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OSBORNE GROUP HOLDINGS LTD

STRATEGIC REPORT
FOR THE YEAR ENDED 31 MARCH 2019

The directors present their strategic report for the group for the year ended 3} March 2019.

We are a developer, building, civil engineering and property maintenance contractor and off-site manufaciurer of
‘buildings. Our diverse range of businesses allow us to explore oppartunities with our customers, whilst also spreading risk.

QOur core acfivities of building, civil engineering and property maintenance generate cash to allow us to investin
development and other strategic oppaortunities, including the provision of buildings manufactured off-site. Investing in long-
term opportunifies provides the potential to improve our long-term ratum to shareholders, and is afigned with our goal of
creafing sustainable business value growth.

This approach has delivered another successful year, achieving a profit before tax of £2.3m {2018: £12.6m). This is broadly
in line with expectations following a record profit lost year. led by our development activity.

Principal activities and review of the business

The company does not frade but is the ulfimate parent and holding compony of:
* The Geoffrey Osbome Limited group

* The Osbome Developments Holdings Ltd group

¢ Innovare Systems Limited

The principal activifies of the Geoffrey Osbome Limited group are building and cdivil engineering coniracting and property
maintenance.
The principal activily of the Osbome Developments Holdings Ltd group is property development:

The principal activilies of Innovare Systems Limited are the design, manufacture and instollation of structural insulated
panel systems.

Overview of the business
The group's key financial and non-financial performance indicators during the year were as follows:
2019 2018
£000 £000
Turnover 392,141 318315
Profit before taxation 2253 12,645
Total net assets 17.801 17.379
Secured 12-month order book 306,500 330,600
Accident Frequency Rate {AFR) 0.17 0.19
Lost Time Injury Frequency Rate [LTIFR) 0.4} 0.48
Environmental Incidence Frequency {HF) 0.12 0.20
Average number of employees 1,052 915
Voluntary employee chum rate 15.0% 14.0%
Employee engaogement 3.27 3.26

Tumover was divided among the group's key market sectors as follows:

2019 2018
£m £m
Affordable Housing Maintenance 588 448
Affordable Housing New Build 39.2 12.4
Commercial 48.8 39.5
Education 94.7 97.1
Heolthcare 0.3 3.9
Highways : 70.5 54.0
Rail 78.5 64.4
Coniracting acfivities 390.8 318.1
Sole of development land 0.9 S
Rental income 0.4 0:2
392.1 3183



OSBORNE GROUP HOLDINGS LTD

STRATEGIC REPORT (CONTINUED)
FOR THE YEAR ENDED 31 MARCH 2019

Overview of the business {continued)
The Infrastructure business secured ploces on significant highways and rail frameworks, whilst continuing to stiike g batance
of workload between highwoys ond rail, achieving record sales in the process.

The Construction business secured several significant projects during the year which has driven a large increase in
commercial activity and in affordable housing new build.

Affordable housing maintenance activity increased following two new maintenance contracts being secured towards the
end of the prior year.

Reducing risk profile

Despite the accelerafion of the deficit recovery plan during the year, which saw deficit confributions increase to
£1,014,000 {2018: £678,000). the pension deficit Eabifity has increased to £1,755,000 {2018: £1,491.000). The impact ot the
ruling in Uoyds Banking Group Pension Trustees Limited vs. Lioyds Bank plc and others will ikely lead to higher pensions for
some of the membaers who were in the group's defined benefit pension scheme between 1990 and 1997. The estimated
impact of this ruling is an increase of 2.8% of the total value of scheme liabilities, which has resulted in an increase in the
deficit of £657,000. The directors remain determined to clear this deficit as soon as procticable.

The group's revelving credit facility of £2,000,000 was repaid in full in December 2018, ensuring that the group is now largely
debt free, aside from specific asset financing in Innovare Systems Limited of £598,000 {2018: £739,000). The group continues
to maintain a conservative level of trading cash in order to maintain adequate working capital to withstand any
unforeseen cash chollenges.

The hivedown of the group's Infrastructure business is ongoing, with the rail division due to be completed during the
coming year. This wil provide both better clarity for those within the business and increased transparency of performance.

Forward orders

The secured 12 month order book at £306,500,000 ot April 2019 is 7.9% lower than last year {2018: £330,600,000). The secured
12 month figure is the estimated sales for the next 12 months on projects where there is either a contract or a lefter of
intent. An increase in the Infrastructure business from the recently gained long-term framework agreements with Highways
England and Network Rail has been offset by a cormesponding decrease in the Construction business, following slower than
expected securing of new confracts reflected in anficipoted work: in addition to secured work. the group has £65,300.000
{2018: £25,400,000) of orders for the coming year which are currently in second stage or single source negotfiation.

The overall forward order book at April 2019 stands ot £765,969.000 (2018: £670,900,000), which includes the impact of these
new long-term framework agreements.

Safely, heafth and environment and sustairability

The group's safety, health and environment {SHE) perfarmance contributes to our overall reputation with stakehalders. Any
incident that causes hamm has the potential fo damage our reputation and reduces the likelihood of securing future wark,
The group operates established and robust heatih, safety and wellbelng systems, which include regular site visits by intemal
SHE staff, regular monitoring and reporting. and recarding improvement epportunities including near misses. Regiilar
heatth, safety and wellbeing briefings and our STOP Think! behavioural training also forms port of the mitigation of this risk.

Whilst safety remains of fundomental importance In everything the group does, the directors continue to recognise that
heatth and well being are of equal importance. The group has confinued to take part in the Mind Workplace Wellbeing
Index, recognised as a benchmark of best policy and practice. The group's index score increased in 2018/19 to 65% up
from 57% in the previous year, and was issued Mind's Silver Award in recognifion of the standards achieved, a step up from
the Bronze Award achieved last year. Good progress continues to be made towards the group's target to obtain the Gold
Standard by 2021. The group remains one of only seven construction companies in the UK working on this index. in addition
the number of trained mental health first aiders in the group has increased to 75 from 49 last yeor.

The group has improved a number of key SHE performance indicators during the year. The headline figure of Accident
Frequency Rate [AFR) has improved slightly from 0.19 to 0.17. This valuable, albeit lagging, indicator is supplemented by
other leading indicators such as senior management tours, identification of improvement Opportunities, training
attendance and inspection close out rates. Lost Time Injury Frequency Rate [LTIFR) has improved from 0.48 to 0.41 and
Environmental Incidence Frequency rate is down from 0.20 to 0.12.

The group continues to research and invest in reducing our CO, emissions. We have tialled the use of telematics on our
van fleet to help positively influence driver behaviour and a system known os “Lightfoot" is being progressively installed
across our van fleet, which delivers driver feedback in reaktime, rather than relying on retrospective data. The tial data
concluded that each vehicle installed with these telematics potentially delivers an average fuel consumption
improvement of 9% across our current fleet of 251 vans, which is expected to contribute to a reductionin the 3,177 tonnes
of CO, produced during the year by ali cur vehicles. We have also triaited the use of electiic vehicles by using electric
vans on one of our Property Services coniracts during the year.



OSBORNE GROUP HOLDINGS LTD

STRATEGIC REPORT (CONTINUED)
FOR THE YEAR ENDED 31 MARCH 2019

Safety, health and environment and sustainability (continued)

We have also committed to the Highways England "Driving for Better Business” programme aimed at Improving the safety
of all road users..Our fleet management amangement is approved by The Royal Society for the Prevention of Accidents
(RoSPA) and company vans are compliant with the Fleet Operator Recognifiocn Scheme (FORS) system. The group was
owarded the RoSPA President's Award {Reet Safety Award) for management of occupational road risk and the RoSPA
President's Award for heaith and safety perfornance during the year.

Corporate responsibilily and community investment

Guidance on professional and ethical conduct is set out in the group's Governance Manual, which is avdailable to all
employees on the group's intranet. The board fully support o more diverse and inclusive business, and our Equality,
Diversity and Inclusion and sustainability strategies collectively support us in this aim.

We take our social responsibilifies seriously and estabfished our own intemal suite of social value metics during the year, as
well as infroducing sodial value champions gcross all of our operating businesses. Going forward we intend to tlal an
extemally verifiable social value ool to achieve a more consistent method of calculating socia! value acrass our industry.

The group contributed £78,000 in charitable donations (2018: £231,000). The decreose was largely due to a major project
last year celebrating our 50th year to extend facilities for o Children's Chaiily for the Demelza “Space to Grow" project.
3.31% of our pre-tax profits were contiibuted to @ wide variety of worthwhile causes benefitting children, hospice support,
cancer care, mental health and support to both vulnerable and elderly people.

Giving back to our local communities continues to grow with a variety of initiatives to include creafing pathways to
employment through work experience placements, mock interviews and mentoring. To address sadalisolation we
supported a vintage tea party, launched a campaign to help build confidence and oppartunity for women of domestic
abuse as wall as our people using their development day to volunteer at a riding school for people with disabilifies,
amongst other wider charitable activities.

Common brand and values
The group's business is complex. Every day there are thousands of interactions between colieagues and with customers,

suppliers and the public.

A Code of Conduct has been published, which details the group’s values and provides guidance to direct our
employees' decision making in their everyday actions when needed. The Code helps the directors and all emptoyees to
hold themselves and colleagues to account for their behaviour. It explains what individuals should do if they experience
any behaviour that they believe is unethical, lllegal or which falls short of our expected standards.

The group has a whistleblowing policy to protect employees who wish to report any unethical, illegal or inappropriate
behaviour, and works with Protect, an Independent whistleblowing chaiity, who provide confidential advice.

Supply chaln

Working more closely with key supply chain pariners is aigned to our long temm sustainable business goal, os it provides
more certainty to project outcomes, and remains an important part of the group's supply chain cpproach. One important
aspect of our relationship with our supply chain is paying fairly..

The government has Infroduced a requirement for the UK's largest companles to report on o half-yearty basis on their
payment practices. We have reported Geafirey Osbome Limited's payment practices in accordance with government
requirements. When compared to our indusiry peers, our statistics places us mid-table in terms of payment performance,
taking on average 42 days fo pay suppliers, working towards an average of 30 days.

The Geoffrey Osbome Limited group is proud to be a signatory to the Prompt Payment Code, to which we undertake o
pay suppliers on time and encourage good practice. Paying 95% of invoices within 60 days Is also a target undes the
Code. We have had several long-standing agreements with nafional suppliers thot have meant we have not met this
target; we are systematically working through these agreements so that we will. Since December 2018 we have paid at
teast 90% of invoices within 0 days, rising to 95% in May 2019..

As part of our commitment to industry best practice we have collaborated with a specialist provider to develop and
adopt a simpte to use cloud based payment processing service. The Webcontractor system, which Is being rolled out
across the group, provides our subconiractors with an unrivalled level of fransparency as to where each payment
application is in the payment process, The system atso includes controls that ensure compliance with payment provision
under the 2009 Canstruction Act and enables increased levels of visibifity around paying our subcontractors on time.

The Webcontractor system is now beginning to be used by other contractors. We are proud to have been shortiisted for
the Construction News Awards 2019 in the 'Best Use of Technology* categary.
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STRATEGIC REPORT (CONTINUED)
FOR THE YEAR ENDED 31 MARCH 2019

People engagement
The group continues to use an independent employee engagement survey process. This allows the group to measure and
compare the degree of employee engogement with a benchmark of over 17 million responders.

The directors are satisfied that the overoll engagement score is ranked os 'Good' in comparison with the benchmark, and
has increased fo 3.27 from 3.26 last year. We are continually striving to learn and improve our engagement scores.

Following feedback on our rewards packages from previous engagement surveys, the directors commissioned a rewards
specialist to undertake detailed analysis into how the group's pay and benefits are positioned in the marketplace. The
directors were pleased to learn that on the whole our pay levels, which have been benchmarked during the year, are in-
line or exceed the markels in which we operate.

The benefits we provide are in some areas better than the industry average, for example the degree of private health
care offered. Improved pclicies on maternily, paternity, adoption and shared parental leave were intraduced with effect
from Aprit 2019.

The group's voluntary employee churn rate remains steody at 15.0% (2018: 14.0%). This is sightly higher than the benchmark
figures and the directors are fooking to reduce this to 12,0% during the next financial year.

The group provides a confidential employee assistance programme that is available 24/7 to all employees, which offers
independent guidance and advice on any personal or workrelated issues.

Recruitment

The group confinues to reduce dependency on recruitment through recruitment agencies and as a resuit 62% (2018: 55%)
of the 245 (2018: 235} new hires during the year were secured directly rather than through ogencies. Personal introductions
by existing staff for new hires continues to be a strong source of new talent with those recommendations occounting for
15.0% {2018: 9.5%) of all hires during the year.

Tralning

In April 2019 the group implemented a new Leaming Management System ("LMS"}, which now supports all learning across
the group. The LMS will widen access to learning and development for all employees and manage all compliance-based
leoming.

Across the group 3,287 (2018: 2,584) formal training days have been delivered to employees. The STOP Thinkl Behavioural
Change Prograrmme has continued to grow significantly: a total of over 2,000 participants now having attended the STOP
Think! taunch Day and a further 250 people have attended a two day refresher module during 2018/19.

In all 798 employees have attended a STOP Think! event this year. Customers and supply chain partners continue to
support the programme by commitling their own employees as participants alongside our own people, confiibuting o a
total of 1,007 STOP Think! training days being delivered during the year.

Dato protection

Following the implementation of the General Data Protection Regulotions (GDPR) legislation in 2018, we have continued
to progress our GDPR action plan to ensure that we are fully compfiant with both the GDPR legislafion and the Data
Protection Act 2018.

The group's Data Protection Officer {DPO) is accountable to proactively and confinuousty monitor compliance, cany out
oudits and advise managers on the use of data protection impact assessments and provide independent advice. During
the year the group has successfully dealt with 11 Subject Access Requests {SARs) and engaged positively with the
Information Commissioner’s Office {ICO), who provided positive feedback on the ways in which we deal with SARs.

During the year the group has undertaken a GDPR audit by an external specialist, which concluded that the group
demonstrates o high fevel of GDFR complionce. We remain vigilont against complocency, and seek to implement
improvements identified during both our GDPR audit and an extemal cyber security oudit.,

Gender pay gap

Gender Pay Gap reporting provides a measure of the difference in the average pay of men and women, Each year
Geoffrey Osborne Limited and Osborne Property Services Limited, companies within the group, pubfish their gender pay
gap stafistics in accordance with Government requirements, with the figures published based on data collected ot o
specified reference date back in April 2018. The directors are plegsed fo see that these results are moving in the right
direction but we are sfill working to improve the gap.

The median gender pay gap is the difference in pay between the middle value of mate and female employees ranked in
order of highest salary to lowest salary. The mean gender pay gap shows the difference in average hourly pay between
men-and women.

The directors were paorticularly pleased to note thot the mean gender pay gap result of 28.9% has improved trom 36.1% last
year. Qur median pay gap resuit of 29.3% has also improved from 34.1% last year. In addifion, the directors were pleased
to note that in the under 40 years of age category. the mean gender pay gap improved to 0.6% from 8.7% last year. and
the median pay gap ako improved to 9.9% from 17.0% last yeor. The group employs o fotal of 266 women as at 31 March
2019 (2018: 255). an increase of 4.3%.
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Resulls
The profit before taxation was £2,253,000 {2018: £12,645,000). After making provision for taxation the profit for the financial
year was £1,703,000 {2018: £11.083.000), The consolldated income statement for the year is set out on poge 1.

Given the uncertainty around Brexit and additional pension liabifities not anticipated at the start of the year, the direciors
are satisfied with the overall level of profitability, which is broadly in line with expectations following a record profit last

year;

Total net assets have increosed to £17,801,000 {2018; £17,379,000), an increase ol £422,000. This increase is primarily due to
the profit for the financial year less the actuarial loss on the defined benefit pension scheme and dividends paid. The
group's cash balance has decreased to £28,438,000 (2018: £31,907,000). largely due to the group's revolving credit facility
of £2,000,000 being repald in full during the year.

Principal risks and uncertainties
The principal risks and uncertainties facing the group are set out below.

Leadership and management copability

We have continued development far our seniar teams in 2018/19 to further embed the key themes of collaboration and
bullding high performing teams through two “Maosterclasses”. Following this programme our senior leaders will be better
equipped with the skills to understand what makes successful teams and what they can do to lead high performing teams
qacross our business.

To encourage longer-term focus of senior directors within the group and to align with the business' long-term sustainable
growth, a new long-termincentive scheme was introduced, with various subsidiary companies issuing o total of 209,561
growth shares during the year. This new scheme has replaced an existing cosh-based iong-term incenfive plon. The growth
shares entitle the holders to a share of the future growth in value of each subsidiary company. as determined by an
agreed calculation. up to the cessation of their employment within the group, or in an exit event. The holders also hold a
put option over 50% of the growth shares, which can be sold back o the group at a calculated price ofter the cessation
of a qualifying period of service.

Brexit

Brexit uncertainty is a key issue for all organisations and depending on their degree of EU related exposure some
businesses will be more vuinerable than others. We undertake regular reviews of the potential impacts to the group as o
consequence of disruption due to a caomplex exit deal or indeed a no-decl outcome. We continue io target colloborative
long-term framewaork agreements with customers and have introduced specific bid qualifications and exclusion clauses
associated with Brexit to mitigate these impacts.

This is 0 complex set of circumstances that continue to change with many unknowns that makes it extremely difficult to
accurately assess and mitigate the associated risks. Our investigations principally fall into two main risk elements, our
people {availability of skilled frades and supervision} and materials (particularly those sourced and supplied from the EU).

The group purchases scme goods from mainland Europe. hence is exposed to potential adverse movements in the lang-
term Euro exchange rate and potentfial delvery delays. Movements in exchange rates and any long-term frends are
reviewed regularly fo ensure the risk of losses on foreign curmency fransoctions are kept to a minimum. Higher stock levels
are being held to mitigate against any potential devery delays.

Leaving the EU is also likely to impact on the availability of skilled workers given the relatively large proportion of the labour
force, particularly in the group's main geographical area of operations, that cames from Europe. The group maintains
regular contact with suppliers and subcontractors to ensure supply is available in ine with project fimelines.

Market risk

Following the collgpse of Carilion in January 2018 and Interserve entering administration in March 2019, the fragility of
some of the larger operators in the industry continues 10 couse concem, in pariicular the impact these major events can
have on the industry’s wider supply chain. This remains a significant risk in the coming yeor ond we continue to assess our
own suppliers' exposure and vulnerabifity. '
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Principal risks and uncertaintles (confinved)

Project delivery

Poor operationatl delivery of projects, whether through late delivery or quality of workmanship, could incur additionat costs
that erode profit margins and cash. It is also possible that customer experiences fall short of group standards, potentially
leading to reduced repeat work or referrals. In recognifion of this, we have appointed a Group Performance Improvement
Manager, who supports project teams to ensure the accurate control and recording of quality pefformance through
quality management systems.

A successful tial of a Project Information Management [PIM] mobile app has been completed und is being progressively
rolled out across the group. This enables our employees to capture and log images that evidence spedification and
workmanship compliance and raise observations that require rectification, prior to projects being handed over to
customers.

The group haos instigated supply chain quality workshops initially focussed on the extemal building envelope trades such os
roofing. cladding. curtain walling and windows. These will be expanded onin 2019/20 to include fit out frades such as
M&E, campentry/jcinery and ceilings/partitions.

The group's governance process has formal gatewoys designed to minimise volatility and maximise the opportunity to
deliver continuous improvement in project delivery. This process has benefilted from several extemal audits to maoke
continued improvements. The group continues to be certified for ISO 9001 and ISO 14001 and successfully transitioned to
1SO 45001 during the year. Gur Construction and Properly Services businesses continue to be externally endorsed by the
Institute of Customer Service ServiceMark Accreditatfion.

The established Improvement Opportunifies (I0) process has reached 34,000 logged improvements. The development of
the 10 app last year has significantly helped, allowing ideas to be logged far quicker and easier and from remote
locations. Group-wide |O panels are estcblished to review, action and feedback to those individuals raising improvement
ideas, as well as escalafing recommendafions for Board endorsement and invesiment.

Liquidily and financing

This has increased os a risk due to Carilion and Interserve, however. the group maintains a sfrong cash balance to
mitigate the need for barrowing and to provide financing options for development opportunities. Borowing is only
undertaken for investment purposes.

The group refies upon bond facilities for traditional construction and infrostructure projects, and has fadilities with five
sureties to provide enough bond capacity for the foreseeable future. No speculative frading in financial instruments Is
canied out.

We have anincreasing number of Project Bank Accounts, however, these have not had a significont impact on our cash
flow. There has also not been a significuntimpact on our cash flow due to paying suppliers earfier as a result of working
towards an improvement in our payment practices performance.

Scenario planning is regularly reviewed by directors in relation to cash forecasting, particularly prior to-making material
cash investment decisions.

The importance of financial risk management remains. The group continyes to opercte a compreﬁensive trade confractor”
vetting process alongside procedures to ensure credit and other financial checks are canied out on both customers and
frade confractors os appropriate. Credit insurance is oblained where appropriate.

On behaff of the board

A P Steele
Group Chief Executive
27 June 2019
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The directors present their annuat report and the audited financial statements of the group and company far the year
ended 31 March 2019.

Directors
The following directors have, uniess otherwise stated, held office since | Apil 2018 and up to the date of the signing of the
finoncial statements:

A S C Osbome

AP Steele

S Hammond

M J Strong

TJ Matthews {Resigned 9 August 2018}

A Litlley {Appginted 1 September 2018)

Going concem

Having made appropriate enquiries, the directors are safisfied that the group has adequate resources to confinue
operating for the foreseeable future. For this reason the directors have continued to adopt the going concem basis when
preparing the financial stotements:

Financlol risk mancgement

The group's activifies expose it to a variety of finondol risks. The directors consider that credit risk and liquidity risk are the
main fisks. Credit sk is managed by performing relevant checks on any potential new customers and suppllers as weli as
periodic reviews of existing key customers and suppliers. Liquidity risk management to enable the group to meet its
obligations as they fall due is canied out through cash flow forecasts and prompt chasing of debts as they fall due.

Dividends
Two interim dividends totalling £698,000 (2018: two interim dividends totalling £622,000) were approved and paid during
the year. The directors do not recommend the payment of a final dividend in respect of 2019 {2018: £nil).

Future developments
The directors consider that the breadth of activities undertaken by the group and the quality of relgtionships with ifs
custamers leaves it well placed to deal with any structural changes that moy accurin the market.

"From 1 April 2019, a refinement of the group's organisational structure has been implemented with the Construction,
-Homes, and Property Services businesses joining together to create a Built Environment business in order to strengthen
- market focus and consistency of project delivery.

Charitable contributions

During the year the group made charitable donations of £78.000 {2018: £231.000) as set out below. The decrease was
largely due to an exceptional major project undertaken o extend faciifies for a Children's Charity Demelza in 2018. The
"“Space to Grow" project was part of our 50th anniversary celebration. The group aims to donate 1% of profit to chaiities
each year and this year we have exceeded this aim in 2018/19 with 4 58% of profit donafions made.

2019 2018
£000 £000
Educational charities 9 19
Local community charities n 4
Demelza 25 199
National welfare charifies B 33 A
: 78 T

e ———
No contiibufions were made to any pofitical party (2018: £nil).
Employee Involvement )
The directors view the engagement and motivation of everyone In the group as key to the success of the business and its
customers and suppliers. To achieve this, constant and consistent communication is critical at all levels. The directors
monitor that managers hold regular, open, two way discussions with our people to enhance engagement, involvement
and performance. Our people are encounaged 1o personally engage with seeking and participating in improvement
opportunifies, however smoll or large.

Each business area holds employee roadshows and holds cascade briefings as appropriate. These localised aclions are
supported by a wider range of group communication and engagement activities including inductions, e-bulletins and o
newly launched Learning Management System. Leadership and development fraining is an important part of our business
planning to hetp our people deliver their full potential to the group's growth and profitability. An annual engagement
survey is camed out to help monitor employee engagement as well as identify pricrity areas for action.



OSBORNE GROUP HOLDINGS LTD

DIRECTORS' REPORT (CONTINUED)
FOR THE YEAR ENDED 31 MARCH 2019

Employee involvement (continued)

Our annual Chalrman's Awards provide an cpportunity to celebrate and share success. The scheme is open to
noMINANoONS Géioss the group and our supply chain, and is extremely well supported, attracting over 300 nominations'in
2018/19. We also recognise employees who have achieved 10, 20 and 30 yeaors' service to the company at our gnnual
Long Service Awards evening.

Disgbled persons

The group gives every consideration to applicants with disabilifies where the requirements of the role can be adequately
perfarmed with reasonable adjustments to support the employee once in post. With regard to existing employees that
have declored a dischility and those who have become disabled during the year, the group has confinued to examine
reasonable adjustments to support continuing employment. The group understands that career opportunities are
important to all our employees and provides fraining, coreer development and promotion identical o that of an
employee who does not suffer from a disabillity. This practice Is reflected within our Equality, Diversity ond tnclusion Strategy
and supports our continuing quest to shape o diverse workforce.

Directars' indemnitles
The company purchased and continues to maintain directors' and officers' iability insurance cover in respect of itself and
its directors.

Independent auditor

The auditor. PricewaterhouseCoopers LLP, has indicated their willingness to continue in office. Pursuant o Section 487 of
the Companies Act 2006, the auditor will be deemed to be re-appointed and PricewaterhouseCoopers LLP will therefore
continue in office.

Events after the reporting perlod
On 5 May 2019 the group purchased development iand in Colchester, Essex for £1.325.000 following the achievement of
safisfactory planning pemnission.

Statement ot directors’ respansibilities in respect of the financlal statements

The directors are responsible for preparing the annual report and the financial statements in accordonce with applicable
low and regulation.

Company law requires the directors to prepare financial statements for each financial year. Under thot law the directors
have prepared the group and company finoncial statements in accordance with United Kingdom Generally Accepted
Accounting Practice {United Kingdom Accounting Standards, comprising FRS 102 “The financial Reporting Standard
applicable in the UK and Republic of ireland”, and applicable law). Under company law the directors must not approve
the flinancial siatements unless they are satisfied that they give a true and fair view of the state of affairs of the group and
company and of the profit ar loss of the group and company for that period. In preparing the financial statements, the
directors are required to:

»select suvitable accounfing policies and then apply them consistently;

»state whether applicable United Kingdom Accounting Stondards, comprising FRS 102, have been followed, subject to any
material depariures disclosed and explained in the financial statements;

*make judgementis and accounting estimates thot ore reasonable and prudent; and

«prepare the financial statements on the going concermn basis unless it is inappropriote to presume that the company will
confinue in business.

The directors are responsible for keeping adequate accounting recards that are sutficient to show and explain the

company's transactions and disclose with reasonable accuracy at any time the financial position of the group and
company and enable them to ensure that the financial statements comply with the Comparnies Act 2006,

The directors ore 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 iregularifies.

Disclosure of information to Guditor

In the case of each directorin office at the date the directors’ report is approved:

*so far as the director is aware, there is no relevant audit information of which the group and company's auditor is
unaware; and

»they have taken all the steps thot they ought to have taken as a directar in order to make themselves aware of any
retevant audit information and to establish that the group and company’s auditor is aware of that Information.

On behall of the board

S Hommond
Director
27 june 2019



OSBORNE GROUP HOLDINGS LTD

INDEPENDENT AUDITORS' REPORT
- TO THE MEMBERS OF OSBORNE GROUP HOLDINGS LTD

Report on ﬁle audi of the financia! statements

Opinion

In our opinion, Osborme Group Holdings Ltd's group financial statements and company financial statements (the “financiai
statements”):

« give a true and fcir view of the state of the group's and of the company’s affairs as at 31 March 2019 and of the group's
profit and cash flows for the year then ended;

» have been properly prepared in accordance with United Kingdom Generally Accepted Accounting Proctice [United
Kingdom Accounting Standards, comprising FRS 102 "The Financial Raporting Standard applicable in the UK and Republic
of Ireland”, and applicable law); and

« have been prepared in accordance with the requirements of the Companies Act 2006,

We have audited the finandial statements, included within the report and financial statements {the “annual report”),
which comprise: the consolidated and company statements of financial position as at 31 March 2019; the consolidated
income statement and consolidated statement of comprehensive income, the consolidated statement of cash flows, and
the consolidated and company statements of changss in equity for the year then ended; and the notes to the financial
statements, which include a description of the significant accounting policies.

Basis for opinion ‘

We conducted our audit in accordance with intemational Standards on Auditing (UK) {"“ISAs (UK])") and applicable law.
Our responsibilities under ISAs (UK} are further described in the auditors' responsibilities for the audit of the financial
statements saction of our report. We believe that the audit evidence we have obtained is sufficient and appropriate to

provide a basis for our opinion.

Independence .

We remained independent of the group in accordance with the ethical requirements that are relevant to our audit of the
financlal statements in the UK, which includes the FRC's Ethical Stondard, and we have fulfilled our other ethical
responsibitities in accordance with these requirements.

Concluslons relating to golng concem

I1SAs (UK) require us to report to you when:

« the directors’ use of the going concem basis of accounting in the preparation of the tinancial statements is not
appropriate; or

« the directors have not disclosed in the financial statements any identified materiat uncertainties that may cast significant
doubt about the group's and company's ability to continue to adopt the going concem basis of accounting for a period
of at least twelve months from the date when the financial statements are authorised for issue.

We have nothing to report in respect of the above matters,

However, because not ail future events or conditions can be predicted, this statement is not a guarantee as to the group's
and company's abiiity to continue as a going concem. For example, the terms on which the United Kingdom may
withdraw from the European Union are not clear, ond it is difficult to evaluate all of the potential implications on the
group's frade, customers, suppliers and the wider economy.

Reporting on other information

The other information comprises all of the information in the annual repaort other than the finandal statements and our
auditors' report thereon. The directors are responsible for the other information. Our opinton on the financial statements
does not cover the other information and, accordingly, we do not express an audit opinion or, except to the extent
otherwise explicitly stated in this report, any form of assurance thereon.

In connection with our audit of the financial statements, our responsibility is to read the other information and, in doing so,
consider whether the other infarmation is matesiatly inconsistent with the finandial statements or our knowledge obtained
in the audit, or otherwise appears to be materially misstated. If we identify an apparent matenial inconsistency or material
misstatement, we are required to perform procedures 10 conclude whether there is @ material misstatement of the
financial statements or a material misstatement of the other information. If, based on the work we have performed, we
conclude that there is ¢ material misstatement of this other information, we are required to report that fact. We have
nothing to report based on these responsibilities.

With respect fo the strategic report and directors' report, we also considered whether the disclosures required by the UK
Companies Act 2006 have been included.

Based on the responsibilities described above and our work undertaken in the course of the audit, ISAs {UK) require us also
to report certain opinions and matters as described below.

Sirategic report and directors’ report
In our opinion, based on the work undertaken in the course of the audit, the information given in the strategic report and
directors’ report for the year ended 31 March 2019 is consistent with the financial statements and has been prepared in
accordance with applicable legal requiremens.

In ight of the knowledge and understanding of the group and company and their environment obtained in the course of
the audit, we did not identify any matenal misstatements in the strategic report and directors’ report.

9



OSBORNE GROUP HOLDINGS LTD

INDEPENDENT AUDITORS' REPORT (CONTINUED)
TO THE MEMBERS OF OSBORNE GROUP HOLDINGS LTD

Responsibiifiies for the financlal statements and the qudit

Responsibiiities of the directors for the financial statements

As explained more fully in the statement of directors’ responsibilities in respect of the financial statements set out on page
8, the directors are responsible for the preparation of the financial statements in accordance with the applicabte
framework and for being satisfied that they give a true and fair view. The directors are also responsible for such intemal
confrol as they detemmine is necessary to enable the preparation of financial statements that are free from material
misstatement, whether due to froud or emor.

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

Auditors' responsibilities for the audit of the financial statementls

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

A further descripfion of our responsibilities for the audit of the finoncial stotements is located on the FRC's website at:
www.frc.org.uk/auditorsresponsibilities. This description fonms part of our auditors’ report.

Use of this report

This report, including the opinions, has been prepared for and only for the company’s members as a body in accordance
with Chapter 3 of Part 16 of the Companies Act 2006 and for no other purpose. We do not, in giving these opinions, accept
or assume responsibility for any other purpose or to any other person to whom this report is shown or into whose hands it
may come save where expressly agreed by our prior consent in writing.

Other required reporting

Companles Act 2008 exceplion reporting

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 qudit; or

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

« certain disclosures of directors’ remuneration specsﬁed by taw are not made; or

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

We have no excepftions to report arising from this responsibility.

et Z

Michael Jonses (Senior Statutory Auditor)

for and on behalf of PicewaterhouseCoopers LLP
Chartered Accountants and Statutory Auditors
Gatwick

27 June 2019



OSBORNE GROUP HOLDINGS LTD

CONSOLIDATED INCOME STATEMENT
FOR THE YEAR ENDED 31 MARCH 2019

b e SR YL

Tumover

Cost of sales

Gtoss profit

Administrative expenses
Exceptional items

Other administrative expenses
Total administrative expenses
Operating loss

Share of profit of joint ventures

Profit before interest and taxation

Interest receivable and similar income
interast payable and similar expenses

Profit before toxation
Tox on profit

Profit for the financiol year

2019 2018 _

Total g::"';',’:: ‘D'f;’e'f:““‘:: Total

Note £000 £000 £000 £000
5 392,141 318315 = 318315
(359.268) (287390 C. (287,390}
B j:;2,§75 i} A'—éd;zs”;:m 30925

s (657)° N :
. N .
g el

A (&56) ' (494) . (494)
14 (b) 3079 9,130 4,097 13.227
' 2423 636 o 12733

8 2 98 98
9 172 (186) . (186)
2253 8,548 07 12445

10 (550) (1.574) 12 (1.562)
s e ww o

The notes on pages 18 to 35 are an infegral part of these finoncial statements.,



OSBORNE GROUP HOLDINGS LTD

CONSOLIDATED STATEMENT OF COMPREHENSIVE INCOME

FOR THE YEAR ENDED 31 MARCH 2019

‘Note
Profit for the financial year
Revaluation of freehold land and buildings
Actuarial losses on pension scheme a1
Tax on components of other comprehensive income 10

Total comprehensive tncome for the year

2019

1,703

{670)

1,118

eemETTIITEEER

The notes on pages 18 to 35 are anintegral part of these financial statements.

2018
£000

11,083

944
(240

11,563



OSBORNE GROUP HOLDINGS LTD

CONSOLIDATED STATEMENT OF FINANCIAL POSITION

AS AT 31 MARCH 2019

Fixed assels
Tangible assets
mveasiment in joint ventures

Current assels

Stocks

Debtors {including £4,584,000 {2018: £4,744,000)
due after one year)

Cash at bank and in hand

Credltors: amounts fofling due within one year

Net current assets
Total assets less cument llabliiles

Creditors: amounts talling due after more than
ane year

Provislons for Rabllities

Net assets excluding pension Uabilily

Pension liabillty

Net assefs

Capltal and reserves
Called up shore capital
Revaluation reserve
Retained eamings

Reverse acquisition reserve
Merger reserve

Equily attributable to owners of the porent
Non-controlling Interests

Total equity

Nate

13
14 (b)

15
18

\14

18

201y

S7
3,079

8,800

475
100,285
28,438

129,198

1107.963)

(7.908)

{2571}

19.556

3 ”(1,755)‘

T ey

15
2,089
30,732
1,153

{18.190)

17.799
2

7e01

The notes on pages 18 to 35 are an integral part of these financiat staiements.

21.235

30,035

2018
£000

5.047

5,847

1.2i5
77.748
31507

110,870
87.784)

' 23.086

{7.130)
{2.933)

18,870
(1.491)

T 2a79
15
2.005
32.396

1153
{18,190)

17,379

1239

The financial statements on pages 11 1o 35 were approved by the board of directors on 27 June 2019 and were signed on its
behalf by:

A'S C Osbome’
Chalman

Company number 11056197 (Engiond and Wadles)




OSBORNE GROUP HOLDINGS LTD

COMPANY STATEMENT OF FINANCIAL POSITION
AS AT 31 MARCH 2019

019 2018
Note £000 £000
Fixed assels
investment in subsidiary undertakings 13(a) 8,644 8,642
8,644 8,642
Debtors 18 159
Cash at bank and in hand 346 é
. 505 [
Creditors: amounts taliing due within one year 17 {10) -
Net current assets 495 é
Total assets less curent fabllities 9,139 8.648
Creditors: amounts faling due after more than )
ene 18 (4.363} {4.194)
Nel assels 4,776 . 4,454
g 1 > ;
Capital and reserves
Called up share capitat 2 15 15
Retained eamings 4,761 4,439
Total equily 4,776 4,454

The company's profit for the year was £1.020,000 (2018: loss of £2,674,000) and the company’s total comprehensive income for
the year was £1,020,000 {2018: total comprehensive expense of £2,674,000).

The notes on pages 18 to 35 are anintegral part of these financial statements.
The financial stotements on pages 11 to 35 were approved by the board of directors on 27 June 2019 and were signed onits
behalf by:

AS C Osbome S Hammond
Chairman Dlrector
Company number 11056197 (Englond and Wales)



-OSBORNE GROUP HOLDINGS LTD
CONSOLIDATED STATEMENT OF CHANGES IN EQUITY
FOR THE YEAR ENDED 31 MARCH 2019
Equity
Reverse atiributable to Non-
Colled up Revalualion Retalned acquisflion Merger ownersofthe controlling Total
share capital resetve eamings rezerve reserve porent Interesis cquily
£000 £000 £000 £000 £000 £000 £000  £000
8alance ot 1 Aprl) 2017 - 1,078 15,141 1,153 74 17,446 - 17,444
Profit for the financial year < e 11,083 B B 11,083 < 11,083
?iher comprehensive income . 944 1444) - - 480 . 480
or the year
Totol comprehensive Income . %44 10619 - 11,563 - 1,563
for the year
Issue of shares to shareholders . . = . P
of subsidiary N g : 24 24 : 24
Repurchase of capital from - - s = %
shareholders of subsidiary o 2399 (2:359) = 123%)
Dividends paid to shareholders . N . . .
of subsidiary = = (408) : . {408) : (408)
Redempfion of loan notes - e % < 2742 2,742 ¥2742
. Issue of shares “ 21,030 = = = K 21,030 = 21,030
Capital reduction and ' . _ .
demerger of subsidiaries (13.688) = 2253 : {21,030} (32.465) = (32,465)
Dividend:s paid = (214) : = (214) (@29
Capital reduction (7.327) & 7.327 S = - - -
Transfer - ’(] 7) 17 - - - £ =
Total transoctions with owners 15 7 6,838 = (18,284) (11,630) - (11,830)
Balance at 31 March 2018 15 2,005 32,398 1,153 (18,190) 17,379 . 17379
Profit for the financial year - - 1,703 - - 1,703 -~ 1,708
. Other comprehensive income . - B
for the year ' 84 (669} s (585) +  {585)
Tatal comprehensive income . . . - .. .
for the - 84 1,034 e - 1,118 < Lns
issue of shares in subsidiary ¥ = = Ve = & 2 2
Dividends paid = - {698} - - {698) - (698)
' Total transactions with owners - - (498) - - (498) 2 (898)
8alance ot 31 March 2019 15 2,089 32,732 1,153 (18,190) 12,799 2 17.801

The notes on pages 18 to 35 are an integral part of these financial statements. .



OSBORNE GROUP HOLDINGS LTD

COMPANY STATEMENT OF CHANGES IN EQUITY
FOR THE YEAR ENDED 31 MARCH 2019

Cafled up share Retained Total
caophtal eamings equily
£000 £000 £000
Bolance at  Navember 2017 (e LS -
Loss for the financial period’ T (2.674) {2,674)
Total comprehensive expense for the perlod -3 (i,sM (5.674)
Issue of shares 21,030 = 21,030
Capital reduction and retum of shares {13.688) R {13.688)
Dividends paid RY {214): (214}
Capital reduction {7.327) 7.327 -
Total transacfions with owners 15 713 7128
Balonce at 31 March 2018 15 4439 4454
Profit for the financial year R 1,020 1,020
Total comprehensive income for the year e 1,020 1,020
Dividends paid B {698)- (698):
Total fransacfions with owners i (698) (698)
Bafonce at 31 March 2019 15 4781 4,776

The notes on pages 18 to 35 are an integral part of these financial statements.



OSBORNE GROUP HOLDINGS LTD

CONSOLDATED STATEMENT OF CASH FLOWS
FOR THE YEAR ENDED 31 MARCH 2019

2019 2018
£000 £000 £000 £000
Prefit before taxation 2253 12,645
Adjustments for:
Interest recelvable and similarincome {2) (98)
interest payable and similar expenses 172 186
Depreciation of fangible assets 868 814
Loss on disposal of tangible assets 5 12
Profit on disposal of associate & (45)
Share of profit of joint ventures {3.079) (13,227)
Reversal of joint venture accounting profit restriction on land sale = {534)
Share-based payment expense 486 -
Defined benefit pension costs 898 99
(Decrease)/increase in provisions (362) 334
Decrease in stocks 740 9
Increase in debtars {22.540) {11,883}
increase in creditors 23,074 11,139
) 0 319y
Cash flow from operating activities 2513 (547)
Interest paid (161) {210)
Corporation toxes poid . {1,228) {958)
Defined benefit pension scheme contribulions » {1.304) (798)
(2693 L nses)
Net cash used In operafing activities (180) {2.513)
Cash flows from investing acfivilies
Purchase of tangible assets {663) {2,800)
Tenant contribution to office fit-out 12 412
Proceeds on disposal of tangible assets - 2
Proceeds on disposal of assoclate < 50
Purchase of investment in joint ventures - . {390)
Disposal of subsidiaries (net of cash disposed) - {3,000)
Interest received 2 18
Dividends received from joint ventures - 9.271
Retum of capital by joint venture - 7.249
Loan made to related party {38) (1e0)
Repayment of loan from reloted party o I35 ) 2,731 ‘
Net cash (used In)/generated from Invesfing acfivities {452) 13.443
Cash flows from financing activilles
Dividends paid to owners of parent (214}
Dividends paid to shareholders of subsidiary (408)
Proceeds from issue of shares in subsidiary 24
Repurchase of shares from shareholders of subsidiary {2.33%)
Repayment of loan notes {1.437)
Proceeds from finonce leases 750
Repayment of obligations under finance leases {1)
Repayment of revolving credit facility _ . s
Net cash used In financing aclivilles . (2837) . B3y
Net {decrease)/increase In cash and cash equivalents T —'(‘3‘,469)" o 731 5
Cash and cash eguivolenfs at the beginning of the year 31.907 24,592
Cash and cash equivalents at the end of the year .. 28438 ) 31,907
: -~ i

The notes on pages 18 to 35 are an integral part of these financial statements.



OSBORNE GROUP HOLDINGS LTD

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 MARCH 2019

2.1

23

24

25

24

27

Statutory Information .

Osbome Group Holdings Lid is a private company limited by shares, incorporated in the United Kingdom, and is domiciled
in England and Wales, registration number 11056197. The company does not trade but it is the ultimate parent and’
halding company of the Geoffrey Osbome Limited group. the Osbormne Developments Holditigs Lk group ond thnovare
Systems Limited. The registered office is Fonteyn House, 47-49 London Road, Reigote, Surrey, RH2 9PY.

Statement of compllance

These financial statements are prepared in compliance with United Kingdom Accounting Standards, including Financial
Reporiing Standard 102, ‘The Finandial Reparfing Standard applicable in the United Kingdom and the Republic of reland’
{FRS 102"} and the Comparies Act 2006.

Accounting policles

Accounting convention

These financial statements are prepared on the going concem basis, under the histarical cost convention (os modified for
the revaluation of freehold properties) and in accordance with the Companies Act 2006 and FRS 102. The principal
accounting policies, which have been applied consistently throughout the financial year, are set aut below.

The financial statements are prepared in pounds sterfing which is the functiond currency of the group and rounded to the
nearest £000.

Bosis of consofidation

The corsolidated income statement, consolidated statement of comprehensive income, consolidated statement of
financial position, consolidated statement of changes in equity and corsolidated statement of cash flows include the
financial stotements of the holding company and its subsidiary undertakings made up to 31 March 2019. Unless otherwise
stated the acquisition method of accounting has been applied. Under this method subsidiaries are included from the
date of acquisition. Disposals are accounted for up to the date control passes to o third porty. All subsidiaries have
applied the same accounting policies and have the same finandal year end os the company. Intra-group sales, profits
and balances are eliminated fully on consolidation..

As pemmitted by Section 408, Companies Act 2004, the separate income statement of the company is not presented as
part of these financiol stotements.

Exemptions tor qualifying entities under FRS 102

The financic! statements of the company are included in these consolidated financial statements of Osbome Group
Holdings Ltd, which are publicly ovailable. Consequently, the company has taken advantage of the following disclosure
exemplions as permitted by FRS 102 in its individual financial statements:

i} from preparing a statement of cash lows and reloted notes and disclosures {Section 7)

ii) from presenting certain financlal instrument disclosures {Section 11 and Section 12)

i} from disclosing the compensation far key management personnel {Section 33)

Joint ventures

The group's share of profits less losses of joint ventures is included in the consolidated income statement and its interest in
their net assets or ficbilities is included in investiments in the consolidated statement of finandial position.

Tumover

For contracting activities, tumover represents the estimated sales value of work done in the financial yearin accordance
with the long-term contract provisions of FRS 102 {Section 23] based on percentage of contract completion at the year
end. For capital activities, which represent activities where the group takes on the role of developer, tumover s
recognised when services have been provided and contractual obligations met. For the sale of development properties,
tumover is recognised upon legal completion. Property leased to customers under operating leases that contain an
incentive {a rent free period) have been accounted for on a straight line baosis over the term of the lease. For all other
gclivities, tumover represents amounis received or receivable from external customers for goods and services supplied.
Tumover is net of value added tax and trade discounts, but includes retentions held by clients.

long term confracts

Long term contracts include the profit attibutoble to that part of the work perfformed at the end of the accounting
period. No profit is recognised until the outcome of the contract can be determined with reasonoble certainty. Losses are
recogpnised in full as they ore foreseen.

Amounts recoverable on long term contracts, which are inciuded in debtors, are stated ot the net sales value of the work
done after provision for future losses, less amounts received and recelvable as progress payments on account. Excess
progress payments are included in creditors as payments received on account.

Stocks

Stock is stated at the lower of cost and estimated selling price less costs to completion and costs to sell. Cost includes alt
costs incumed to bring stock items to their present locafion and condition. Stock value is calculated using the weighted
average method.

At the end of each reparting period inventories are assessed for impairment. If anitem gt inventory is impaired, the
identified inventory is reduced to its seliing price less costs to complete and sell ond on impgiment charge is recognised
in the consolidated income statement. Where a reversal of the impairment is recognised the impairment charge is
reversed, up to the original impairment loss, and is recognised as a credit in the consclidated income statement.
Development land is stated at the lower of cost and estimated selfing price less costs to completion. Cost comprises land,
tees, building construction costs (where relevant) and other direct costs.



OSBORNE GROUP HOLDINGS LTD
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS (CONTINUED)

FOR THE YEAR ENDED 31 MARCH 2019

2
28
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Accounting policles (confinued)
Tangible assels

Freehold land and buildings are included in the statement of financial position ot their open market value at the end of
the accounting peried on the basis of an annual valintinn; All nther fived assets are held at histaric cost less aceumutated
depreciation. Cost includes the originat purchase price of the osset and the costs attributable to bringing the asset toits
working condition for its intended use. The usefut ecanomic fife of assets are reassessed periodically and an annual
valuation was performed for all properties at 31 March 2019.

Depreciation is provided al rotes calculated to write off the cost or valuation less estimated residual value of each asset
over its expected useful economic life, as follows:

Freehold land and buildings Over 40 years in equadl instalments far freehold office buildings. No depreciation
is provided on freehold land

Leasehald improvements Over the unexpired term of the lease on o stroight line basis or shorter if the
useful expected life is less

Fixtures and equipment 10% to 25% straight line

leasing

Where the group enters inlo a lease which entalls taking substantially all the risks and rewards of ownership of an asset,
the lease is treated as o “finance lease”. The asset is recorded in the statement of financial posifion on commencement of
ihe lease as property, plant and equipment at fair value of the leased asset or. if lower, the present vatue of the minimum
tease poyments calculated using the interest rate implicit in the lease. The asset is depreciated over its estimated usefut
fife or the term of the lecse, whichever is shorter. Future instalments under such leases. net of finance charges, are
included within creditors. Rentals payable are apportioned between the finance element, which is charged to the
income statement. and the capital element which reduces the obligation for future instalments.

Costs, including rent free periods, in respect ot operating leases are charged fo the consolidated income statement on o
straight line basis over the full lease term.

tnvestments

investments in subsidiary underickings are recognised ot cost less accumulated impaimnent losses. Investments in
subsidiary undertokings are tested for impairment where on indication of impcirment exists at the repaorting dote.
Pensions

The group operates a defined contribution and a defined benefit pension scheme as set out in note 2.

The assels of the defined contribution pension scheme are held separately to the assets of the group in an independently
administered fund. The pension cost charge disclosed in note 21 represents contributions poyoble by the group to the
fund.

The defined benefit pension scheme was closed to future acauals with effect from 1 June 2010. The assets of the scheme
are held separately to those of the company in an independently administered fund.

Defined benefit pension scheme liabilities are measured using the defined accrued benefits funding method and are
discounted at the current rate of retum on o high quality corporate bond of equivalent terms and cumency to the liability.
The increase in the present value of the liobiiities of the group defined benefit pension scheme expected to arnse from
benefits accrued in the financial yeaor is charged to the consolidated income statement. The expected retum on the
scheme's assets and the increase during the finandial year in the present value of the scheme's abilities arsing from the
passage of time are included in administrative expenses. Actuorial gains and losses are recognised in the consclidated
statement of comprehensive income.

Pension scheme deficits or surpluses, to the extent that they are recoverable, are recognised in full ond presented on the
face of the statement of financial position.

Defemed taxafion .

Deferred tax is recognised in respect of oll timing differences that have originoted but not reversed ot the end of the
accounting year, where transactions or events that resutt in an obkgation to pay more taxin the future or a right to pay
less taxin the future have occumed at the date of the statement of financial position.

- A defered tax osset is recognised os recoverable and therefore recognised only when, on the basis of off available

evidence, it can be regarded as more fikely than not that there will be sustainable taxable profits against which to
recover canied forward fax losses and from which the future reversal of underlying timing differences can be deducted.
Deferred tax is measured at the tax rates that are expected to apply in the pericds in which the timing differences are
expected to reverse, based on tax rates and lows thot hove been enacted or substantively enacted by the end of the
accounting year.

Defemred tax on the pension scheme liability s shown within the deferred tax asset in debtors.

Provision for Rabiifiies

Provisions are recognised when the group has a present obligation as a result of @ past event, it is probable thal a transfer
of economic benefits will be required to setile the obligation, and a reliable estimate can be mode of the amount of the
obtigation.

Provision is mode in accordance with FRS 102 {Section 21) for contract remedial costs, and other known liabilities which
exist ot the year end date.



OSBORNE GROUP HOLDINGS LTD

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS (CON'I'INUED)
FOR THE YEAR ENDED 31 MARCH 2019
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Accounfing policles (continued)

Ffinanclal instruments

Basic financial assets, including trode and other debtars and amounts owed by group undertakings and related parties,
are initially recognised at the transaction price and subsequently camied at amortised cost using the effective interest
method. Financia! assets are derecognised when {a) the controctual rights to the cash flows from the asset expire or are
settled, or (b) substantially all the risks and rewards of the ownership of the assef are transferred to another party.

8asic financial iabilities. including trode and other creditors, bank loans and overdrafts and amounts owed to group
undertakings, are inifially recognised ot the transaction price and subsequently conied at amortised cost using the
effective interest method. Ainanciat liabilities are derecognised when the liability is extinguished, that is when the
contractual obligafion is discharged, concelled or expires.

Financial assets and liabilities are offset and the net amountis presented in the financial statements when there is a legally
enforceable right to set off the recognised amounts and there is an intention to settie on a net basis or to redlise the asse!
and settle the tiability simultaneously.

Share-based payments

A number of subsidiary companies within the group have issued growth shares to certain employees within the wider
group, which are considered to be cashsettled share-based payments.

A liability equal to the portion of the services received is recognised ot and re-measured baosed on the current fair value
determined at each statement of financial position date for these growth shares, with any changes in tair value
recognised through profit or loss.

The expense in relation to the growth shares granted to employees of the wider group is recognised by each subsidiary
company as a capital contribution, and presented as an increase in the company’s investment in those subsidiaries, as
the liabifity sits with the holders of the A ordinary shares::

Dividends
Dividends and other distributions to the group's shareholders are recognised as a liobility in the period in which they are
approved by the shareholders.

Excepfional fems

Exceptional items are disclosed separately where it is necessary to do so to provide futher understanding of the financial
performance of the group. They are items that are material either because of their size or their nature, or that are non-
recuming and outside the scope of the ordinary activities of the business..

Key sources of estimation uncertainty and critical accounfing judgements

in the application of the group's accounting palicies, which are described in notes 2.1-2.17, the directors are required to
make judgements (other than those involving estimations) that have o significant impact on the amounts recognised and
to moke estimates and assumplions about the carying amounts of assets and Eabilities that are not readily apparent from
other sources. The estimates and ossocioted 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 if the revision affects only that period, orin the period of the
revision and future periods it the revision affects both cument and future periods.

Critical accounting judgements

Share-based payments

A number of subsidiary companies within the group hove issued growth shares to certain employees of the wider group.
The growth shares entitle the holders to a share of the future growth in value of the company. as determined by an
agreed calculation, up to the cessation of their employment within the group, orin an ext event. The helders also hold a
put opfion over 508 of the growth shares, which can be sold back fo the holder of the company's A ordinary shares at an
ogreed price atter the cessation of a qualifying period of service.

The directors have made judgements around the likelihood of each of the potential exit events and have detemined
that these growth shares should be classified as o cash-settied share-based payment. The group has therefore recognised
a liability of £484,000 at the statement of financial position date, being the fair value of these growth shares at this dote.

Exceptiongal items

Exceptional items that are materiat either because of their size or their nature. or thot are nonrecuning and outside the
scope of the ordinary activities of the business which the directors befieve should be presented separately on the face of
the consolidated income statement to provide further understanding of the financial performance of the group.
Detemmining whether an item is exceptional or not requires judgement.

Exceptional items totalling £657.000 were charged to the consolidated income statement during the year {2018: £nil). An
explanation of the nature of ihese items is detailed in note 6.
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3 Key sources of estimation uncertainty and crifical accounting judgements (continued)

Key sources of estimation uncertainty

Revenue recognition

The group's revenue recognition poficies require forecasts o be made of the oulcomes of long-tern construction services
and support services contracts on o contract by contract basis. These forecasts are based on anticipated revenue and
costs to complete and involve estimates on changes in the scope of work, defect liabilities and changes in costs.
Estimates of the contract position and the profit recognised to dote are reviewed monthly.

Conlract provisions

In the nomal course of business, claims are received from customers and suppfiers. The directors take appropriate
independent legal advice and recognise a provision where a future lickility is probable and can be estimated relicbity.
Conversely, where the group makes daims for contract variations and disputes and programme delays, estimates are
made on recoverability on a contract by contract basis, based on independent legal and other professional advice as
appropriate and historical experience. At the time of approving these financial statements, the group is involved in one
such material negotiation and the direclors have made their best estimate of the expected amounts recoverable in
preparing these financial statements. The actudl result may differ from this estimate.

Defined benefit pension scheme

The group has obligations to pay pension benefits to deferred members of the scheme. The cost of these benefits and the
present value of the obligation depend on a number of factors, including: meriality, future pension increases, investment
returns, inflation and the discount rate. The directors obtain independent advice from o quatified actuary and the
relevant assumpfions are detailed in note 21. The net deficit on the group’s defined benefit scheme is £1.755.000 {2018:
£1.491.000) after recognising actuarid losses of £670,000 {2018: £240,000) during the year.

Share-based payments

A number of subsidiary companies within the group have Issued growth shares to certain employees of the wider group.
The fair value of these share-based payments has been detemined based on the expected liability that will arise, with
the key inpuls being the future forecast profitabliity and growth.

-4 Discantinued operations
As part of the group reorganisation in the prior year, the group transfemed its 100% holding in Fishboume Number 4 Limited
and GO Developments {Andover Road) Limited to Rosewood Group Holdings Ltd, a company outside the group, but with
the same equity sharehoiders as Osbome Group Holdings Ltd, by way of a simuttaneous reduction and retum of capital.
During the prior year these entities contibuted a post-tax profit of £4,109,000.

2t
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5 Tumover
The total tumover of the group for the financial year has been wholly undertaken in the United Kingdom.
The analysis by class of business of the group’s tumover is set out below:

2019 2018
£000 £000
350,871 : 318.113

Contracting acfivities
Sale of development land : 900

Rental Income 370 202
392,141 318315
[ Exceptional Remns 2019 . 2018
£000 £000
Past service costs on defined benefit pension scheme 857 e
. . "

The impact of the nuling in Lioyds 8anking Group Pension Trustees Limited vs. Lioyds Bonk plc and others will likely lead to:
higher pensions for some of the members who were in the group's defined benefit pension scheme between 1990 and
1997. The estimated impact of this nuling is an increase of 2.8% of the total vatue of scheme Fabilties.

Accordingly a charge of £657,000 has been recognised as at 31 March 2019 for the estimated costs arsing from this
judgement for the group's defined benefit pension scheme. This amount has been included within the consolidoted
income statement as a past service cost, and the directors consider this is sufficiently material to warrant disclosure os @

non<{ecuning, exceptional item.

7 Operating toss - 2019 2018
£000 £000
Operating loss is stated after charging/{crediting):
Loss on sale of tangible assets 5 12
Profit on disposal of associate - (45)
Defined benefit pension costs 898 99
Depreciation of tangble assets - owned 790 ' 796
Depreciction of tangible assets - held under finance lease 78 20
Operating lease rentats:
- Plont and machinery 12291 8,962
- Land and buidings 1.366 1,207
Cost of stock recognised os an experse 9,430 6,683
Services provided by the group's auditors:
- Fees payable for audit work for company ond consolidated: 10 8
financial statements

- Fees payable for audit work for subsidiaries 155 222
- Fees poyable for other services - tax compfiance 66 26
- Fees payable for other services - tax advisory 80 158
- Fees payable for other services - other 17 21

8 Inferest receivable and similar income 2019 2008

£000 £000
Interest on bank deposits 2 i8:
Other interest receivable E3 80
2
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44 Interest poyable and similor expenses: 2019 2018
£0600 £000
Bonk loans and overdrafis 65 80
Otherloans ! 49 Lz
Loan notfes - 104
Fnance lecse interest 22 2
Other interest 16 i
186
e —————————}
10  Tax on profit
(o) included in profit or loss 2019 2018
£000 £000
Cumrent tax
UK comporation tox on profit for the year =2 461
Adjustments in respect of prior years 219 964
Total curent tax 219 o i.425'
Defemed tox :
Crigination and reversal of timing differences 137
Impact of change in tax rate e
Adjustments in respect of prior years B
137

Total defemed tax

Tota! tax charge for the yeor
e
(b) Included in other comprehensive income 2018
£000
Defermred tax
Origination and reversal of timing differences (31) 246
Impact of change in tax rate 30 (22)
Total tax charge included in other comprehensive income (U} 224
= e}

{c) Reconcllation of tax charge
The tax assessed for the financial year is higher (2018: lower) than the standard rate of corporation tax in the UK of 19%

(2018: 19%).

2019 2018
Factars affecting the tax charge for the year £000 £000
Profit before taxation 2,253 12,645

e e

Profit bef?te taxation multiplied by standard rate of UK 428 2403
corporation tax of 19% (2018: 19%) .
Effects of:
Non deductible expenses 28 100
Income not subject to tax -(5885) {2.513)
Non deductible expenses - joint venture related . {102]
Change in tax rates 59 B
Tax on share of parinership profils 522 869
Pension cost refief in excess of net pension cost charge 77} {181)
Adjustments in respect of prior years 158 964
Other tax adjustments 17 {1
Group relief surendered ca 3
Tax chorge for the year S50 1,562
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10

n

Tax on profit/(loss) (continued)

At the year end. the Finance Act 2019 had been enacted confirming that the main UK carporation tax rate will reduce to
17% from 1 April 2020. Therefare, at 31 March 2019, deferred 1ox assets and lighilities have been calculated based on o
rate of 17% where the temporaty difference is expected to reverse after 1 April 2020. These reductinns may nisa reriice

ine group's future cument tax charges accordingly.

Deferred tax )
Group Pemsion
scheme
deferred tax
£000
Balance at 1 April 2018 283
income statement deferred tax charge/{credit) wE
Other comprehensive income defered tax charge i5
Balance at 31 March 2019 298

Deferred tox s fully provided at 17% (2018 17-19%) analysed over the following timing differences:

2019

£000
Capital allowances {132)
Unutilised tox losses 126
Revdluation of properfies {355)
Share-based poyments 82
Pension scheme 298
Total timing differences 19

Deferred
taxation

6
{331}
(14

em

2018
£000

(175)
582
{341)

283

349

For the group, in'accordance with FRS 102 {Section 29), the defemred tax assets have been recognised as it is regarded as

more lkely than not that they will be recovered.

The net deferred tax asset expected to reverse in the year ended 31 March 2020 is £81,000. This primarily relates to the
reversal of timing differences on tangible assets and capital allowances through depreciation, ond on the pension

scheme deficit.

Company

The company had no deferred tax.

Dividends 2019
£000

Group

Fst interim dividend paid 462

Second interim dividend paid 236

698

2018
£000

408
214

2

Twao interim dividends totalling £698.000 (2018: two interim dividends totaling 5622,(110) were approved and paid dun‘ng-

the year. The directors do not recommend the payment of a final dividend in respect of 2019 (2018: £nil).

2019
£000
Company .
First interim dividend paid 462
Second interim dividend paid 236
698
T TERCOC X De—

2018
£000

24

214

Twao interim dividends totalling £698,000 {2018: one interim dividend totafing £214,000) were opproved ond paid during the

year. The drectors do not recommend the payment of o final dividend in respect of 2019 {2018: £nil).

24
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3
(a)

®)

(c)

Tangible assels
Group

Freehold Fixtures

tand and Legserioid and

bulldings Improvements equipment Total
Cost or vatuation
At 1 Aprit 2018 2.500 1,151 7.779 1:430
Additions . - 34 627 663
Revaluation 50 = X 50
Disposals = (687) (687)
At 31 March 2019 2,550 1,187 .79 11,456
Accumulated depreciafion
At 1 April 2018 = é&75 4,908 5,583
Charge for the financial year 34 160 674 868
Revaluation {34) = - (34
. ) - oy (682) (682)
At 31 March 2019 = 835 4,900 5,735
Net book value
At 31 March 2019 - 2,550 352 2,819 572
At 31 March 2018 2.500 476 2,871 5,847

s : Y . :

The net book value of fixtures and equipment includes £652.000 {2018: £730.000} in respect of assets held under finance
feases.

Analysis of land and bulldings at cost and revalued amount at 31 March

2019 2018

£0C0 £000
At cost 892 892
Increase due to valuation 1,658 1.608
2,550 2.500

pess s a——1 = ]

The last external valuation of freehold land and buidings was canted out by Vai Williams, an independent firm of
Chartered Surveyors. The valuotion related to the group's Londan office {Wickfield House) and was made on an open
market basis as at 28 March 20)9. The valuation was prepared on the basis of market value in accordance with the RICS
Appraisal and Valuation manual. in accordance with the group's accounting policy a full valuation by an extemnal valuer
i performed ot lecst every § yeors.

Ifland and buildings had not been revalued, they would have been included at the following amounts:

2018 2017

£000 . £000

Cost 892 892

Accumulated-depreciation (431) 397)

Net book value 461 495
f————— N g — ]

Company

The company has no tangible assefs.
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1]
(@)

)

Investments
tnvestmaent in subsidiory ynderfukings

Company

Cost and carnrying amount
At 1 Aprl 2018
Additions

At 31 March 2019

8.642
2
8.644

On 5 February 2019 the company purchased an additional £2,499 of share capital in Osbome Developments Holdings Ltd.

The directors betieve that the camying value of the investments s supported by their undertying net assets and future

cashflows.

The company has the following subsidiary undertakings, all of which are registered and operate in England:

Name
Geoffrey Osbome Limited

GCHO Holdings Limited
Innovare Systems Limited

Osborne Developments Holdings Ltd

Principal activily

Building and civil engineering contractor and

property maintenance
Holding company

Building subcontractor and manufacturer of

structural insulated building panels
Holding company -

The company also indirectly owns the following group undertakings:

Name

Geoffrey Osbome (Pension Trustees) Limited
Osbome Property Services Limited
Fishboume No2 Limited

Geoffrey Osbome Property Services Limited
Osbome Homes Limited

Osbome Communities Limited

Osbome Compliance Limited

Osbome Infrastructure Limited

Osbome Construction Limited

| S Manufactuiing Limited

Geoffrey Osbome Developments {South) Limited

GO Developments (Witham) Limited
GO Developments {Solent) Limited
FRshboume Number 3 Limited

Osbome Developments (Colchester) Limited

Principal activily

Pension trustee

Property maintenance

Investment company

Domant

Construction of residential property
Domant

Domant

8uilding and civil engineering contracting
8uilding and civil engineering contracting
Dormant

Property development

Property lessor

Property development

Dommnant

Property development

Shares held
100% ordinary

100% ordinary
100% A ordinary

100% ordinary

Shares held
100% ordinary
100% A ordinary
100% ordinary
100% ordinary
100% A ardinary
100% ordinary
100% ordinary
100% A ordinary
100% A ordinary
100% ordinary
100% ordinary
100% ordinary
100% ordinary
100% cordinary
100% ordinary

The registered address of all undertakings noted above is Fonteyn House, 47-49 London Road, Reigate, Surey, RH2 9PY::

tnvesiment in joint ventures
Group

At 1 April

Pwchase of interest in joint ventures
Retum of capital

Dividends received

Share of profit

2019

Reversal of joint venture accounting profit restriction on land sale -

Disposal

At 31 March

There was a further cash investment in joint ventures of £nil during the year (2018: £390,000).

26

2018
£000

0791
3%
(7.249).
(.271).
13,227
536

| (8.429)
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14  Investments (continued)
The group has an interest in the following joint venture, which is registered ond operates in England:
Name Principal activity Interest held %
Howard Osbomae LLP Prapery davéloper 50
The registered address of Howard Osbome LLP is 93 Regent Street, Cambridge, Cambridgeshire, CB2 1 AW. The jaint
venhure financial year is not co-terminous with that of the group. The results are included in the group on an accruals basis.
Company
The company has no direct interest in joint ventures.
15 Slocks
Group
2019 2018
£000 £000
Raw materiols and consumables 475 315
Development land = 900
475 1,215
The difference between the book value and replacement cost of stocks is not considerad to be significant. The
development land was sold on 7 August 2018 ot its canying value.
Company
The company has no stocks.
16 Debtors
Group Company
2019 2018 2019 2018
£000 £000 £000
Amaunts recoverabie on long term 65.471 44,447 - .
contracts
Trade debtors 27.389 30,395 &
Amounts awed by group undertakings = ks 157 -
Amounts cwed by related companies 576 101 st &
Deferred tax asset 19 349 = -
Other debtors 674 698 N 3
Corporgtion tax 534 - amt -
Other taxation and sociol security 3,409 - 2 -
Prepayments and accrued income 2211 1,758 I -
100,285 77.748 159 =

%

included within group other debtars is £642,700 {2018: £642,700) relafing to deposits paid in relation to the purchase of
development land due to complete during 2019720, subject to the achievement of satisfactory planning permission being
granted.

included within group and company trade debtors Is £238,000 {2018: £1,24),000) due from Winchester Student No.i1 LLP
and Winchester Student No.2 LLP and included within group and company amounts recoverable on lang term contracts
is £3,000 {2018: £592.000} due from Winchester Student No.! LLP and Winchester Student No.2 LLP. These are entitiesin
which a related party of the group has a 50% interest in, arising from construction services provided by the group on
normal commercial terms. The amounts are unsecured and do not bear interest.

Amounts falling due after more than one year andincluded in the debtars above are:

Group Company
2019 2018 2009 2019
£000 £000 £000 £000
Trade debtors 4,508 4,397 . i
Deferred tax asset 76 349 ‘e e
4,584 4,746 o s
E——————— ] -‘&==‘:

27
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17

Crediors : amounts {alling due within one year

2019

£000

Bank loans and overdrofts -
Payments received on account 8171
Trade creditors 28,336

Corporation tax =
Other taxation and social security 1,868
Other creditors 541
Fnance lease abfigations 146
Accruols ond deferred income 70.901
107:963

2018
£000

2000
3,791
16,631
473
2116
331
141
62,301

87.784

- -

Company
2019 2018
£000 £000
10. &

Previously included within group bank loans and overdrafts was £2,000,000 drawn under the group's revolving £5,000,000
credit faciity, with interest payable ot a variable rate of LIBOR plus 2.25%. A commitment fee of 0.9% was charged on the

undrawn amount. The facility was secured by an unfimited guarantee and debenture provided by Geoffrey Osbomne

Limited and GCHO Holdings Limited. The facility was repaid in full, along with all interest charges, on 14 December 2018,

and on 22 May 2019 the unlimited gucrantee and debenture was released.

The group operates a supply chain finance agreement with o third party, wheraby the third party will pay sub~contractors

on behdf of the group. The amount owed to the finance provider at the year-end os a result of this totalled £657,000

{2018: £2,220,000) and is included within group and company frode creditors. Interest is payable ot either 0.6% or 0.75%
based on the amounts drawn under the facility. The amount outstanding at 31 March 2019 was repaid in full, clong with

the interest charge, on 12 April 2019.

Creditors: amounts faling due after more than one year

Group

2019 2018

£000 £000
Trade creditors 6,970 6,532
Amounts owed to group undertakings N <
Cash-settied share-based payment 486 ) B
finance lease obligations 452 598
” of _—
Due between one and five years 7.908 7.130

Due gafter more than five yeors NP

Amounis owed fo group underfakings

Company A
2019 2018
£000 £000

4363 4194
4,363 4,194

On 31 January 2018 loan notes were issued to GCHO Holdings Limited on the purchase of Geoffrey Osbome Limited and
to Geoffrey Osbome Lirited on the purchase of innovare Systems Limited. The 10 year loan notes are unsecured and

accrue interest on the principal amounts of £4,180,000 and £ respectively at LIBOR plus 3% per annum, payable on

redemption.
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Creditors: amounts fafling due after more than one year (confinued)

finance lease obligations
Obiligations under finance leases are secured by the related assets ond bear finance charges ot an implicit rote of interest

.of 3.2% per annum ({2018: 3.2%). The total future minimum lease payments are payable as follows:

2019 2018

£000 £000
Due withinone year | 163 163
Due batween one and five years. 474 637
Total gross payments 637 800
Less: future finance charges {39) {61)
Carnrying value of obllgafion 598 739

Rnance lease poyments represent rentals payable by the group for certain items of fixtures and equipment used in the
group's manutachuing operations. Leases include purchase opliens at the end of the lease periad. and no reshictions are
placed on the use of the assets. The average lease term s 3.9 years {2018: 4.9 years). Ali leases are on a fixed repayment
basis and no amangements have been entered into for contingent rental poyments.

Provisions for ligbliiles
Remedial
cost
provision
. £000
Group
Al | April 2018 2933
Additions charged to the consolidated income statement 668
Amounts utifised {1,030)

At 31 March 2019 2,571

The remedial cost provision relates to costs expected to be incured on making good defecis on finished contracts. The'
provision is calculated on an individual contract baosis ofter considering o number of factors including the method of
construction, location and use of a building. A remediatl cost provision is expected to be utilised within two years of the
contract completion date.

Financlol instruments :
The camying amount of the group's financict instruments at 31 March were:
2019 2018
£000 £000
financial assefs:
Debt instruments measured at amortised cost 28,877 31,285
financial fiabilifies:
Measured at amortised cost 106,706 87.753
Measwed at fair value 486 =
e e _

Fnancial asset debt instruments measured af omortised cost consists of frade debtors, ofher debters, amounts owed by
related companies and accrued income.

Financial fiabilities measured ot amortised cost consists of bank loans and overdrafls, trade creditors, other creditors and
accrued expenses. Anancial liabifities measured at fair value compiises the Gability on cash-setiled share-bosed

_poymenfs. There are no complex financial instruments.
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n

Pension costs

The group operates defined contribution pension plans and a funded defined benefit plan. The assets of the plars are
held separately from those of the group in independently administered funds. The cost of defined contribution pension
plan contributions is charged against operating profit for the financial ycar. The defined benefit persion eost & recognised
in the consolidoted income statement.

Defined conhibution scheme - group 2019 2018
£000 £000
Contributions payable by the group for the financial year 5.476 4770

Contrbutions include £208.000 (2018: £179.000) paid to Hertfordshire Counly Council Pension Fund in respect of 17
employees (2018: 18 employees) and £211,000 (2018: £45.000) paid to Berkshire County Councll Pension Fund in respect of
31 employees {2018: 34 employees) that belong to ther previous employers’ defined benefit pension plans. Contributions
also include £391,000 (2018: £374,000) paid to Herlfordshire County Council Pension Fund In respect of additional
contribulions against the scheme's deficit. As the actuarial and investment risk is substantialty bome by the former
employers the accounting does not meet the criteria for reatment as a defined benefit pension arangement.

Defined beneftt ptan

A number of employees and former employees are deferred members of a funded defined benefit pension plan, which
provides benefits bosed on final pensionable salary. At 31 March 2019 there were 37 (2018: 53) deferred members and 98
{2018: 88) pensicner members. The pensioner members are fully insured with annuities purchased from reputable pension
providers. Pension plan assets are held in a separate trustee administered fund to meet the long term pension [abilities.
The plan was closed to new members in February 2002 and closed to future pension accruals with effect from | June
2010.

Contributions for the year of £1,304,000 (2018: £798,000) cre calculated by an independent actuary on the basis of trienniol
valuations. This includes a one-off contribution in relation to on enhanced tronster value exercise undertaken within the
scheme during the year of £170,000 (2018: £nil). The most recent full actuarial valuation was on 1 April 2016 ond used the
defined accrued benefits funding method. This methad of valuation is particulary suitable for schemes that have been
closed to new entrants and have no active members. On 19 February 2018 the employer and trustees put in place a legal
agreement for Osbome Group Holdings Lid to become o guorantor for the full fiabifities of the plan, in the event that the
employer could not meet its obligations. As part of this agreement, the employer agreed to accelerate the recovering
plan contributions from 1 Aprit 2018 to 31 March 2020.

The market value of the plan's insured assets in the full actuarial valuation as at 1 April 2016 was £10,297,000. The actuarial
value of the plan's assets represented 88% of the actuarial value of the plan's Sabfities at that date. The principal
assumptions affecting the valuation were that the vield on assets and the pre-retrement discount rate are in fine with
each other at a valuation of 4.5% per annum, and post retirement discount rate is 2.2% per annum.

An independent actuary hos undertaken a review os at 31 March 2019 for the purposes of FRS 102, Section 28 Employee
Benefits. The value of the ligbiities have been colculated with reference to the triennial actuaricl valuation ot 1 April 2014,
making allowance for member movements since thot date, and actuarial gains and lasses arising since the previous full
valuation on 1 April 2013. Valuation assumptions under FRS 102, Secfion 28 Employee Benefits are not necessarly
appropriate for the purposes of a loang term funding valuation. The independent actuarial review of the defined benefit
plan at 31 March 2019 can be summarsed as follows.

The principal assumptions used in the calcuation of the valuation of the plan assets and the present value of the defined
benefit oblgation include:

2019 2018

% %

Rate of increase in pensions in payment . 310 3.10
Rate of increase in pensions in deferment 2.30 2.20
Discount rate 230 2.60
Inflation assumption {RPI) 3.30 320
Inflation assumption (CPI) 2.30 220

Commutation of pensions fo lump sums 70.00 70.00

The assumed life expectations on refirement age 65 are:

Retiring taday Retiring in 20 years
2019 2018 2019 2018
Years Yeors Years Years
Males 220 2.1 234 235
Females 39 240 254 255
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Pension cosfs (continued)

The folr vatue of the plan assels is made up as follows: 2019 2018
£000 £000
Equities 1,959 E 2429
Corporate bonds 1.296 1611
Gits 1,607 2,082
Other assets 1.988 2217
Total fair value of plan assets 6,850 8339
None of the fair values of the assets shown above indude any direct investmants in the employer's own financial
instruments or any property occupied by, or other assets used by, the employer.
Reconciliafion of scheme aels and Rablliiltes Aszets Uabilities Yotal:
£000 £000 £000
At 1 April 2018 8,339 {9.830) (1.491)
Bpenses < {58) {58):
Interest income/{expense) 194 (227) (33}
Employer contributions 1,304 » 1,304
Benefits poid {2.395) 2,395 »
Past service costs - (657) (657)
Setilements (669) 519 (150}
Remeasurement {losses)/gains:
- Actuarial losses e (747) (747)
- Retum on plan assets excluding interest income 77 ES 77
At 31 March 2019 6,850 {8.605) (1.755)
The retum on plan asets was: ‘ 2019 2018
£000 £00D
interest income 194 245
Retum on plan assets less interest income 77 ?
Actual retum on plan assets n 254
Defined benefit cosls recognised In the consolidaled income stalement
2019 2018
£000 £000
Expenses 58 58
Net interest cost 3 4]
Losses on setttements 150 =
Post service cosls 657 -
Defined benefit costs recagnised in the income statement 898 99
Oefined benefll costs recognised in the consofidoted statement of comprehensive income
2019 2018
£000 £000
Retum on plon assets (excluding amounts included in net inferest cost) 77 9
Bqperence losses {386) (442)
Changes in assumptions underlying the present value of plan liabfities {361) 193
Total actuarial loss (670) {240)
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Called up share capital

Group and compuny 2019 2018
£000 £000

Allofted and fully pnid

1,126.405 (2018: 1,126,405) New A shares of £0.01 10 11

416,616 {2018: 416,616) C shares of £0.01 4 4

15 15
—— R—s a8

The New A shares each carmry the right {0 one vote ct general meetings of the company but no right to fixed income.

The C shares each cany the right to receive dividends (subject to the approval of the majority of the holders of the New A
shares), but no right to either vote at general meetings of the company or receive any capital or assets of the company
on winding up.

Share-based payments

Cash-settled share-based payments

During the yeer the group implemented a long-term incentive plan for cerlain employees of the wider group, with various
subsidiary companies issuing a total of 209,561 B ordinary shares of £0.01 each during the year to these employees.

The growth shares entille the holders' to a share of the future growth in value of the company, as determined by an
agreed calculation, up to the cessation of their employment within the group, or in an exit avent. The holders also hold a
put option over 50% of the growth shares, which can be sold back to the holder of the company’s A ordinary shares at an
agreed price after the cessation of a qualifying period of service.

The fair value of the growth shares is determined based on the estimated amounts that the holders would be entitled toin
the future in the event of an exit event, a share buyback or their cessation of employment, adjusted for the risk free rate
and expected valatility, ..

The expected fife used in the model has been determined as 3.1 years, being the time pericd from the dote the long-term
incentive plan was introduced to the end of the qualifying period of service.

The group recorded ¢ total expense of £486,000 {2018: £nil) inrespect of the increase in value these growih shares during
the year. The camying value of the associcted Gability at the statement of financial position date was £486,000 (2018: £nil).

Reserves
Reserves of the group represent the following:

Revaiuation reserve
The revaluation reserve represents the-cumulative effect of revaluations of freehold land ond buildings which are
revalued to fair value at each reporting date.

Retained eamings
Retained eamings represents cumulative profits or losses net of dividends paid, capital reductions and other adjustments:

Reverse acquisition reserve
The reverse acquiition reserve arose on the application of reverse acquisition accounting in the consolidated financiat
statements, and represents the share capital and share premium acquired in Geoffrey Osbome Limited.

Merger reserve

The merger reserve arose on the application of merger accounting in the consolidated financial statements, and
represents the difference between the share capital issued in the share for share exchange and the share caopital and
share premium acquired in GCHO Holdings Limited.

Non—confrolling interest

The non-controlling interest represents the naminal value of the ordinary 8 shares (growih shores) within various subsidiary
companies. The holders of these shares have no right to the income, profits or capital of the subsidiaries apart from the
liability already recognised as a cash-settled share-based payment.

Confingent labliittes

The group has given guarantees and indemnifies in the nonma! course of business in respect of the due performance of
obligations under building contracts and development ogreements. In the opirion of the directors, no moterial loss will
arise fram any of these contingent liabilities.

In the normal course of business, claims are received; in relevant cases the board takes appropriate advice and makes o
provision where o future liability is probabte.

In all cases presently outstanding agoinst the group. after having taken appropriate legol advice, the directors beliave
that maternial claims are not fikely to be substontiated.
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Commitments under operating leases
The group o lessee:

At 31 March the group had total commitments under non-cancellable operating leases s follows:

2019
£000

Due within one year 950
Due between two and five yecrs 5,739
Due affer five years 4,950

11.63%
Cr———=

Land and bulldings

In addition the group had commitments for numerous short term aperating leases for the hire of plant and machinery

nommally expiring within one year. it is not practicable to quantify the annual commitment for such coniracts.

The group as lessor:

At 31 March the group had contracted with tenants, under non-cancellable operating leases, for the following future

minimum lecse payments:

2019
£000

Due within one year 243
Due between two and five years 840
Due after five years 735

Land and bulldings

1.818.

The group's operating leases represent the sub-lease of two (2018: three) properties occupied by the group to third parties

negotiated over an average leose term of 4.7 years (2018: 3.8 years).

Capital commiiments
The group had no capital commitments at 31 Marg:h 2019 (2018: £nil):

Directors' emoluments

Aggregate emoluments for qualifying services 1.300

Contributions to defined contribution pension scheme ol
A number of subsidiarv combpanies within

2018
£000

841

2018

1.563
e

44

The number of directors for whom retirement benefits are aceruing under defined contribution pension schemes
amounted to 3 {2018: 2). The number of directors for whom retrement benefits have accrued under defined benefit

schemes amounted to | {2018: 1).

The number of directors who received shares in fellow group companies under long term incentive schernes was 2 (2018:

nil).
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28 Dlrectors' emoluments (cantinued)
Emoluments and retirement benefits include the following amounts relating to the highest paid director:

2019 2018

£000 £000

Aggregate emoluments for qualifying services 612 767

Company contributions to defined contribution pension scheme 10 10

622 777
BT e ——

29 Employees
The avarage monthly number of employess {including directors) employed by the group during the financiol year was:
Group Compuny

a9 2018 2019 2018

Number Number Number Number

Construction 191 175 e i
Infrastructure kIR 290 k3 oo
Administration and central functions 172 160 = 8L
Property maintenance and support 324 241 - &
Manufacturing 52 49 = s

1052 L. 9Ns - N
Group Company

Employment costs 2019 2018 2019 2018
£000 £000 £000 £000
Wages and salaries 51,977 44,696 - .
Sodial security costs 5,230 4,479 - _ -
Ofher pension costs 6,374 4,869 = S
Share-based payment 486 = -

64,067 54,044 2

Other pension costs reflect the contributions payable to the group's deﬁnéd contribulion pension scheme and the defined
benefit costs recognised in the consolidated income statement.

30 UHimate parent company and confrolilng party
Osbome Group Holdings Lid is the ultimate parent undertcking and the only company to consalidote the company’s
financial statements. The directars do not consider there to be one ultimote controlling party.

31  Poststalement of financicl position events
On 5 May 2019 the group purchased development land in Colchester, Essex for £1,325,000 following the achievement of
satisfactory planning penmission. A deposit of £62,500 was included within other debtors at 31 March 2019.
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32 Related parly ransactions
Transactions between the group and its related parties are disclosed below:

Other related parties

2019 2018

£000 £000
Recharges receivable 501 12
Saie of consiruction services 244 2137
Services purchased 12 -
Costs poid on behalf of related parties 31 17
Interest receivable = 80
Management charges receivable 164 129
Amounts owed from related parties 576 101

Other relcted parties comprise entifies within the Rosewood Group Holdings Ltd group, which is controlled by the same
shareholders as the group, ond other entities with common key management personnel.:,

The amounts cutsianding at 31 March 2019 and 31 March 2018 are unsecwed, repayable on demand and interest free.
No guarantees have been given or received. All amounts outstanding at 31 March 2018 were repaid in full during the
year.

The ictal remuneration of the directors, who are considered to be the key maonagement personnet of the group, was
£1,494,000 {2018: £1,817.000), including employer's national insurance of £173,000 {2018: £210,000).



