391) 23,391 - -
1,100 {3,386) 3.174 - 888
536,103 511,352 1,913,457 452,208 3,413,120
255475 296,383 1.208,765 180,642 1,944 265
24,067 104,995 236,852 84,318 450,232
- {1,930) 1,930 - -
278 519 2,739 - 3.536
279,820 402 967 1,450,286 264,960 2,398,033
256,283 108,583 463,171 187,248 1,015.087
94,662 78,223 419229 206,925 799,039
Short Plant and Fixtures andotor vehicles Total
leasehold  machinery fittings
£ £ £ £ £
279,311 243972 1,117,673 387.566 2,028,522
183,442 92,021 121,874 1,301 398,038
462,753 335993 1.239,547 388,867 2,427,160
212,198 231,240 853,359 180,642 1,517,439
20,337 66,404 130,214 72,002 288.057
232,535 297,644 1,023,573 252,644 1,806,396
230,218 38.349 215974 136,223 620,764
67,113 12,732 224314 206,924 511.083
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14 Tangible fixed assets

(Continued)

The net carrying value of tangible fixed assets includes the following in respect of assets held under finance leases or hire

purchase contracts.

Motor vehicles

15 Fixed asset investments

Investments in subsidiaries

Movements in fixed asset inves
Company

Cost or valuation
At | July 2022 and 30 Junc 2023

Carrying amount
At 30 June 2023

At 30 June 2022

16 Subsidiaries

tments

Details of the company's subsidiaries at 30 June 2023 are as follows:

Name of undertaking

MMX Communications
Services Limited
TXO Systems Ine

TXC) Systems Limitada
TXO Systems Pty
TXO Systems SAS
TXO Systems AbB

Country of
incorporation

United Kingdom

United States of

America
Brazil
Australia
France
Sweden

Group Company
2023 2022 2023 2022
£ £ £ £
62,980 206,314 62,980 206,314
Group Company
2023 2022 2023 2022
Notes £ £ £ £
16 - - 4274,324 4,274,324
Shares in
subsidiaries
£
4,274,324
4,274,324
4,274,324
Nature of husiness Class of % Held

Sale of telecom equipment and

2ETVICES

Sale of telecom equipment

Sale of telecom equipment

Sale of telecom cquipment

Sale of telecom equipment
Sale of telecom equipment

shares held
Ordinary A
Ordinary

Ordinary
Ordinary
Ordinary
Ordinary

Direct [Indirect

L0C.00 0

10¢.06
106.00
100,06
106.00
100,00

L RN e e R
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Subsidiaries (Continued)

The registered office of TXO Systems Inc is 7447 New Ridge Road, Unit A, Hanover, Maryland, 21076, United States of
America.

The registered office of TXO Systems Limitada is Rua Joao Guilherme 503, Taroba, CNPI:18.276.508/000182, Londrina,
Parana 86042-290, Brazil.

The registered office of TXO Systems Pty is 95 Pitt Street, Sydney, NSW 2000,

The registered office of MMX Communications Scrvices Limited is Unit 100 Seolar Park Highlands Road, Shirlcy, Selihull.
West Midlands, B9O 4SH.

The registered office of TXO Systems SAS is Rue Marie Sklodowska Curie, 95150 Taverny. France.

The registered office of TXO Systems AB is Skjulstagatan 10, 632 29, Eskilstuna, Sweden.

Financial instruments

Group Company
2023 2022 2023 2022
£ £ £ £

Carrying amount of financial assets
Debt instruments measured al amortised cost 18,868,083 11,576,346 nia na
Instruments measured at fair value through profit or
loss 86,854 - 86,854 -
Carrying amount of financial liabilities
Measured at fair value through profit or loss
- Other financial liabilitics - 137.522 - 137,522
Measured at amortised cost 17,105,780 12,109,518 n/a n‘a

As permitted by the reduced disclosure framework within FRS 102, the company has taken advantage of the exemption
from disclosing the carrying amount of certain classes of financial instruments, denoted by 'n/a’ above,

Stocks
Group Company
2023 2022 2023 2022
£ k2 £ ¥
Finished goods and goods for resale 1,764,633 1.450.325 849,156 712,300
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19

p. ]

Debtors

Amounts falling due within one year:

Trade debtors

Gross amounts owed by contract customers
Corporation tax recoverable

Amounts owed by group undertakings
Derivative financial instruments

Other debtors

Prepayments and accrued income

Amounts falling due after more than one year:

Other debtors
Deferred tax asset {note 24)

Total debtors

Creditors: amounts falling due within one vear

Notes

Obligations under finance leases 22
Tradg creditors

Amounts owed to group undertakings

Corporation tax payable

Orther taxation and social seeurity

Derivative tinancial instruments

Other ereditors

Accruals and deferred income

Group Company
2023 2022 2023 2022
£ £ £ £
9251152 8,176,814 2,752,846 2,324 880
3,807,615 2,370.778 - -
862,097 - 862,007 -
4,863,883 - 3059,331 3,006,120
86,854 - 86,854 -
5,040,099 3,546,594 4,763,059 3,142,840
708,371 895.665 228,441 214,451
24,620,071 14,589.851 13.752,628 8,688,291
139,692 139,692 - -
2.363.511 - 2363511 -
2,503,203 139,692 2363,511 -
27,123,274 15,129,543 16,116,139 8,688,291

Group Company
2023 2022 2023 2022
£ £ £ £
15,222 96,292 15,222 96,292
2,052,337 2,385,724 926,267 1,305,129
- - 606,040 -
266,834 607.734 - 426,998
3.883.433 757,526 3,329,851 153,566
- 137.522 - 137,522
6,080,308 2,581,454 1,528,941 726310
8,818.162 6,891,135 6,631,809 5,561.028
21,116,356 13,457.3%7 13,038,130 8,406,845
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21  Creditors: amounts falling due after more than one year

Group Company
2023 2022 2023 2022
Notes £ £ £ £
Obligations under finance leascs 22 - 15,222 - 15,222
Other creditors 139,691 139.691 139,691 139,691
139,691 154913 139,691 154,913
22 Finance lease obligations
Group Company
2023 2022 2023 2022
£ £ £ £
Future minimurm lease payments due under finance
leases:
Within one year 15,222 96,292 15,222 96,292
In two to five years - 15,222 - 15,222

15,222 111,514 15,222 111,514

Finance lease payments represent rentals payable by the company or group for certain items of motor vehicles, Leases
include purchase options at the end of the lease period, and no restrictions are placed on the use of the assets. The average
Icase term is 3 years. All lcases arc on a fixed repayment basis and no arrangements have been entered into for contingent
rental puyments.

23 Retirement benefit schemes

2023 2022
Defined contribution schemes £ £
Charge 1o proht or loss in respect of dehined contribution schemes 428,424 360,083

A defined contribution pension scheme is operated for all qualifying employees. The assets of the scheme are held
separately from those of the group in an independently administered fund.

At the year end there were outstanding contributions of £59,085 (2022: £56,598).
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24 Deferred taxation

Deferred tax assets and liabilities are offset where the group or company has a legally enforceable right to do so. The
following is the analysis of the deferred tax balances (after offset) for financial reporting purposes:

Group
Accclerated capital allowanees
Tax losses

Retirement benefit obligations
Unpaid provisions

Company
Accelerated capital allowances

Tax losscs

Retirement benefit obligations

Movements in the year:

Liability at | July 2022
Credit to profit or loss

Assctat 30 June 2023

Liabilities Liabilities Assets Assets
2023 2022 2023 2022

£ £ £ £

99,515 219,216 (128,330) -

- - 2,487,602 -

(1,865) (5,645) 4,239 -

- (1,884) - -

97,650 211,687 2363511 -
Liabilities Liabilities Assefs Assets
2023 2022 2023 2022

£ £ £ £

- 141,912 (128.330) -

- - 2.487.,602 -

- (3.758) 4.239 -

- 138,154 2363,511 -

Group Company

2023 2023

£ £

211,687 138,154

(2.477.548)

(2.501,665)

(2.265.861)

(2.363.511)

The deferred tax asset set out above relates predominantly to losses carried torward and this 1s expected to reverse when the
group and company achieves sufficient profits to offset these losses.
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25  Share capital

Ordinary share capital

Issued and fully paid

641,496 Ordinary class A sharcs of 1p cach
621,496 Ordinary class B shares of Lp each
460,000 Ordinary class C shares of Ip cach
172,008 Ordinaty class F shares of 1p each
70,000 Ordinary class G shares of 1p each
129,028 Ordinary class 11 sharcs of 1p cach
40,000 Ordinary class J shares of 1p each
134,444 Ordinary class K shares of 1p ¢ach
10,000 Ordinary class L shares of Ip each
23,011 Ordinary class M shares of 1p each
59,028 Ordinary class N shares of 1p each
23,850 Ordinary class O shares of 1p each

All shates have equal voting rights and rank pari passu.

Group and company

2023
£

6,415
6.215
4,600
1.720
T00
1,290
400
1,344
100
236
590
239

23,849

2022
£

6,415
6,215
4,600
1,720

18,950

During the year. the company issued 489,961 Ordinary class 1p shares at an exercisc price ranging [rom £1.99 10 £9.31.

These were as a result of previously granted share options being exercised.
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26  Share-based payment transactions

Group and company Number of share options Weighted average exercise price
2023 2022 2023 2022
Number Number £ £
Cutstanding at | July 2022 489.961 466,111 6.87 6.84
Granted - 23,850 - 7.440
Excreised (489.901) - (6.87) -
Ouistanding at 30 June 2023 - 489,961 - 6.87
Excreisable at 30 June 2023 - 230,000 - 430

All existing options previously granted were exercised during the year. No options were outstanding at 30 June 2023.

Group and company

Group
2023
£
Expenses recognised in the vear
Arising from equity settled share based payment
transdctions 28,839

2022

323211

Company
2023 2022
£ £
28,859 323,211

27  Operating lease commitments

Lessee

At the reporting end date the group had outstanding commitments for future minimum lease payments under

non-cancellable operating leases, which fall due as follows:

Group Company
2023 2012 2023 2022
£ £ £ £
Within one year 871,894 621.251 243,148 -
Between two and five years 2,039.718 1,540,683 972,592 -
[n over five years 28,178 111,469 - -
2,941,790 2,273,403 1,215,740 -
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9

Related party transactions

Remuneration of key management personnel

The remuneration of key management personnel is as follows.

2023 2022
£ £
Aggregate compensation - 837,055

Other information
The group has taken advantage of the exemption, under the terms of FRS102 section 33.1A, not to disclose related party
transactions with wholly owned subsidiacics within the group.

At the year end, the company was owed £4.863,883 (2022: £nil} by TXO Delta Bideo Limited. its immediate parent
company. The amount is included within debtors.

During the year, dividends of £nil {2022: £2,250,000} were paid to Mr A I Ockenden, dividends of £nil {2022: £2,250,000)
were paid to Mrs R Ockenden and dividends of £nil (2022: £1,500,000) were paid to Mrs A Pritchard.

Certain former dircetors operate a pension scheme that owns propertics which are rented to the company. During the year £
112,288 (2022: £113,893) of rental payments were made to the pension scheme. At the vear end the company owed £nil (20
227 £34,168) to the Trustees of the TXO Systems Directors Pension Scheme. This is included within other creditors falling
due within one year.

Mr A J Ockenden is the sole owner of ED&O Property Limited that owns properties which are rented by the company.

During the year £136,282 (2022: £134,916) of rental paymenis were made by the company. At the year end, ED&O
Property Limited was no longer a related party to the group.

Controlling party

The company's immediate parent company is TXO Delta Bideo Limited, a company registered in England and Wales.
The company's ultimate parent company is TXO Delta Topee Limited, a company registered in Jersey.

TXO Systems Limited is the parent of the smallest and largest group of which the company is a member and for which
conselidated financial statements are prepared.

Copies of the consolidated tinancial statements of TXO Systems Limited are available from the company's registered oftice
Finance & Administration Dept Unit 3 Severn Cross Distribution Park, Newhouse Farm Ind Estate, Chepstow,

Monmouthshire, NP6 6UP.

The company has no ultimate controlling party.
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30

31

Cash generated from group operations

2023 2022
£ £
Profit for the year after tax 3,502,719 4,269,449
Adjustments for:
Taxation (credited)/'charged (2,173,512) 730,781
Finance costs 15,155 17,136
Investment ingome (21.233) (14,124)
Fair valuc {gain)/loss on derivatives (224,376) 137,522
Amoriisation and impairment of intangible assets 447,315 423,122
Depreciation and impairment of tangible fixed assets 450,232 332,132
Equity settled share based payment expense 28,859 323,211
Foreign exchange 7.397 442,232
Movements in working capital:
Increase in stocks (314,308 (44.445)
Increase in debtors (8.681.26%9) (3,211,072}
Increase in creditors 8.218.461 3.403.252
Cash generated from operations 1,255,440 0,800,196
Analysis of changes in net funds - group
1 July 2022 Cash flows 30 June 2023
£ £ £
Cash at bank and in hand 5,835,583 2,164,579 8,000,162
Obligations under finance leascs (111.514) 96,292 (15.222)
5.724,069 2260.871 7.984,940
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