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Touchstarplc

Chairman’sstatementfor theyearended31 December2017

It is pleasingto be ableto reportanotherpositivesetof tradingfiguresfor the Groupwhich comprises

TouchstarTechnologiesLimited andTouchstarATC Limited. However,the resultsfor the yearended31

December2017 in no way reflect the rapid paceof change andprogresswe are achievingin the Group aswe

transformit from its historic hardwarerootsto becomea high-qualitysolutionsproviderand a businessthat

enablescritical businessdatato be captured,movedand accessedacrossvariousplatforms.

The Group neededto changeto havea vibrant future and, aswe moveto scalethe business,we havearrived at

the point wherethereis no turning back.Whilst this may seema little scaryit is very exciting.

TheTouchstarof todayacts andthinks differently comparedto only 18 monthsago.We havesuccessfully

designedcomplete end-to-endsolutionsfor our markets,taking themfrom conceptto client. We are now

building usersrapidly, albeit from a small base,and it feels like real momentum.As part of this focuson the

future we havealso decidedto eliminatethe legacy goodwill remainingon the balancesheet.This had originally

arisenmanyyearsagowhenthe Groupwasquite a different animal.

Our objectivewasalwaysto createa scalablebusiness;everychangewe madehad that in mind. Investment

continuesin solutiondevelopment,building a front end capableof deliveringa greaterrateof growth and a

structurethatgives excellentcustomerexperience.

We havelearnt much over the pastyear,which buildsour own confidencethatwe understandbetterwhat is

neededto completeour transition.Having good customers,relevanceand standingin our marketshelps,having

the right productsnow givesthe real prospectwe can turn thesekey assetsinto revenuegrowth.

GroupOperatingResults

Revenuefor theyearending31 December2017 rose3% to £7,868,000.(2016: £7,624,000)This comprisedof a

relativelyweakfirst half to the year, combinedwith a strongersecondhalf to 2017,one in which we recorded

salesgrowth of 12% overthe comparableperiod in 2016.

Marginsfell slightly dueto productmix and increasedspendingaswe movetowardsa moregrowth-orientated

phase.Trading profit for the year,ended31 December2017fell by £91,000to £380,000(2016: £475k). Trading

profit is definedas profit after tax prior exceptionalitems(note14).

The Group’s underlyingcashgenerativecharacteristicsresultedin only a very small rise in net debtto £336,000

at the yearend(2016:£329,000net debt) evenafter the considerableinvestmentmadein development,and

the cashoutflow associatedwith the restructuring.The write off of goodwill of coursehasno cashimpact.

Overall the Group’sfinancial position remainedrobust,a position we take pride in.

The Group hasdecidedto write down the full carryingvalueof goodwill dueto the changing balancefrom its

hardwareroutes towardsa softwaresolutionsbusiness.This one-offaction endsthe debateand is in line with

our financially conservativephilosophy.
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Touchstarplc

Chairman’sstatementfor theyearended31 December2017(continued)

This impairmentchargeof £3,824,000for the financial year31 December2017when addedto other

exceptionalcostsof £141,000 resultsin the Group reportinga lossattributableto shareholdersfor the yearof

£3,585,000comparedto a profit of £475,000in 2016.

Otherexceptionalcostsaboverelateto redundancycostsand onerousleasesas a resultof the restructuringof

the businessin the year in orderto streamlinethe operationalstructure(note6).

The basicearningsper sharefor theyeardeclinedto (56.83)p(2016: 7.53p).This reflectsthe lower margin and

exceptionalcostsof £3,965,000(2016: NIL).

Adjustedearningsper sharebeforeexceptionalitemsaredown slightly to 6.02ppershare(2016: 7.53p) (note

14).

Solution Development

During the last two years,in broadterms,the developmentof new productsincludedmobile hardwaredevices,

androidapplicationsfor mobile devicesand backoffice softwarecontrol systemsin both the Airline and

Transportsectors.

The migrationto devicesrunningAndroid operatingsystemsin the digital marketplace,and thusapplications,

hasbeenrapid. Overthe pasttwo to threeyears,our customershavespokenof the needto manageand

processdataoutsidetheir genericERP systems,and this hasled to Touchstardevelopingsophisticated

middlewaresystems.Thesegeneratesolid recurringlicencerevenuesfor the businessand the ability to support

the customers’businessdataprocessingneedseffectively.

The back-officeEnterprisebusinesscontrol systemsin the airline andtransportsectorsare hostedon the

Microsoft Azure Cloud platform which providesrich mobile functionality and scalabilityasour customerbase

grows, which in turn give us the processingpowerrequiredto deliver powerful businesssolutions. Cloud

hostinghasmanyadvantagesfor both parties;facilitating fasterdeploymentof solution, reductionof set up

costs,removalof capital costsassociatedwith hostingsoftwareon an inhouseserver,eliminatingserversetup

and supportcostswhile improving reliability.

Touchstarhasa numberof customersnow usingtheTransportbackoffice solution, PODStar. This systemhas

beensuppliedinto the generictransportsector,a new and extensiveopportunityfor us, aswell as two new

customersadoptingthe packagein the fuel logisticssector,wheretraditionally we arestrong. We now have7

customers(2016: nil) with over 200 vehicles(2016: nil) operatingon the platform.
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Touchstarplc

Chairman’sstatementfor theyearended31 December2017(continued)

Touchstarrecentlydeployedan integratedbackoffice and Mobile point of salesystemfor an international‘flag

carrier’ airline. Theprojectfrom kick off to going live took around3 months. Fasterdeploymentaffordedby

the cloud-based systemresultedin much reduceddemandon resourcewhencomparedwith an on-premise

systemand in turn putting bothcompaniesin a positionto realiserevenueearlier. We now have3 airlines

(2016: 1) usingthe ‘NOVOStar’ backoffice system.

We havelaunched severalAndroid mobile devicesto addressthe growing demandand early indications show

that the productshavebeenwell received. The Application softwaredevelopment teamsin all divisionsof the

group haveundertakena completemigrationof all businessapplicationsto run on the latestAndroid operating

systems.

As a businesswe believewe havea comprehensiveoffering. We can offer the fundamental elementsof the

softwareand datacapturingcapability,and a choiceof up to date,robust hardwarefor the areasthat we

specialisein. It is importantto recognisethat we areno longera hardwaredesign andmanufacturingbusiness

as our new andlatest softwaresolutionsaredevelopedin Android and thuscan function with mosthardwarein

the marketplace,therebygiving the customer’schoicewherethey requireit — we are a flexible true solutions

provider.

PostYear Event

In the last quarterof 2017,the boardcompleteda strategicreview of how best tobuild value for shareholders.

We concludeda moreaggressivestrategyto scaleTouchstarwould probablycreatethe bestoutcomefor all

stakeholders.For this to happenwe needto bring forward investmentin recruitment,solutiondevelopment

and delivery capability.All of this will increasethe cost baseand negativelyimpactthe financial resultsin the

shortterm aswe investprior to the anticipated revenuegeneration.

To enablethis strategyto be followed, whilst maintaininga solid balancesheet,the Group announceda capital

fund raisingon the 17 January2018,which was successfullyconcludedon the 13 February2018.

The Group raised£1,300,000before expensesby issuing2,166,327new sharesat 60p pershare.This consisted

of a firm placing of630,840new shares,conditionalplacingof 639,158sharesand a further896,329shares

underan openoffer. Of thesenew shares,Directorsbought407,999.

This completesthe funding required underthe currentplan. Togetherwith the naturalunderlyingcash

generationof the business,we can accelerate developmentin salesand marketingto drive top line growth,

improveour ability to deliver solutionsand bring forward investmentto completeour solution upgradecycle.

Throughoutthe remainderof this yearthesebuilding blocks will be put in place,the benefits howeverwill take

until 2019to materialise.
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Touchstarplc

Chairman’sstatementfor theyearended31 December2017(continued)

IFRS 15

For the newfinancial year, ending31 December2018Touchstarwill adoptIFRS 15, Revenuefrom Contracts

with Customers.This standard(notTouchstarspecific)affectsthe revenuerecognitionpolicies of the Group

with the adoptionmainly affectingthe timing and deferralof revenuefrom softwarelicences.It is expectedthat

salesand profit of £99,000and £91,000respectively,currentlyrecognisedin 2017 only, will be restatedas sales

and profit in thefinancial statementsfor yearending31 December2018.

The Board hasalwaysmaintaineda conservativeapproachin theway it managesits financial statements,this

will continueaswe moveinto 2018andadoptIFRS 15 from January2018.Touchstaris movingtowardsbeing

a puresolutionsproviderwhich will resultin a higherpercentageof grouprevenuesbeinggeneratedfrom sales

of software.Under IFRS 15 such revenueshouldbe recognisedoverthe licenceperiod ratherthan whencashis

received.This resultsin revenuegeneratedby thesaleof softwarelicencesto be recognisedlaterthanunder

the previousaccountingpolicy; the moveto IFRS 15 will havea materialnegativeimpacton thetop andbottom

line of thefinancial resultsfor 2018aswe adoptthis newpolicy, howeverthereafterit shouldhavelessoverall

impactasthe recurringrevenuesgrow. This hasno effect on the underlyingcashgenerationwhich hasbeen

historicallystrong.

ThankYou

I would like to give my personalthanksto all involved atTouchstar- to our shareholdersfor believing in what

the businesscould be and to everyoneI work with in the businesswhosededicationand enthusiasmhas

createdthis opportunity.

2018andBeyond

From the first day I spentatTouchstarI wasstruckby a very customerfocussedbusiness,it cared,and its

customerstrustedthe company.Whatwasmissingthenwas energy,an excitementthatcomesfrom

introducingmodernsolutions,seeingcustomers’positive reactionandforward momentum.That positivity is

now taking hold within the business.The investment(and sweat)we havegiven givesTouchstaran opportunity

which we mustnow takeadvantageof.

I ask (again)for shareholdersto be patientin 2018—we areworking hardto scalethe business,this reauires

time and investment.In the shortterm, therewill be additionalcostsaheadof profit —2018will be somewhat

of “an act of faith” period— harderevidencewill only beginto emergelater.

Touchstarhaswhatwe believeto be a real opportunity.The successof thefund raisingat thestartof theyear

gives us thefinancial ability to executeour full plan. Whetherwe succeedor not is downto us, we haveto be

braverandmoreambitiou& the upsideif we getthis right could be considerable.We are focusseduponmaking

this ha6

I Martin

Executive

10 April 2017
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Touchstarplc

Strategicreportfor theyear ended31 December2017

Businessreviewand principal activities

The Group supplies,installs and maintainssoftwareapplicationsand hardwaresolutionsfor mobile applications

in the airline, transport,logistics and accesscontrol industries. Our strategyis to provide completeoperational

solutionsas this providesa continuing long-term relationshipwith the customerand repeatrevenuesthrough

softwarelicensesand managedservicesupportagreements.

During 2017, followingsomesignificant productdevelopmentsin the previousyear, the Group focussedon the

launch of two major softwaresolutionswithin their existing marketsand alsocommencedthe strengtheningof

marketingand salesdepartmentsof the business.Initial feedbackon theselatest productsareexcellentand we

had by theyearend several usersof the systems.

The ability to offer a total solution optimisesour offering and increasesthe successrate of our productsto be

adopted. The customercan purchasethe total solution from their ERP interface through to the mobile

workforce with Touchstar’ssophisticatedcloud based packages. All theseTouchstar productsare in house

owned(IPR) andthis reducesrelianceon 3rd party suppliers.

Although a competitiveindustry, our extensiveexperienceand knowledgeof the marketsallows us to operate

successfullyand wecontinueto securelargecontractswith blue chip companiesacrossEurope.

Although stabilising, pricing pressurecontinuesto be evident in the areaof hardwaresupply, howevermargins

and prices for the supply of softwareand the necessarysupportservicescontinuesto remain buoyant. In all

solutions,the Group continueto offer a fully managedsupportservicecontract tothe client. This alleviatesthe

need for the client to resourcethe managementof the system as we offer real cost benefit due to the

economiesof scaleenjoyedby supportingmultiple systemsacrossthe userbase.

The Group operatesunder the Touchstar brand providing consistentbrand awarenessof the operating

companieswhich has beensuccessfulin promoting a cohesiveand singular businessand all can be accessed

underoneweb site: www.touchstar.co.uk.

Businessenvironment

The Group’s operations remain focused on the industrial and retail environment: logistics, transport

distribution,secureaccess controland mobile point of sale. Althoughservicingdifferent customers,the nature

of the products,servicesand channelsto marketare comparableand hencethe directorsregardthe Group as

operatingin one primary segment,wherethe risks and returnsaresimilar.

Air travel is a competitive market and as carriers, on a worldwide basis, are acutely awarethat profit

improvementis achievablethrough high margin inflight sales,the Group’s offering of approvedhardwarewith

backoffice and applicationsoftwareallows sophisticatedsales andmarketingstrategiesto be usedto maximise

revenueand minimisewaste.

In the Warehouseand Logistics market, the Group provides mobile computing solutionsfor warehouse

operationsfor both truck-mountedand hand-heldapplications.Thesesolutions communicateusing wireless

technologyand provide real time data. This technologyimprovessupply chain managementand significantly

reduceswarehouseoperatingcosts.
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Touchstarplc

Strategicreportfor theyear ended31 December2017(continued)

Businessenvironment(continued)

In the Transportand Logistics market, the Group supportsa significant numberof vehicle fleet operatorson a

worldwide basis with its sophisticatedsoftwareand hardwaredesigned tooptimise the cost of delivery and

improve the customerexperience.This sector continuesto grow both in the number of users and in the

requirementsfor upgradeas newerand morecapabletechnologiesbecomeavailable.

The Group designsand suppliesAccessControl Systemsfor industrial and retail environments. An active and

competitivemarket,the Group solution compriseshardwaresuch as CCW, entry barriersand door controllers,

all of which are interfacedto the data capturecontrol softwareapplicationto allow for control and monitoring

of personnelwithin the operation.

Strategy

The Group’s overriding strategyis to achieveattractiveand sustainableratesof growth and returnsthrough

organic means.Whilst presentlythe Group is not actively looking for acquisitions,any opportunitythat should

arisewill be assessedand consideredon merit. During 2017 it was recognisedthat more resourcewas required

to sell and deliver the new solutions in a timely and efficient manner. The latter part of 2017 Touchstar

commencedwith the recruitmentof skilled and experiencedindividualsto enhance thestrategicgrowth plan.

Organicgrowth

Whilst the Group has considerablestrengthin the markets it operateswithin, it is imperativeto continueto

developand enhancethe productswe offer to the customer.We havetaken advantageof latestdevelopment

advancementsin the IT world, for example‘cloud’ basedsolutionsand additional operatingsystemssuch as

Android and iOS — incorporatingtheseinto our solutionshasalreadytakenplace andthe directorsare confident

this will continue to generateadditional sales revenuesand further securesour position in a competitive

market.

Revenuegrowth will come in the form of capital salesbut an increasingelementof the sale will focus on

recurring revenueextendedinto three and five year minimum terms. Pricing policies will allow for annual

upfront paymentas well as monthly licencepaymentfor softwareusagefSAAS).

Productrange

The Group product range include: elementsin three distinct sets; Software applications, Mobile computer

hardwareand Managedservices. The Group will continueto invest in thesecore areasand to reduceproduct

costswherepossible.

In-housedesignedhardwareand application software gives the businessthe opportunity to createmarket

specific solutions backed by a complete managedservice. This provides an offering far better than the

competition,who rely on elementsof third party product to construct theirsolution and aftersalessupport

programme.
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Touchstarplc

Strategicreportfor theyearended31 December2017(continued)

Environmental

The Group recognisesthe importanceof managingconsumptionof the world’s natural resourcesas well as

providing a safeand healthyworking environmentfor its employees.The Group consumesnon-replaceableraw

materialsand energyand clearly the successfulgrowth of the Group will lead to an increased consumptionof

raw materialson an absolutebasis.We thereforeseekto reducethe amountof resourcesconsumedon a unit

by unit basisto limit the sizeof our environmentalfootprint.

Principal risks anduncertainties

The directors recognisethere are a number of risks within the businesswhich may significantly impact the

performanceof the business.Theserisks are subjectedto regularreview and,whereappropriate,processesare

establishedto minimisethe level of exposure.Thesearesummarisedbelow:

1. People

The principal assetof the Group is the commitmentand skill of its people.The retention of thesepeople is

thereforekey to the successof the business.The Group monitorsclosely the satisfactionof its employeesand

ensuresthat remunerationpackagesmatch both contributionand the wider employmentmarket. In addition,

the Group has in place schemeswhich are related to Group results and which allow key employeesto

participatein the successof the Group as a whole.

2. Technologychanges

Changesin technologyoccur at an ever-increasingrate. Through its technical functionsthe businessmonitors

emergingtechnologiesand seeksto understandhow thesetechnologieswill impact currentbusinessand how

they may be incorporatedin designsof future productofferings.

3. Competition

The Group recognisesthat it operateson a global basisand as such is subjectto competitiveglobal pricing as

well as serviceand performancecriteria in local markets.Marginsare monitoredon a contractby contractbasis

and commercial decisionsare adjustedaccordingly. The Group recognisesthat a global strategywill create

issues of foreign exchangefluctuations but that the overall contribution from such markets more than

compensatesfor the level of risk.

4. Key commercialrelationships

The Group has a diverse rangeof customersand suppliers,and whilst theserelationshipsare of significant

importanceto the Group’s development,no single customeror supplieris of critical importanceto the ongoing

successof the Group.

5. Businesspartners

The Group operatesthroughbusinesspartnersin certainpartsof the world. The retentionof their loyalty to the

Group’s product offering is important. The businessis in frequentcontactwith thesecompaniesand regular

visits are made.The Group also encouragesthesepartnersto supply local services,and henceearn a revenue

stream,for contractsthat the Group may have securedon a worldwide basis.Thefinancial risks faced by the

Group aredetailedin note 3 to the financial statements.
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Touchstarplc

Strategicreportfor theyearended31 December2017(continued)

Key performanceindicators

The Directorsmonitorthe businessbasedon revenueand grossmargin levels.

Turnoverin 2017 was £7,868,000comparedto £7,624,000in 2016. This increasein turnoveris encouragingas

Touchstarbegin to seethe positive acceptancerate of the new productofferingswhich are also more weighted

towardssoftwarelicencesand services culminatingin thegenerationhigherand longer-termmargins.

Gross margins decreased to49.5% in 2017 (2016: 53.8%) due to a combination of product mix and the

beginningsof increasedspendingon resourceas we movetowardsa moregrowth-orientatedphase.

Futureoutlook

Across all marketsservicedby the Group there is a sustaineddrive to reducecosts and to improve customer

service. This can only be achieved by investmentin the most modern technologiesproviding instantaneous

information betweenback office applicationsand field-basedfunctions.The Group recognisesthat competition

will continue to impose challengeson margins. With investment in product offering, however, a robust

commercialapproachto the marketplaceand aboveall a strongdesire to succeed,we are confidentaboutour

prospects.

On behalfof the board

M W Hardy

Chief ExecutiveOfficer

10 April 2018
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Touchstarplc

Directors’ reportfor theyear ended31 December2017

The directors presenttheir Directors’ report and the audited financial statementsof the Company andthe
Groupfor theyearended31 December2017.

Employees

The Group recognisesthat the contributionmadeby its skilled and committedworkforce is the business’smost

valuable asset.The Group will continueto provide its peoplewith a challengingenvironmentand to provide

rewardswhich recognisetheir achievements.The Group recognisesthat the needsof the businesswill continue

to change.As such,training is and will continueto be offered suchthat employeesareableto enhancetheir skill

base toassistthe businessin meetingfuture challenges.

The Group has an establishedpolicy of encouragingthe employmentof disabled persons whereverthis is

practicableand endeavoursto ensurethat disabledemployees benefitfrom training and career development

programmesin common with all other employees.The Group’s policy includes, where practicable, the

continued employmentof thosewho may becomedisabled duringtheir employment.

Dividends

The directorsdo not recommenda final dividend (2016: Nil).

Financial instruments

The Group’soperationsexposeit to a variety of financial risks that includethe effectsof changesin credit risk,

liquidity risk and exchangerate risk. The policiesset by the Board of Directorsare implementedby the Group’s

finance departmentand are detailed in note 3 to the Group financial statementsfor the year ended 31

December2017.

Directors

The directorswho held office duringtheyearand to the dateof this reportaregiven below:

M W Hardy - Chief ExecutiveOfficer

J L Christmas- Non-ExecutiveDirector

I P Martin - Chairman

S Hall (appointed24 April 2017)— Research& DevelopmentDirector
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Touchstarplc

Directors’ reportfor theyearended31 December2017(continued)

Purchaseof own shares

The Companydid not purchaseany of its own sharesin 2017.

At the Annual GeneralMeeting held on 14 June 2017, membersrenewedthe Company’sauthority under the

CompaniesAct 2006 to make market purchasesof up to 10% of the Company’s sharesin issue as at 31

December2016. The price at which an ordinary sharemay be purchasedshall not exceed105% of the average

middle market quotationsfor the ordinary share as derived from listings provided by the London Stock

Exchangeand shall not be lessthan 5p perordinary share,in both casesexclusiveof expenses.

The renewedauthoritygiven by membersat the last Annual GeneralMeeting for the Companyto purchaseits

own shareswill expireat the Annual GeneralMeetingto be held on 12 June2018.The directorsbelievethat it is

in the bestinterestsof the Companyfor the authorityto be renewedat thatAnnual GeneralMeeting.

Postbalancesheetevents

On 13 February 2018 the Group completed its fundraising of approximately£1,300,000 by offering new

ordinary 5 penceshares atan issueprice of 60 penceeach.Referto note 30 for further details.

Researchanddevelopment

The Group is continuallydevelopingits productsand servicesto meetthe increasingdemandsof the marketsin

which the Group operates.During the year, the Group incurred total researchand developmentcosts of

£1,153,000(2016: f 1,026,000),of which £547,000(2016: f539,000)hasbeencapitalised.

Statutoryrecords

The Companyis registeredin Scotlandand its registerednumberis 5543.

Substantialshareholdings

As at 31 March2018, the Companyhad beennotified of the following interestsrepresenting3% or more of the

issuedordinarysharecapital:
Ordinary Percentage

shares of ordinary
sharecapital

I P Martin 668,250 7.88%

R D McDougall 368,500 4.35%

BarclaysStockbrokersLimited 331,500 3.91%

ChelvertonGrowthTrust plc 820,000 9.68%

ThomasWilliam GeorgeCharlton 750,000 8.85%

SpreadexLtd/ClevelandCapital 265,840 3.14%

Exceptfor thosedisclosedabove,the directorsare not awareof any shareholdingwhich represents3% or more

of the presentissuedordinarysharecapital of the Company.
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Touchstarplc

Directors’ reportfor theyearended31 December2017(continued)

Directors’ indemnities

As permittedby the Articles of Association,the directorshavethe benefit of an indemnitywhich is a qualifying

third party indemnity provision as defined by Section 234 of the CompaniesAct 2006. The indemnity was in

force throughoutthe last financial year and is currently in force. The Companyalso purchasedand maintained

throughoutthe financial yeardirectors’ and officers’ liability insurancein respectof itself and its directors.

Disclosureof informationto auditors
Eachdirectorat the dateof approvalof this reportconfirmsthat:

• so far as eachdirector is aware,there is no relevantaudit information (that is, information neededby
the auditorsin connectionwith preparingtheir report)of which the auditorsareunaware;and

• eachdirectorhastakenall the stepsthat he oughtto havetakenas a director in orderto makehimself
aware of any relevant audit information and to establish that the auditors are aware of that
information.

This statementis given and should be interpreted in accordancewith the provision of Section 418 of the
CompaniesAct 2006.

Independent auditors
The auditors, PricewaterhouseCoopersLLP, have indicated their willingness to continue in office, and a
resolutionthat they be reappointedwill be proposedat the Annual General Meeting.

By orderof the Board

N M Rourke

CompanySecretary

10 April 2018
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Touchstarplc

Statementof directors’ responsibilitiesin respectof the financial
statements

The directorsare responsiblefor preparingthe Annual Reportand the financial statementsin accordancewith
applicablelaw and regulation.

Companylaw requiresthe directorsto preparefinancial statementsfor eachfinancial year. Underthat law the

directorshavepreparedthe Groupfinancial statementsin accordancewith InternationalFinancial Reporting

Standards(IFRS5) asadoptedby the EuropeanUnion and Companyfinancial statementsin accordancewith

InternationalFinancial ReportingStandards(IFRS5) asadoptedby the EuropeanUnion. Undercompanylaw the

directorsmust notapprovethe financial statementsunlessthey aresatisfiedthat theygive a true and fair view

of the stateof affairs of the Group and Companyand of the profit or loss of the Groupand Companyfor that
period. In preparingthe financial statements,the directorsare requiredto:

• selectsuitableaccountingpoliciesand thenapply them consistently;

• statewhetherapplicable IFRSs as adoptedby the EuropeanUnion have beenfollowed for the Group
financial statementsand IFRSsas adoptedby the EuropeanUnion havebeenfollowed for the Company
financial statements,subject to any material departuresdisclosed and explained in the financial
statements;

• makejudgementsand accountingestimatesthat are reasonableand prudent;and

• preparethe financial statementson the going concernbasisunlessit is inappropriateto presumethat
the Group andCompanywill continuein business.

The directorsare responsiblefor keepingadequateaccountingrecordsthat are sufficientto showand explain

the Groupand Company’stransactionsand disclosewith reasonableaccuracyat any time the financial position

of the Groupand Companyand enablethemto ensurethat the financial statementscomply with the

CompaniesAct 2006and, as regardsthe Groupfinancial statements,Article 4 of the lAS Regulation.

The directorsarealso responsiblefor safeguardingthe assetsof the Group andCompanyand hencefor taking
reasonablestepsfor the preventionand detectionof fraud and other irregularities.

The directorsof the ultimate patentcompanyare responsiblefor the maintenanceand integrity of the ultimate

parentcompany’swebsite.Legislation in the United Kingdom governingthe preparationand disseminationof
financial statementsmay differ from legislation in otherjurisdictions.

The directorsconsiderthatthe annualreportand accounts,takenas a whole, is fair, balancedand

understandableand providesthe information necessaryfor shareholdersto assesstheGroupand Company’s

performance,businessmodel and strategy.
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Touchstarplc

Statementof directors’ responsibilitiesin respectof thefinancial

statements(continued)

Eachof the directors,whosenamesand functionsare listed in the Directors Reportconfirm that, to the bestof

their knowledge:

• the Companyfinancial statements,which havebeenpreparedin accordancewith IFRS5 asadoptedby

the EuropeanUnion, give a true and fair view of the assets,liabilities, financial position and resultof

the Company;

• the Groupfinancial statements,which havebeenpreparedin accordancewith IFRSsas adoptedby the

EuropeanUnion, give a true and fair view of the assets,liabilities, financial position and profit of the

Group; and

• the Directors Report includesa fair review of the developmentand performanceof the businessand

the position of the Group and Company,togetherwith a descriptionof the principal risks and

uncertaintiesthat it faces.

By orderof the Board

N M Rourke

CompanySecretary

10 April 2018
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Touchstarplc

Independentauditors’ reportto the membersof Touchstarplc

Reporton theauditof thefinancial statements

Opinion
In our opinion,TouchstarPlc’s groupfinancial statementsand companyfinancial statements(the “financial
statements”):

• give a true and fair view of the stateof the group’sand of the company’saffairs asat 31 December
2017and of thegroup’s loss and the group’s and the company’scashflows for the yearthen ended;

• havebeen properlypreparedin accordancewith lFRSsasadoptedby the EuropeanUnion and,as
regardsthe company’sfinancial statements,asapplied in accordancewith the provisionsof the
CompaniesAct 2006; and

• havebeenpreparedin accordancewith the requirementsof the CompaniesAct 2006.

We haveauditedthe financial statements,includedwithin theAnnual Reportand FinancialStatements(the
‘Annual Report’), which comprise:the Consolidatedand CompanyStatementof Financial Positionasat 31
December2017; the ConsolidatedIncomeStatement,the Consolidated andCompanyCashFlow Statement,and
the Consolidatedand CompanyStatementsof Changesin Equity for theyearthenended31 December2017;
and the notesto the financial statements,which include a descriptionof the significantaccountingpolicies.

Basisfor opinion
We conductedour audit in accordancewith International Standardson Auditing (UK) (“ISAs (UK)”) and
applicablelaw. Our responsibilitiesunderISAs (UK) arefurtherdescribedin the Auditors’ responsibilitiesfor the
audit of the financial statementssectionof our report.We believethat the audit evidencewe haveobtainedis
sufficient and appropriateto provide a basisfor our opinion.

Independence
We remainedindependentof thegroup in accordancewith the ethical requirementsthat are relevantto our
audit of the financial statementsin the UK, which includesthe FRC’s Ethical Standard,as applicableto listed
entities,and we havefulfilled our otherethical responsibilitiesin accordancewith theserequirements.

Our audit approach

• Overall group materiality:£78,000(2016: £76,000),basedon 1% of Total Revenues.

• Overall companymateriality:£70,000(2016:£60,000),basedon 1% of Total Assets.

• We conductedour audit work overthreefinancially significantcompanieswithin the
Group.

• Goodwill impairmentassessment(Group).

• Recoverabilityof capitaliseddevelopmentcosts(Group).

• Recoverabilityof investments(Parent).

Overview
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Touchstarplc

Independentauditors’reportto the membersof Touchstarplc
(continued)

The scopeof our audit

As part of designingour audit, we determinedmaterialityand assessedthe risks of materialmisstatementin the
financial statements.In particular,we looked at wherethe directorsmadesubjectivejudgements,for example
in respectof significantaccountingestimatesthat involved makingassumptionsand consideringfuture events
that are inherently uncertain.

As in all of our audits,we also addressedthe risk of managementoverrideof internal controls,including
evaluatingwhethertherewas evidenceof bias by the directorsthat representeda risk of materialmisstatement
dueto fraud.

Key audit matters

Key audit mattersarethosemattersthat, in the auditors’ professionaljudgement,wereof mostsignificancein
the audit of the financial statementsof the currentperiod and includethe mostsignificantassessedrisks of
material misstatement (whetheror not dueto fraud) identifiedby the auditors,includingthosewhich had the
greatesteffect on: the overall audit strategy;the allocationof resourcesin the audit; and directingthe efforts of
the engagementteam.Thesematters,and any commentswe makeon the resultsof our proceduresthereon,
wereaddressedin the contextof our audit of the financial statementsas a whole, and in forming our opinion
thereon,and wedo not provide a separateopinion on thesematters.This is not a completelist of all risks
identified by our audit.

Key auditmatter How ourauditaddressedthekeyauditmatter

Goodwill impairmentassessment(Group)

Referto notes6 and 15.

The Group had goodwill of £3,824,000with an indefinite life
as at 31 December2017,which is requiredto be testedfor
impairmenton anannualbasis.

Managementhasperformeda full impairmentreview to
comparethe carryingvalue ofgoodwill to its recoverable
value.The directorshaveallocatedgoodwill to individual
cashgeneratingunits (‘CGUs’).

Thereis judgementaroundthe determinationof the
recoverableamountof the CGU5, beingthe higherof value-
in-useand fair value lesscoststo dispose.We focusedon
this areabecausethe determinationof the recoverable
amountsinvolvesjudgementsand estimatesbasedon the
directors’ assessmentof the futureresults andprospectsof
the CGUs, the appropriatediscountratesandotherkey
assumptions,including profit and cashflow growth ratesin
the shortand long term, to be appliedand specific risk
factorsappliedto eachCGU.

As a resultof the impairmentassessmentperformed,the
balanceof £3,824,000wasfully impaired.

We evaluated theassumptionsusedin the cashflow and
profit forecastsincludedin the directors’ valuein use
calculations.We comparedforecastgrowth rateswith
historical performanceas well asgainingan understanding
of key factorsandjudgementsapplied in determiningthe
future growth rates.We inspected detailedforecastsfor
eachCGU which providedevidenceof the key driversfor
growth included withinthe profit and cashflow forecasts.

We assessedthe appropriatenessof the directors’ discount
rate by comparingthe rateusedto our own independently
determinedrangeof what we would considerto be
acceptable.The discountrateusedwaswithin our
expectedrange.

We challengedthe directorson the appropriatenessof their
sensitivitycalculationsand also appliedour own sensitivity
analysisto the forecastcashflows and long term growth
ratesto ascertainthe extentto which reasonableadverse
changeswould, eitherindividually, or in aggregate,require
the impairmentof goodwill and otherintangibleassets.

We agreedwith management’sconclusionthat sufficient
evidenceexiststo suggestthat the goodwill balanceof
£3,824,000should be impaired.An impairmentchargehas
beenappropriatelydisclosedwithin the financial statements
in note 15.
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Touchstarplc

Independentauditors’ reportto the membersof Touchstarplc

(continued)

Key auditmatter

Recoverabilityof investments(Company)

How ourauditaddressedthe key auditmatter

The companyhad investmentsin its subsidiariesto the value
of £7,298,000at 31 December2017.

Investment balancesare not subjectto amortisationand are
testedannuallyfor impairment.

The recoverabilityof theseinvestmentsare measuredwith
referenceto their recoverableamount,beingthe higherof
an assets’fair value lesscoststo sell and valuein use.

As a resultof the impairmentassessmentperformed,the
investmentbalancehasbeen impairedby £3,824,000.

Recoverabilityof capitahseddevelopmentcosts(Group)

For the purposesof this assessment,thevalue in use
assessmentis calculatedin a similar mannerto that included
in the assessmentof goodwill includedabove,and was
thereforesubject tothe same audit procedures.

We agreedwith management’sconclusionthat sufficient
evidenceexiststo suggestthatthe investmentsbalance
should be impaired.An impairmentchargehasbeen
appropriatelydisclosed withinthefinancial statementsin
note 15.

We haveconsideredthe recoverabilityof the remaining
balanceof £3,474,000,and are comfortablethat this will be
supportedby managementsgrowth’s forecasts,as
referencedin the section above.

Referto note 10.

The Group hascapitaliseddevelopmentcostsof £1,136,000.
This representscostsincurredon developmentprojectsthat
meetthe criteria as setout in ‘lAS 38: Intangible assets’.

The decisionwhetherto capitaliseand how to determine
the period of economicbenefit requires somejudgement,
including an assessmentof the commercialviability of the
project,andthe prospectof futuresales.

How we tailoredthe auditscope

Costscapitalisedrepresentboth internalstaff costs(time)
capitalised,as well asthird party costs.Thesecosts are
allocatedon a projectbasis.

For internalstaff costs capitalised, we haveunderstoodthe
employees’specific roleand work, andthe allocation
betweenprojectand non-projectactivities. We have
discussedtheseallocationswith management.

Third party costs capitalisedhavebeenagreedto invoice.
The natureof thesecostshavebeentestedto confirm they
areusedin viable projects.

In addition, wehaveunderstoodthe statusof eachproject,
and comparedthis to the requirementsof lAS 38 to ensure
thatcapitalisationis appropriate.

We havechallengedmanagements’assessmentof the
commercialviability of each active project,to ensurethat
capitalisedcostsare recoverable.This wasdoneby
reviewingthe specificsalesambitionsfor eachsignificant
project,and challengingassumptionsincluded in that
analysis.

We concludewith management’sassessmentthat these
costsmeetthe requirementsof lAS 38.

We tailoredthe scopeof our audit to ensurethatwe performedenoughwork to be able to give an opinion on
the financial statementsas a whole, takinginto accountthe structureof the groupand the company,the
accountingprocessesand controls,and the industry in which they operate.

The Groupcomprisesthreefinancially significantcompanies: twoprincipal trading companiesand one holding
company,all of which are basedin the UK. We performed auditsof the threefinancially significantcompaniesin
the Group,giving us the evidencewe neededfor our opinion on the Group financial statements.All work was
performedby the Group engagementteam.
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Touchstarplc

Independentauditors’ reportto the membersof Touchstarplc
(continued)

Materiality
The scopeof our audit was influencedby our applicationof materiality.We setcertainquantitativethresholds
for materiality.These,togetherwith qualitativeconsiderations,helpedus to determinethe scopeof our audit
andthe nature,timing andextentof our audit procedureson the individual financial statementline itemsand
disclosuresand in evaluatingthe effect of misstatements,both individually and in aggregateon the financial
statementsas a whole.

Basedon our professionaljudgement,we determinedmaterialityfor the financial statementsas a whole as
follows:

Groupfinancialstatements Companyfinancialstatements

Overallmateriality £78,000(2016:£76,000). £70,000(2016:£60,000).

How we determinedit 1% of Total Revenues. 1% of Total Assets.

Rationalefor benchmark Based onthe benchmarksusedin the annual Total assetsis a primary measureusedby the
applied report, total revenuesis a primary measure shareholdersin assessingthe performanceof

usedby the shareholdersin assessingthe the entity, and is a generallyaccepted
performanceof the group, andis a generally auditingbenchmark.
acceptedauditing benchmark.

For eachcomponentin the scopeof our group audit,we allocateda materialitythat is lessthanour overall
group materiality.The rangeof materialityallocatedacrosscomponentswas between£53,050and £70,000.
Certaincomponentswereauditedto a local statutoryaudit materialitythatwas also lessthanour overall group
materiality.

We agreedwith theAudit Committeethatwe would reportto themmisstatementsidentified during our audit
above£3,900(Group audit) (2016: £3,800) and£3,500(Companyaudit) (2016: £3,000)as well as misstatements
belowthoseamountsthat, in our view, warrantedreportingfor qualitativereasons.

Conclusionsrelatingto going concern
We have nothingto report in respectof the following mattersin relationto which ISAs (UK) requireus to report
to you when:

• the directors’ useof thegoing concernbasisof accountingin the preparationof the financial
statementsis not appropriate;or

• the directorshavenot disclosedin the financial statementsany identified materialuncertaintiesthat
may cast significantdoubt aboutthe group’sand company’sability to continueto adopt thegoing
concernbasisof accountingfor a period of at leasttwelve monthsfrom the datewhenthe financial
statementsareauthorisedfor issue.

However,becausenot all future eventsor conditionscan bepredicted,this statementis not a guaranteeasto
thegroup’sand company’sability to continueas a going concern.

Reportingon otherinformation
The otherinformation comprisesall of the information in the Annual Reportotherthan thefinancial statements
and our auditors’ reportthereon.The directorsare responsiblefor the otherinformation.Our opinion on the
financial statementsdoesnot coverthe otherinformationand,accordingly,we do not expressan audit opinion
or, exceptto the extentotherwiseexplicitly statedin this report,any form of assurancethereon.
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Touchstarplc

Independentauditors’reportto the membersof Touchstarplc
(continued)

In connectionwith our audit of the financial statements,our responsibilityis to readthe otherinformationand,
in doing so, considerwhetherthe other information is materially inconsistentwith the financial statementsor
our knowledgeobtainedin the audit, or otherwiseappears tobe materiallymisstated.If we identify an
apparentmaterial inconsistencyor materialmisstatement,we are requiredto perform proceduresto conclude
whetherthereis a materialmisstatementof the financial statementsor a materialmisstatementof the other
information. If, basedon the work we haveperformed,we concludethatthereis a materialmisstatementof
this otherinformation,we are requiredto reportthat fact. We havenothing toreportbasedon these
responsibilities.

With respect tothe Strategic Reportand Directors’ Report, wealso consideredwhetherthe disclosures required
by the UK CompaniesAct 2006 havebeenincluded.

Basedon the responsibilitiesdescribed aboveand our work undertakenin the courseof the audit, ISAs (UK)
requireus alsoto reportcertainopinionsand mattersas describedbelow.

StrategicReportandDirectors’Report
In our opinion, basedon the work undertakenin the courseof the audit, the information given in the Strategic
Reportand Directors’ Report fortheyearended31 December2017 is consistentwith the financial statements
and hasbeenpreparedin accordancewith applicablelegal requirements.

In light of the knowledgeand understandingof thegroupand companyandtheir environmentobtainedin the
courseof the audit, we did not identify any materialmisstatementsin the StrategicReportand Directors’
Report.

Responsibilitiesfor thefinancial statementsandtheaudit

Responsibilitiesof the directorsfor thefinancialstatements
As explainedmorefully in the Statementof directors’ responsibilitiesin respectof the financial statements,the
directorsare responsible forthe preparationof the financial statementsin accordancewith the applicable
frameworkand for beingsatisfiedthat they give a true and fair view. The directorsarealso responsiblefor such
internal control as they determineis necessaryto enablethe preparationof financial statementsthat arefree
from materialmisstatement,whetherdueto fraud or error.

In preparingthe financial statements,the directorsare responsiblefor assessingthe group’sand the company’s
ability to continueas a going concern,disclosingasapplicable,mattersrelatedto going concernand usingthe
going concernbasisof accountingunlessthe directorseitherintendto liquidatethe groupor the companyor to
ceaseoperations,or haveno realisticalternativebut to do so.

Auditors’ responsibilitiesfor the auditof thefinancialstatements
Our objectivesareto obtainreasonableassuranceaboutwhetherthe financial statementsas a whole arefree
from materialmisstatement,whetherdueto fraud or error, and to issuean auditors’ reportthat includesour
opinion. Reasonableassuranceis a high level of assurance, butis not a guaranteethatan audit conductedin
accordancewith ISAs (UK) will alwaysdetecta materialmisstatementwhen it exists.Misstatementscan arise
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Independentauditors’ reportto the membersof Touchstarplc
(continued)

Auditors’ responsibilitiesfor the auditof thefinancialstatements(continued)
from fraud or error and areconsideredmaterial if, individually or in the aggregate,theycould reasonablybe
expectedto influencethe economicdecisionsof userstakenon the basisof thesefinancial statements.

A furtherdescriptionof our responsibilitiesfor the audit of the financial statementsis locatedon the FRC’s
websiteat: www.frc.org.uk/auditorsresponsibilities.This description formspart of our auditors’ report.

Use of this report
This report, includingthe opinions,hasbeenpreparedfor and only for the company’smembersas a body in
accordancewith Chapter3 of Part 16 of the CompaniesAct 2006 and forno otherpurpose.We do not, in giving
theseopinions,acceptor assumeresponsibilityfor any otherpurposeor to any otherperson towhom this
report is shownor into whosehandsit may comesavewhereexpresslyagreedby our prior consentin writing.

Otherrequiredreporting

CompaniesAct 2006exceptionreporting
Underthe CompaniesAct 2006we are requiredto reportto you if, in our opinion:

• we havenot receivedall the information and explanationswe requirefor our audit;or

• adequateaccountingrecordshavenot beenkept by the company,or returnsadequatefor our audit
havenot beenreceivedfrom branchesnot visited by us; or

• certain disclosuresof directors’ remunerationspecifiedby law are not made;or

• the companyfinancial statementsare not in agreementwith the accountingrecordsand returns.

We haveno exceptions toreportarisingfrom this responsibility.

Hazel Macnamara(SeniorStatutoryAuditor)
for and on behalfof PricewaterhouseCoopersLLP

CharteredAccountantsand StatutoryAuditors

Manchester

10 April 2018
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Touchstarplc

Consolidatedincomestatementfor theyear ended31 December2017

(Loss)/profit beforeincome tax

Incometax credit

(Loss)/profit fortheyearattributableto theownersof the
parent

2017 2016

Earningsper ordinaryshare(pence)attributableto ownersof the parentduringtheyear(note14):

2016

7.53p

7.53p

Thereis no othercomprehensiveincomeor expensein the currentyearor prior yearand consequentlyno
statementof othercomprehensiveincomeor expensehasbeenpresented.

The Companyhaselectedto takethe exemptionundersection408 of the CompaniesAct 2006 not to present

the parentCompanyincomestatement.The profit for the Companyis detailed in the Statementof financial

position andthe Companystatementof changesin shareholders’equity.

Continuingoperations Note £‘OOO £‘OOO

Revenue 5 7,868 7,624

Cost of sales (3,977) (3,523)

Grossprofit 3,891 4,101

Distribution costs (79) (72)

Administrativeexpenses (7,666) (3,806)

Operatingprofit beforeexceptionalitems 111 223

Exceptionalcosts includedin administrativeexpenses 6 (3965) -

Operating(loss)/profit 7 (3,854) 223

Financecosts 12 (11) (10)

(3,865) 213

13 280 262

(3,585) 475

Basic

Adjusted

2017

(56.83)p

6.02p
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Consolidatedstatementof changesin equityfor theyearended31
December2017

Share
capital

£‘OOO

5,047

(4,732)

Share
premium
account

£‘OOO

2,932

(2,932)

Capital
redemption

reserve

£‘OOO

2,100

(2,100)

(Accumulated
losses)

I retained
earnings

£‘OOO

(4,761)

9,764

(37)

Total
equity

£‘OOO

5,318At 1 January2016

Capital Reduction

Costsof capital reduction (37)

Profit for theyear - -

- 475 475

At 31 December2016 315 - - 5,441 5,756

Loss for theyear - - - (3,585) (3,585)

At 31 December2017 315 - - 1,856 2,171

Companystatementof changesin shareholders’equityfor theyear

ended31 December2017

(Accumulated

Share Capital losses)

Share premium redemption / retained Total
capital account reserve earnings equity

£‘OOO £‘OOO £‘OOO £‘OOO £‘OOO

At 1 January2016 5,047 2,932 2,100 (3,148) 6,931

Capital Reduction (4,732) (2,932) (2,100) 9,764 -

Costsof capital reduction - -

- (37) (37)

Profit for theyear - -

- (2,096) (2,096)

At 31 December2016
315 - - 4,483 4,798

Loss for the year - - - (3,710) (3,710)

At 31 December2017 315 - - 773 1,088
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Touchstarplc

ConsolidatedandCompanystatementof financial positionasat 31
December2017

Group Company

2017 2016 2017 2016

Note £‘OOO £‘OOO £‘OOO £‘OOO

Non-currentassets

Goodwill 15 - 3,824 - -

Developmentexpenditure 15 1,136 989 - -

Total intangibleassets 1,136 4,813 - -

Investments 16 - - 3,474 7,298

Property, plantand equipment 17 237 236 - -

Deferredtax assets 19 168 67 7 7

1,541 5,116 3,481 7,305

Currentassets

Inventories 20 1,387 1,259 - -

Trade andotherreceivables 21 2,256 2,026 227 224

Corporation tax receivable 272 203 - -

Cashand cashequivalents 22 2,159 2,206 - -

6,074 5,694 227 224

Total assets 7,615 10,810 3,708 7,529

Currentliabilities

Trade andotherpayables 23 2,619 2,295 125 196

Borrowings 24 2,495 2,535 2,495 2,535

5,114 4,830 2,620 2,731

Non-currentliabilities

Deferredtax liabilities 19 179 75 - -

Tradeand otherpayables 23 151 149 - -

Total liabilities 5,444 5,054 2,620 2,731
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Touchstarplc

ConsolidatedandCompanystatementof financial positionasat 31
December2017(continued)

Group Company

2017 2016 2017 2016

Note £‘OOO £‘OOO £‘OOO £‘OOO

25 1,856 773

Capital and reservesattributable
to ownersof the parent

Retainedearnings!(accumulated 5,441 (4,761) 4,483 (3,148)

losses)at 1 January2017

(Loss)/profitfor theyear (3,585) 475 (3,710) (2,096)

Capital reduction - 9,764 - 9,764

Cost ofcapital reduction - (37) - (37)

Retainedearningsat 31 5,441 4,483

December2017

Sharecapital 315 315 315 315

Total equity 2,171 5,756 1,088 4,798

Total equityand liabilities 7,615 10,810 3,708 7,529

The noteson pages26 to 56 arean integral part of theseGroupfinancial statements.

The Group and Companyfinancial statementson pages21 to 56 were approvedby the Board of Directorson
10 April 2018 andweresignedon its behalfby:

M W Hardy
Director
RegisterednumberScotland:5543
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Consolidated andCompanycashflow statementfor theyearended31
December2017

Group Company

Note 2017 2016 2017 2016

£‘OOO £‘OOO £‘OOO £‘OOO

Cashflows from operatingactivities

Operating(loss)/profit (3,854) 223 (3,710) 513

Depreciation 17 91 100 - -

Amortisation 15 400 370 - -

Goodwill impairment 15 3,824 - - -

Investmentimpairment 16 - - 3,824

Movementin:

Inventories 20 (128) 231 - -

Tradeand otherreceivables 21 (248) 341 (3) 3

Tradeand otherpayables 23 326 (1,322) (71) (64)

Cashgeneratedfrom/fusedin) operations 411 (57) 40 452

Interestpaid (11) (10) - (10)

Corporationtax received 231 234 - -

Net cashgeneratedfrom operatingactivities 631 167 40 442

Cashflows from investingactivities

Purchaseof intangibleassets 15 (547) (539) - -

Purchaseof property,plant and equipment 17 (91) (154) - -

Net cashusedin investingactivities (638) (693) - -

Cashflows from financingactivities

Repaymentsof financeleasecontracts - (8) - (8)

Costsof capital restructuring - (37) - (37)

Net cashusedin financingactivities - (45) - (45)

Net (decrease)/increasein cashandcash
(7) (571) 40 397

equivalents

Cashand cashequivalentsat startof theyear (329) 242 (2,535) (2,932)

Cashand cashequivalents atendof theyear 22 (336) (329) (2,495) (2,535)
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Touchstarplc

Notesto theGroupfinancial statementsfor theyearended

31 December2017

1 Generalinformation

Touchstarplc (‘the ParentCompany’ or ‘Company’) and its subsidiaries(together‘the Group’) design and

build ruggedmobile computingdevicesand developsoftwaresolutionsused in a wide variety of field-based

delivery, logistics and service applications.The Company is a public company limited by share capital

incorporated and domiciled in the United Kingdom. The Company has its listing on the Alternative

InvestmentMarket. The addressof its registeredoffice is 1 GeorgeSquare,Glasgow,G2 1AL.

2 Summaryof significantaccountingpolicies

The principal accountingpolicies applied in the preparationof theseconsolidatedand Companyfinancial

statementsaresetout below. Thesepolicies havebeenconsistentlyappliedto all the yearspresented,unless

otherwisestated.

2.1 Basisof preparation

The annual report and financial statementsof the Company and the Group have been prepared in

accordancewith IFRS as adoptedby the EuropeanUnion (IFRS), IFRS IC interpretations,the CompaniesAct

2006 applicableto companiesreportingunder lFRSs and the AIM rules for companies.The annualreportand

financial statementshavebeenpreparedunderthe historic costconvention.

The annualreport and financial statementshavebeenpreparedon a going concernbasis.The Companyhas

elected to take the exemption under section 408 of the CompaniesAct 2006 not to presentthe parent

Company income statement.The profit for the Company is detailed in the Statementof changes in

shareholders’equity.

The presentationalcurrency of the Group and Company is pounds sterling. The Company’s functional

currencyis poundssterling. All amountsincluded in thesefinancial statementsare roundedto the nearest

thousandpoundssterling,exceptwhereexplicitly statedotherwise.

The preparationof financial statementsin conformity with IFRS requiresthe useof certaincritical accounting

estimates.It also requiresmanagementto exerciseits judgementin the processof applying the Group’s

accountingpolicies.The areasinvolving a higherdegreeofjudgementor complexity,or areaswhere

assumptionsand estimatesaresignificantto the consolidatedfinancial statementsaredisclosedin note4.

Going concern

The directorshaveat the time of approvingthe financial statements,a reasonableexpectationthat the

companyhasadequateresourcesto continuein operationalexistencefor the foreseeablefuture. Thus

they continueto adoptthe going concernbasisof accountingin preparingthe financial statements.
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Notesto theGroupfinancial statementsfor theyearended
31 December2017(continued)

2 Summaryof accountingpolicies(continued)

2.1 Basisof preparation(continued)

Changesin accountingpoliciesanddisclosures

(a) New standards,amendmentsto standardsor interpretationsadoptedby the GroupandCompany

The accountingpoliciesadoptedareconsistentwith thoseof the previousfinancial yearexceptfor the

following new and amendedstandardsand interpretationsduringtheyearthat areapplicableto the Group

or Company.Adoption of theserevisedstandardsand interpretationshad noeffect on the consolidated

financial statementsof the Group or the individual Company.

• lAS 7 Statementof cashflows (amendments)(effective 1 January2017)

• lAS 12 Incometaxes(amendments)(effective 1 January2017)

(b) New standards,amendmentsto standardsor interpretationsnot yet adoptedby the Group and
Company

The following new standards,amendmentsto standardsor interpretationsare mandatoryfor the first time

no earlierthanthe financial yearbeginning1 January2018. No standardshavebeenearly adoptedby the

Group and Company.

Standards,amendmentsand interpretationsthat arenot yet effectiveareasfollows:

• IFRS 2 Share-basedPayment(effective 1 January2018)

• IFRS 9 Financial Instruments(effective 1 January2018)

• IFRS 15 Revenuefrom Contractswith Customers(effective 1 January2018)

• IFRS 16 Leases(effective 1 January2019)

The directorsdo not expectthat the adoptionof the standardslisted abovewill havea material impacton the

financial statementsof the companyin future periods,exceptasfollows:

IFRS 15— Following an assessmentof the practical implicationsof the adoptionof IFRS 15: Revenuefrom

contractswith customerson the revenuerecognitionpoliciesof the Group, the directorshavedetermined

that a materialchangein policy will be adoptedto take into accountthe timing and deferralof revenue

recognitionarisingfrom salesof hardwareinstallationsand softwarelicenses. OnceIFRS 15 is implementedit

is expectedthat equity broughtforward asat 1 January2017will be decreasedby £99,000with profit for the

year ended31 December2017decreasedby £91,000.

IFRS 16— Currentlydisclosedoperatingleaseswould be broughton to the balancesheet,and rather thana

leaseexpensechargegoing through operatingincome,a depreciationchargeand a financechargewould

replacethis, with the lattergoingthroughfinancecosts.This may result in the recognitionof a materialasset

and correspondingliability. The currentlevel of operatingleasecommitmentsis disclosedin note 27.
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Notesto theGroupfinancial statementsfor theyearended

31 December2017(continued)

2 Summaryof accountingpolicies(continued)

2.1 Basisof preparation(continued)

Changesin accountingpoliciesanddisclosures

Thereare no otherstandardsthat are not yet effectiveand thatwould be expectedto havea significant

impacton the companyin the currentor future reportingperiodsand on foreseeablefuture transactions.

2.2 Consolidation

Subsidiariesare all entitiesover which the Group hascontrol. The Groupcontrolsan entity whenthe Group is

exposedto, or hasrights to, variablereturnsfrom its involvementwith the entity and hasthe ability to affect

thosereturnsthrough its power over the entity. Subsidiariesare fully consolidatedfrom the dateon which

control is transferredto the Group.They arede-consolidatedfrom the datethat control ceases.

The acquisitionmethodof accountingis usedto accountfor the acquisitionof subsidiariesby the Group. The

cost of an acquisition is measuredas the fair value of the assetsgiven, equity instrumentsissued, and

liabilities incurred or assumedat the date of exchange.Identifiable assetsacquired, and liabilities and

contingent liabilities assumedin a businesscombination are measuredinitially at their fair values at the

acquisitiondate,irrespectiveof the extentof any minority interest.The excessof the costof acquisitionover

the fair valueof the Group’sshareof the identifiablenet assetsacquiredis recordedasgoodwill. If the costof

acquisition is lessthan the fair value of the net assetsof the subsidiaryacquired,the differenceis recognised

directly in the incomestatement.

The financial statementsconsolidatethe accountsof Touchstarplc and all of its subsidiaryundertakings.

Intra-Groupsalesand profits areeliminatedfully on consolidation.

Accounting policies of subsidiarieshave been changedwhere necessaryto ensureconsistencywith the

policiesadoptedby the Group.

2.3 Segmentreporting

In accordancewith IFRS 8 operatingsegmentsare reportedin a mannerconsistentwith the internal reporting

provided to the directors who are consideredto be the chief operating decision makers (CODM). The

directors are responsiblefor allocating resourcesand assessingperformanceof the operatingsegments,

thesehave beenidentified as the ExecutiveBoard. The ExecutiveBoard considersthat the Group comprises

onesegment,being the supply and maintenanceof real time electronicdatasystems,and this is how results

are reportedto the ExecutiveBoard.
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Notesto theGroupfinancial statementsfor theyearended
31 December2017(continued)

2 Summaryof accountingpolicies (continued)

2.4 Foreigncurrencytranslation

(a) Functional andpresentationcurrency

Items included in the financial statementsof eachof the Group’sentitiesare measuredusingthe currencyof

the primary economicenvironmentin which the entity operates(‘the functional currency’). The consolidated

financial statementsarepresentedin sterling,which is the Company’sfunctional and presentationcurrency.

(b) Transactionsand balances

Foreign currencytransactionsare translatedinto the functional currencyusing the exchangeratesprevailing

at the datesof the transactions.Foreign exchangegains and lossesresulting from the settlementof such

transactionsand from the translation at year-end exchange rates of monetary assetsand liabilities

denominatedin foreign currenciesare recognisedin the incomestatement.

2.5 Property,plantandequipment

Property, plant and equipmentis stated at historical cost less accumulateddepreciation.Historical cost

includesexpenditurethat is directly attributableto the acquisitionof the items.

Subsequentcosts are included in the asset’s carrying amount or recognised as a separateasset, as

appropriate,only when it is probablethat future economicbenefitsassociatedwith the item will flow to the

Group and the cost of the item can be measuredreliably. The carrying amount of the replaced part is

derecognised.All other repairsand maintenanceare chargedto the income statementduring the financial

period in which they are incurred.

Depreciationis calculatedusingthe straight-linemethodto reducean asset’scostto its residualvalue over its

estimateduseful life, as follows:

Plantand machinery over 2-5 years

Fixtures,fittings, tools and equipment over 4-5 years

Residualvaluesand useful lives are reviewed,and adjustedif appropriate,at eachbalancesheetdate.

An asset’scarrying amount is written down immediately to its recoverableamount if the asset’scarrying

amountis greaterthan its estimatedrecoverableamount.
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Notesto theGroupfinancial statementsfor theyearended
31 December2017(continued)

2 Summaryof accountingpolicies (continued)

2.6 Intangibleassets

(a) Goodwill

Goodwill representsthe excessof the costof an acquisitionover the fair valueof the Group’sshareof the net

identifiableassetsof the acquired subsidiaryat the dateof acquisition.

Goodwill on acquisitionsof subsidiariesis included in ‘intangible assets’.Separatelyrecognisedgoodwill is

testedannually forimpairmentand carriedat cost lessaccumulatedimpairmentlosses.Impairmentlosseson

goodwill are not reversed.Gains and losseson the disposal of an entity include the carrying amount of

goodwill relatingto the entity sold.

Goodwill is allocatedto cash-generatingunits for the purposeof impairmenttesting.The allocation is made

to those cash-generatingunits or groups of cash-generatingunits that are expectedto benefit from the

business combinationin which the goodwill arose.

(b) Developmentexpenditure

Development expenditure is stated at historic cost less accumulatedamortisation. Costs incurred on

developmentprojects (relating to the design and testing of new or improved products)are recognisedas

intangibleassetswhenthe following criteria arefulfilled:

• it is technically feasibleto completethe intangibleassetso that it will be availablefor use;

• managementintendsto completethe intangibleassetand useor sell it;

• thereis an ability to useor sell the intangibleasset;

• it can bedemonstratedhow the intangibleassetwill generateprobablefuture economic benefits;

• adequatetechnical,financial and other resourcesto completethe developmentand to use or sell

the intangibleassetareavailable;and

• the expenditure attributable to the intangible asset during its developmentcan be reliably

measured.

Other development expenditurethat does notmeet the criteria is recognisedas an expenseas incurred.

Development costspreviously recognisedas an expenseare not recognisedas an assetin a subsequent

period. Capitaliseddevelopmentexpenditureis recordedas an intangibleassetand amortisedfrom the point

at which the assetis readyfor useon a straight-linebasisover its useful life, not exceedingfive years.

2.7 Impairmentof non-financialassets

Assets that have an indefinite useful life, for example goodwill and investments,are not subject to

amortisationand are testedannuallyfor impairment.Assetsthat are subjectto amortisationor depreciation

are reviewed forimpairmentwhenevereventsor changesin circumstancesindicatethatthe carryingamount

may not be recoverable.An impairment loss is recognisedfor the amount by which the asset’scarrying

amountexceedsits recoverableamount.The recoverableamount is the higher of an asset’sfair value less

costs to sell and value in use. Non-financial assetsother than goodwill that suffer an impairment are

reviewedfor possible reversalof the impairmentat eachreportingdate.
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2.8 Inventories

Inventoriesare statedat the lower of cost and net realisablevalue. Cost comprises actualcosts incurredin

bringing eachproductto its presentlocation and condition asfollows:

- Raw materialsand consumables: Purchase coston a weightedaveragebasis

- Work in progressandfinished goods: Cost of direct materials

The cost of work in progressand finished goodsexcludesdirect labour and relatedproductionoverheadsas

the directorsconsiderthat this elementis not material.

Net realisable valueis the estimatedselling price in the ordinary courseof business,less applicablevariable

selling expenses.Provision is madewherenecessaryfor obsolete,slow movingand defectiveinventory.

2.9 Tradeandotherreceivables

Trade and other receivablesdo not carry interestand are initially recognisedat fair value, and subsequently

carriedat amortisedcost, less any provision for anyamount estimatedto be irrecoverable.They are included

within currentassets,exceptwhere the receivables areexpectedto be settled in more than 12 months in

which casethey areclassifiedas non-currentassets.

2.10Cashandcashequivalents

Cash and cash equivalentsincludescash in hand, depositsheld at call with banks, other short-termhighly

liquid investmentswith original maturities of three months or less, and bankoverdrafts. Bank overdrafts

where applicable are shown within borrowings in current liabilities on the balance sheet and where

appropriatethe right of offset hasbeentaken.

2.11Sharecapital

Ordinarysharesareclassifiedasequity.

Incremental costs directly attributableto the issue of new sharesor options are shown in equity as a

deduction,net of tax, from the proceeds.
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2.12Tradeandotherpayables

Trade payables areobligationsto pay for goodsand servicesthat havebeenacquiredin the ordinary course

of businessfrom suppliers.Trade and other payablesare classified as current liabilities if paymentis due

within oneyearor less. If not they are presentedas non-currentliabilities.

Tradepayablesare recognisedat fair valueand subsequentlyheld at amortisedcost.

2.13 Borrowings

Borrowings are recognised initially at fair value, net of transaction costs incurred. Borrowings are

subsequentlystatedat amortisedcost; anydifferencebetweenthe proceeds(net of transactioncosts) and

the redemptionvalue is recognisedin the income statementover the period of the borrowingsusing the

effective interestmethod.

Borrowingsare classifiedas currentliabilities unlessthe Group hasan unconditionalright to defersettlement

of the liability for at least12 monthsafterthe balancesheetdate.

2.14Currentanddeferredtax

The tax expensefor the year comprisescurrentand deferredtax. Tax is recognisedin the incomestatement,

except tothe extentthat it relatesto items recognisedin othercomprehensiveincome or directly in equity.

In this case,the tax is also recognisedin othercomprehensiveincomeor directly in equity, respectively.

The current incometax chargeis calculatedon the basisof the tax laws enactedor substantivelyenactedat

the balancesheetdate. Managementperiodically evaluatespositionstaken in tax returnswith respectto

situations in which applicable tax regulationis subject to interpretation. It establishesprovisions where

appropriateon the basisof amountsexpectedto be paid to the tax authorities.

Deferredincometax is provided in full, using the liability method,on temporarydifferencesarising between

the tax basesof assetsand liabilities and their carrying amountsin the consolidatedfinancial statements.

However, the deferred income tax is not accountedfor if it arisesfrom initial recognition of an assetor

liability in a transactionotherthan a businesscombinationthat at the time of the transactionaffectsneither

accountingnor taxableprofits or losses.Deferred income tax is determinedusing tax rates(and laws) that

have been substantivelyenactedby the balancesheetdate and are expectedto apply when the related

deferredincometax assetis realisedor the deferredincometax liability is settled.
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2.14Currentanddeferredtax (continued)

Deferred incometax assetsare recognisedto the extentthat it is probablethat future taxableprofits will be

availableagainstwhich the temporarydifferencescan beutilised.

Deferred income tax is provided on temporarydifferencesarising on investmentsin subsidiaries,except

where the timing of the reversalof the temporarydifferenceis controlled by the Group and it is probable

thatthe temporarydifferencewill not reversein the foreseeablefuture.

2.15 Employeebenefits

(a) Pensionobligations

The Group operatesvarious pension schemes.The schemesare generally funded through paymentsto

insurance companies.The Group hasonly definedcontributionplans.A definedcontributionplan is a pension

plan underwhich the Group paysfixed contributionsinto a separateentity.

The Group payscontributionsto privately administeredpensioninsuranceplanson a contractualor voluntary

basis. The Group has no further payment obligations once the contributions have been paid. The

contributionsare recognisedas employeebenefit expensewhen they are due. Prepaid contributionsare

recognisedas an assetto the extentthat a cashrefund or a reductionin the future paymentis available.

(b) Profit-sharing andbonusplans

The Group recognisesa liability and an expensefor bonusesand profit-sharing,basedon a formula that takes

into considerationthe profit attributable to the Company’s shareholdersafter certain adjustments.The

Group recognisesa provision wherecontractuallyobliged or wherethereis a pastpracticethat hascreateda

constructiveobligation.
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2.16 Revenuerecognition

Revenueis measuredat the fair value of the considerationreceivedor receivablefor the sale of goods and

servicesin the ordinary courseof the Group’s activities. Revenueis shown net of value addedtax, returns,

rebatesand discountsand after eliminatingsaleswithin the Group.

The Group recognisesrevenuewhen the amountof revenuecan be reliably measured,it is probablethat

future economicbenefitswill flow to the entity and when specific criteria havebeen met for each of the

Group’s activitiesasdescribedbelow.

Incomefrom thesaleof goodsis recognisedon dispatch tothe customer.

Income from the sale of advance maintenanceand software and licence contracts (managedsupport

services)is shown as deferredincome in the balancesheetand released torevenueover the length of the

contractin line with the substanceof the relevantagreement.

2.17 Leases

Leasesin which a significant portion of the risks and rewardsof ownershipare retained by the lessorare

classified as operatingleases.Paymentsmade under operatingleases(net of any incentivesreceivedfrom

the lessor)arechargedto the incomestatementon a straight-linebasisover the period of the lease.

2.18 Dividend distribution

Any annual final dividend is not providedfor until approvedat the Annual GeneralMeeting, whilst interim

dividendsare chargedin the periodthey arepaid.

2.19Exceptionalitems

Items which are both material andnon-recurringin nature are presentedas exceptional items so as to

provide a betterindication of the Group’s underlyingbusinessperformanceand areshownseparatelyon the

face of the incomestatement.
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3 Risk management

3.1 Financial risk management

The Group’s activities exposeit to a variety of financial risks: market risk (including foreign exchangerisk,

cash flowand fair value interestrate risk), credit risk and liquidity risk. The Group’s overallrisk management

programmefocuseson the unpredictability of financial markets and seeksto minimise potential adverse

effectson the Group’s financial performance.

(a) Market risk

(i) Foreignexchangerisk

The Group operatesinternationallyand is exposedto foreign exchangerisk arising from various currency

exposures,principally with respectto the euro and the US dollar. Foreign exchangerisk arisesfrom future

commercialtransactionsand recognisedassetsand liabilities.

Natural hedgingoccurs through the matchingof foreign currency income, expenditureand commitments.

When projectedforeign currencybalancesare notanticipatedto be coveredthrough this natural matching

process,the Group may chooseto enter into forward foreign exchangecontractsthrough its bankersand

otherfinancial institutions.

At 31 December2017, no forward foreign exchangecontractswereoutstanding(2016: £nil).

(ii) Cashflow andfair valueinterest raterisk

As the Group has no significant interest-bearingassets,the Group’s income and operatingcash flowsare

substantiallyindependentof changesin marketinterestrates.

(b) Credit risk

The Group has a customercredit policy in place andthe exposureto credit risk is monitoredon an ongoing

basis.

At 31 December2017 there were no significant concentrationsof credit risk (2016: £nil). The maximum

exposureto credit risk is representedby the carryingamountof eachfinancial assetincluded in the balance

sheet.Managementdoesnot expectany losses fromnon-performanceby thesecounterparties.Due to the

natureof the Group’s business, creditrisk is assessedon a customerby customerbasisprior to enteringinto

contractualarrangements.
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3.1 Financial riskmanagement(continued)

(c) Liquidity risk

The Group maintainsshort-termcashdepositsand unutilised bankingfacilities to mitigate any liquidity risk it

may face. Managementmonitors rolling forecastsof the Group’s liquidity reserveson the basisof forecast

cashflow.

The table below analysesthe Group’s financial liabilities into relevant maturity groupings basedon the

remainingperiod atthe balancesheetdate to the contractual maturitydate. Impact on discountingis not

deemedmaterial/relevantin respectof tradeand otherpayablessincethis relates predominantlyto deferred

revenuefor which the cash has already been received and the balanceis being releasedto the income

statementin line with the contract.

Lessthan Betweenoneand
oneyear four years

£‘OOO £‘OOOAt 31 December2017

Bank overdraft 2,495 -

Tradeandotherpayables 2,619 151

At 31 December2016

2,535 -Bank overdraft

Tradeand otherpayables 2,295 149

37



Touchstarplc

Notesto theGroupfinancial statementsfor theyearended
31 December2017 (continued)

3 Risk management(continued)

3.2 Capital risk management

The Group’s objectiveswhen managing capitalare to safeguardthe Group’s ability to continue as a going

concernin orderto provide returnsfor shareholdersand benefitsfor otherstakeholdersand to maintain an

optimal capital structureto reducethe cost of capital. In orderto maintainor adjustthe capitalstructure, the

Group mayadjustthe amountof dividendspaid to shareholders,return capital to shareholders,issue new

sharesor sell assetsto reducedebt. The Companyalso has an authority underthe CompaniesAct 2006 to

makemarketpurchasesof up to 10% of the Company’ssharesin issueat 30 June2018.

The Group monitors capital on the basisof the gearingratio. This ratio is calculatedas net debt divided by

total capital. Net debt is calculatedas total borrowings (including ‘current and non-currentborrowings’ as

shown in the consolidatedbalancesheet)less cashand cashequivalents.Total capital is calculatedas ‘equity’

asshown in the consolidatedbalancesheetplus net debt.

The gearingratios at 31 December2017 and 2016were asfollows:

2017 2016

£‘OOO £‘OOO

Net debt 336 329

Total equity 2,171 5,756

Total capital 2,507 6,085

Gearingratio 13% 5%

3.3 Fair valueestimation

The carryingvalue, less impairmentprovision of tradereceivablesand payablesare assumedto approximate

to their fair value. The carrying valuesof borrowingsapproximate to theirfair value due to their short-term

maturity.
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4 Critical accountingestimatesandjudgements

The Group andCompanymakesestimatesand assumptionsconcerningthe future. The resultingaccounting

estimateswill, by definition, seldom equalthe related actual results.The estimatesand assumptionsthat

havea significant risk of causinga materialadjustmentto the carryingamountsof assetsand liabilities within

the next financial yeararediscussedbelow.

(a) Impairmentof goodwill and investments

The Group and Companytest annuallywhethergoodwill and investmentshave sufferedany impairment, in

accordancewith the accounting policy. The recoverableamounts of cash-generatingunits have been

determinedbased on value-in-usecalculations.These calculationsrequire the use of estimates,both in

arriving at the expectedfuture cash flows and in the application of a suitable discount rate in order to

calculatethe presentvalue of theseflows.

It is the opinion of the directors,due to the recentchangesin the balanceof the Groups product range,to

fully write down goodwill to nil at 31 December2017.

(b) Developmentexpenditure

The Group recognisescosts incurred on developmentprojects as an intangible assetwhich satisfies the

requirementsof lAS 38. The calculationof the costsincurredincludesthe percentageof time spentby certain

employeeson the developmentproject. The decisionwhetherto capitaliseand how to determinethe period

of economicbenefit of a developmentproject requiresan assessmentof the commercial viability of the

projectandthe prospectof selling the projectto new or existingcustomers.
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5 Segmentalinformation

The Group hastwo tradingsubsidiaries,TouchstarATC Limited andTouchstarTechnologiesLimited, however

the Executive Board who are deemedto be the CODM’s considerthat both companies are engagedin the

samemarketand thereforethe ExecutiveBoard review the resultsof the Group as a whole.

Consequently,the Executive Board regard the Group as operatingin one segment,being the supply and

maintenanceof real time electronicdatasystems. All of the Group’s revenue,expenses,results,assetsand

liabilities are in respectof the supply andmaintenanceof real time electronicdatasystemsand arepresented

on pages21 to 25.

All revenueis generatedwithin the UK. A geographicalanalysisof revenuedeliveredby destinationis given
below:

2017 2016

£‘OOO £‘OOO

UK 6,635 6,127

Europe 971 1,321

Restof World 262 176

7,868 7,624

6 Exceptionalcosts

2017 2016

£‘OOO £‘OOO

Restructuringexpenses:

Redundancycosts 77 -

Onerousleasecosts 64 -

Goodwill impairment (note15) 3,824 -

3,965 -
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7 Operating(loss)/profit
2017 2016

£‘OOO £‘OOO

Operating (loss)/profitis stated aftercharging/(crediting):

Depreciation:

Ownedassets 91 100

Developmentexpenditureamortisation(note 15) 400 370

Impairmentof tradereceivables 11 57

Exceptionalcosts(note6) 3,965 -

Operatingleaserentals:

Plant andmachinery 155 162

Land and buildings 160 124

Researchand developmentexpenditure 606 487

Cost of inventoriesrecognisedas an expense 3,405 3,052

Write down of inventoryas an expense 71 68

Staff costs(note9) 3,379 3,426

Loss/(gain)on foreign exchange 1 (10)

2 Auditors’ remuneration

During the year the Group obtainedthe following servicesfrom the Company’sauditorsat costsas detailed
below:

2017 2016

£‘OOO f’OOO

Audit services:

Feespayableto theCompany’sauditorsfor the audit of the Parent
Companyand consolidatedfinancial statements 8 8

Feespayableto the Company’sauditorsfor otherservices:

Audit of subsidiariespursuantto legislation 35 35

43 43
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9 Employeebenefitexpense
The averagemonthly numberof persons(including directors)employedby the Groupand Company during

theyearwas:

165

3,379

36

334

39

335

As at 31 December2017the Groupand Companyhad accrued pensioncostsof £19,000(2016: £15,000).

Group Company

2017 2016 2017 2016

Number Number Number Number

Administrative,managementand sales 61 63 4 4

Manufacturing 14 16 - -

75 79 4 4

2017 2016 2017 2016

£‘OOO £‘OOO £‘OOO £‘OOO

Staff costsfor the abovepersonswere:

Wagesand salaries 2,887 2,913 265 264

Social securitycosts 327 335 33 32

Other pension costs— defined
contributionplans 178

3,426
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10 Directors’ emoluments

2017 2016

£‘OOO £‘OOO

Aggregateemoluments 351 260

Pensioncosts— definedcontributionplans 38 38

389 298

Threeof the four Directorsare remuneratedthroughthe parentcompany.One Director is remunerated

throughits subsidiaryTouchstarTechnologiesLimited.

The emolumentsof the individual Directorswereasfollows:

2017 2016

£‘OOO £‘OOO

Salaries,feesand bonuses:

Executivedirectors

I P Martin 50 50

MWHardy 177 182

J S Hall (Appointed24/04/2017) 96 -

Non-executivedirectors

J L Christmas 28 28

351 260

Salariesand fees are inclusive of car allowancesfor M W Hardy and J Hall of £16,000 and £8,000 (2016:

£23,000relatingto M W Hardy only).

M W Hardy is also accruing benefits under a defined contribution pension scheme.The Company made

contributionsof £38,000(2016: £38,000) into the scheme.No other directors receive contributionsto any

pensionscheme.
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11 Key managementcompensation

Key managementconsistsof the directorsand four key departmentalmanagers(2016: four).

2017 2016

£‘OOO £‘OOO

Wagesand salaries 715 679

Social securitycosts 83 76

Pensioncosts— definedcontributionplans 53 66

851 821

12 Financecosts

2017 2016

£‘OOO £‘OOO

Bank interest 11 10

13 Incometax credit

2017 2016

£‘OOO £‘OOO

Corporationtax

Currenttax (254) (201)

Deferredtax 3 -

Adjustmentsin respectof prior years (29) (61)

Total tax credit (280) (262)

Corporationtax is calculatedat 19.25% (2016:20%) of the estimatedassessableprofit for the year. This is

theweighted averagetax rateapplicablefor the year.
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13 Incometax credit (continued)

Factorsaffectingthe tax credit for theyear

The tax credit for the year is different (2016: different) from the standardrate of corporationtax in the UK of
19.25% (2016:20%). The differencesareexplainedbelow:

2017 2016

£‘OOO £‘OOO

(Loss)/profit beforeincome tax (3,865) 213

Multiplied by the standardrateof corporationtax in the UK of 19.25%
(2016: 20%) (744) 42

Effectsof:

Items not deductiblefor tax purposes 738 76

Enhancedresearchand developmentdeduction (261) (359)

Adjustmentsin respectof prior years (29) (61)

Capitalisedexpenseallowablefor tax purposes - (13)

LossessurrenderedthroughR&D tax credit 95 76

Recognitionof unrelievedtax losses (131) -

Capital allowancesclaimedin yearlessthan/(in excessof) depreciation 56 (23)

Adjustment todeferredtax arisingfrom changesin tax rate (4) -

Tax credit for theyear (280) (262)

Factorsaffectingthe future tax charge

The standardrate of corporationtax in the UK changedfrom 20% to 19% with effect from 1 April 2017.

Accordingly, the Group’s profit chargeableto corporationtax for the prior accountingyearwas taxed at the

effective rateof 19.25%and at 19% in the currentaccountingyear.

The Chancellor’sbudgetof March 2016announcedthat corporationtax rateswill ultimately fall to 17% on 1

April 2020. Consequently,deferredtaxation has been calculatedwith referenceto this ultimate tax rate of

17%. The Directors do not expecttiming differencesarising in the interveningperiod, whenhigher taxation

ratesapply, to havea significanteffect on the Group’sfuture tax charge.
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14 (Losses)/earningspershare
2017 2016

Basic (56.83)p 7.53p

Adjusted 6.02p 7.53p

Basic earningsper shareis calculatedby dividing the earningsattributableto ordinary shareholdersby the

weighted averagenumberof ordinary sharesin issueduring the year. The calculation of adjustedearnings

pershareexcludesexceptionalcostsof £3,965,000(2016: £nil) (note6).

Reconciliationsof the earningsand weightedaveragenumberof sharesused in the calculationare set out
below:

Weighted
average

numberof
Earnings shares(in

£‘OOO thousands)

2016

Weighted
average

numberof
Earnings shares(in

£‘OOO thousands)

The Groupdoesnot operatea shareoption schemeand as a resultnot diluted earningsper sharearepresented.

Non — GAAP financial measures

For the purposesof the annual report and financial statements,the Group uses alternative non-Generally

AcceptedAccounting Practice(‘non-GAAP’) financial measureswhich are not defined within IFRS. The Directors

use the measuresin order to assessthe underlying operationalperformanceof the Group and as such, these

measuresare importantand should be consideredalongsidethe IFRS measures.

The following non-GAAP measurereferredto in the Chairman’sstatementrelates toTrading profit.

‘Trading profit’ is separatelydisclosed,being defined as profit after tax adjustedto excludegoodwill impairment

and restructuringcosts.Theseexceptionalcostsrelate toitemswhich the managementbelievedo not accurately

reflect the underlyingtrading performanceof the businessin the period. The Directors believethat the trading

profit is an importantmeasureof the underlyingperformanceof the Group.

2017

Basic EPS

(Loss)/earningsattributableto ownersof the
parent (3,585) 6,308 475 6,308

Exceptionalcosts(note 6) 3,965

AdjustedEPS

Earningsattributableto ownersof the parent 381 6,308 475 6,308
beforeexceptionalitems
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15 Intangibleassets

Group

Development
Goodwill expenditure Total

f’OOO £‘OOO £‘OOO

Cost

At 1 January2016 9,904 2,472 12,376

Additions - 539 539

At 31 December2016 9,904 3,011 12,915

Additions - 547 547

At 31 December2017 9,904 3,558 13,462

Accumulatedamortisation

At 1 January2016 6,080 1,652 7,732

Amortisationcharge - 370 370

At 31 December2016 6,080 2,022 8,102

Impairment 3,824 - 3,824

Amortisationcharge - 400 400

At 31 December2017 9,904 2,422 12,326

Net bookvalue

At 1 January2016 3,824 820 4,644

At 31 December2016 3,824 989 4,813

At 31 December2017 - 1,136 1,136

Amortisation of £400,000 (2016: £370,000) is included within administrative expensesin the income

statement.

(a) Impairmenttestsfor goodwill

Goodwill arosein relation to the Group’s acquisition of TouchstarTechnologiesLimited and TouchstarATC

Limited who are consideredto be the two cashgeneratingunits (CGU) of the Group. Following a review of

goodwill valued in the Group the decisionwastakento fully impair the carryingvalue to nil as a resultof the

changein the balanceof the Groupsproductset.

This loss has been deemedan exceptional cost and included in administrative expensesin the income

statement.
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(b) Developmentexpenditure

The calculation of the costs incurred includesthe percentageof time spent by certain employeeson the

developmentproject. The decision whetherto capitalise and how to determinethe period of economic

benefit of a developmentproject requiresan assessmentof the commercialviability of the project and the

prospectof selling the project to new or existingcustomers.

Managementdeterminedbudgetedsales growth based on historic performanceand its expectationsof

marketdevelopment.The discountratesare pre-taxand reflect the specific risks relatingto the business.

These calculationsdid not result in impairment.The following sensitivity analysiswas performed:

• Increasethe discountrateby 1.5%; and

• Reducethe growth rateby 1% beyondthe first five years.

In eachof thesescenariosno impairmentwas identified.

Developmentexpenditurehas been capitalisedon an ongoing basis and thereforehas a remaining useful

economiclife rangingfrom 0 to 5 years.

48



Touchstarplc

Notesto the Group financialstatementsfor theyearended
31 December2017 (continued)

16 Investments Sharesin
subsidiary

undertakings

£‘OOO

Cost

At 1 January2017 and31 December2017 19,798

Accumulatedamortisationand impairment

At 1 January2017 12,500

Impairment 3,824

At 31 December2017 16,324

Net bookvalue

31 December2017 3,474

31 December2016 7,298

The carrying amountof the investmentheld in regardto TouchstarTechnologiesLimited has been impaired

by £3,824,000(2016: £2,500,000)to its recoverableamount.

The Parent Company has the following wholly owned trading subsidiary undertakings,incorporatedand

operatingin GreatBritain, which are registeredin Englandand Wales:

Nameof companyand registeredaddress Natureof business Description ofsharesheld

TouchstarTechnologiesLimited Real time electronicdata 100,000ordinary£1 shares
7 CommerceWay, Trafford Park, systems
Manchester,M17 1HW

TouchstarATC Limited Real time electronicdata 140,000ordinary£1 shares
Maple Barn, BeechesFarm Road,Uckfield, systems
TN22 SOD
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17 Property,plantandequipment

Group Company

Fixtures, Fixtures,
Plantand fittings, fittings,

machinery toolsand tools and
equipment Total equipment

£‘OOO £‘OOO £‘OOO f’OOO

Cost

At 1 January2016 1,550 1,077 2,627 466

Additions 22 132 154 -

Disposals (289) (154) (443) -

At 31 December2016 1,283 1,055 2,338 466

Additions 64 27 91 -

Disposals (825) (646) (1,471) (466)

At 31 December2017 522 436 958 -

Accumulateddepreciation

At 1 January2016 1,430 1,015 2,445 466

Chargefortheyear 79 21 100 -

Disposals (289) (154) (443)

At 31 December2016 1,220 882 2,102 466

Chargefortheyear 45 46 91 -

Disposals (825) (647) (1,472) (466)

At 31 December2017 440 281 721 -

Net bookvalue

AtlJanuary2Ol6 120 62 182 -

At3lDecember2Ol6 63 173 236 -

At 31 December2017 82 155 237 -

Depreciationexpenseof £91,000(2016: £100,000)hasbeensplit betweenadministrative expensesand cost

of sales.
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18 (a) Financialinstrumentsby category

The accountingpoliciesfor financial instrumentshavebeenappliedto the line itemsbelow:

Group Company

2017 2016 2017 2016

£‘OOO £‘OOO £‘OOO £‘OOO

Financialassets

Tradereceivables 2,002 1,805 - -

Cashand cashequivalents 2,159 2,206 - -

Total 4,161 4,011 - -

Group Company

2017 2016 2017 2016

£‘OOO £‘OOO £‘OOO £‘OOO

Financial liabilities

Tradeand otherpayables(excludingtax andsocial 2,270 2,066 57 137
securitypayable)

Borrowings 2,495 2,535 2,495 2,535

Total 4,765 4,601 2,552 2,672

18 (b) Credit quality of financial assets

Credit risk is managedon a Group basisand arisesfrom cashand cash equivalentsand credit exposuresto

customers.For banks, only independentlyrated partieswith a minimum rating of ‘A’ are acceptable.The

Group hasdealtwith one (2016: one) bankduring the year. For customersthe directorsconsiderthat, based

on the historical information about default rates and the current strength of customerrelationships,a

numberof which are recurringlong-termcustomers,the credit quality of financial assetsthat are neitherpast

duenor impaired is good.

None ofthe financial assetsthatarefully performinghavebeenrenegotiatedin the last twelve months.
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19 Deferredtax

19.1 Deferredtax asset

Group Company

2017 2016 2017 2016

£‘OOO £‘OOO £‘OOO £‘OOO

Atiianuary 67 67 7 7

Creditedto incomestatement 101 - - -

At 31 December 168 67 7 7

The deferredtax assetfor the Group relatesto unusedtax lossesof £802,000(2016: £1,137,000). Due to the

uncertaintyof future profits, have been recognisedwithin the calculation of deferredtax. £608,000have

beenrecognisedin the prior year.

The directors expect to reverse£60,000 of deferred tax assetsand liabilities during the year ended 31

December2018.

The deferredtax assetfor the Companyrelatesto unusedcapital losses.

19.2 Deferredtax liability

Therehasbeenmovementof £104,000in deferredtax liability duringtheyear.

2017 2016

£‘OOO £‘OOO

Atlianuary 75 75

Chargedto incomestatement 104 -

At 31 December 179 75

Deferredtax (liability)/assetanalysis:

2017

£‘OOO

2016

£‘OOO

Amount in respectof fixed assets (179) (75)

Amount in respectof losses 168 67
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20 Inventories

2017 2016

£‘OOO £‘OOO

Raw materialsand consumables 652 896

Finishedgoodsand goodsfor resale 803 363

Provision (6$) -

1,387 1,259

The costof inventoriesrecognisedas an expenseamountedto £3,405,000includedwithin costof sales(2016:

£3,052,000). Provisions of £73,000 were recognised in the income statement within administrative

expenditure(2016: £68,000).No finished goodsareheld at fair value lesscostto sell (2016: £nil).

21 Tradeandotherreceivables

Group Company

2017 2016 2017 2016

£‘OOO £‘OOO £‘OOO f’OOO

Tradereceivables 2,002 1,805 - -

Amountsowed by subsidiaryundertakings - - 217 217

Prepaymentsand accruedincome 254 221 10 7

2,256 2,026 227 224

The amountsowed by subsidiaryundertakingsare interestfree, unsecuredand repayableon demand.

The fair valueof tradeand otherreceivablesis the sameasthe bookvalue.

Total trade receivables arestated after provision for impairment of £11,000 (2016: fnil) relating to one

customer.

Trade receivablesthat are lessthan threemonthspastdue are not consideredimpaired.As of 31 December

2017, tradereceivablesof £48,000(2016: £57,000)were past duebut not impaired.Theserelateto a number

of independentcustomersfor whom thereis no recenthistory of default.The ageinganalysisof thesetrade

receivablesis as follows:

2017 2016

£‘OOO £‘OOO

Up to 3 monthspastdue 42 28

Over 3 monthspastdue 6 29
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21 Tradeandotherreceivables(continued)

As of 31 December2017, £11,000trade receivables(2016: £nil) were impaired and provided for. Bad debt

expensesof £11,000havebeenrecognisedin the incomestatement.

The carryingamountof the tradeand otherreceivablesdenominatedin the following currenciesis:

Group Company

2017 2016 2017 2016

£‘OOO £‘OOO £‘OOO £‘OOO

Sterling 2,149 1,908 227 224

Euros 95 118 - -

Australian dollars 12 - - -

2,256 2,026 227 224

The otherclasseswithin tradeand other receivablesdo not contain impaired assets.The maximum exposure

to credit risk at the reporting date is the carrying valueof each class of receivablementionedabove.The

Group doesnot hold any collateralassecurity.

22 Cashandcashequivalents

Group Company

2017 2016 2017 2016

£‘OOO £‘OOO £‘OOO £‘OOO

Cashat bankand in hand 2,159 2,206

Less: bankoverdraft(included

within borrowingsnote 24) (2,495) (2,535) (2,495) (2,535)

(336) (329) (2,495) (2,535)
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23 Tradeandotherpayables

Group Company

2017 2016 2017 2016

£‘OOO f’OOO £‘OOO £‘OOO

Tradepayables 751 690 25 -

Othertaxesand social security 349 229 68 59

Otherpayables 56 15 - -

Amountsowedto subsidiary - - - 99

undertakings

Deferredincome 1,237 1,166 - -

Customerdeposits 26 2 - -

Accruals 200 193 32 38

2,619 2,295 125 196

Deferred income relates to maintenanceand software license fee income. A further £151,000 (2016:

£149,000)is due in morethan oneyearand is presentedassuchon the Statementof financial position.

Amountsowedto subsidiaryundertakingsare interestfree, unsecuredand repayableon demand.

24 Borrowings

Group Company

2017 2016 2017 2016

£‘OOO £‘OOO £‘OOO £‘OOO

Total borrowings 2,495 2,535 2,495 2,535

The carrying amounts of borrowings approximateto their fair value due to their short-term maturity,

meaningthat the impactof discountingis not significant.The carryingamountsof the Group’s borrowingsare

denominatedsolely in sterling.

The Group bank overdraft facility is securedby a bond and floating chargeover the entire assetsof the

Group. At 31 December2017, the Group had total committed undrawn facilities of £1,020,000(2016:

980,000).
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25 Reserves

The following describesthe natureof eachreservewithin equity:

Reserve Descriptionandpurpose

Sharepremium Amount subscribedfor sharecapital in excess
of nominal value.

Capitalredemptionreserve Amounts transferred from share capital on
redemptionof issuedshares.

Retainedearnings All other net gains and lossesand transactions
with owners (e.g. dividends) not recognised
elsewhere.

26 Share capital

Group Company

2017 2016 2017 2016

£‘OOO £‘OOO £‘OOO £‘OOO

Allotted, issuedand fully paid 6,308,750 315 315 315 315
(2016: 6,308,750)ordinarysharesof 5p each

27 Operatingleasecommitments— minimum leasepayments

The Group’saggregatecommitmentundernon-cancellableoperatingleasesis as follows:

2017 2016

Land and Land and
buildings Other buildings Other

£‘OOO £‘OOO £‘OOO f’OOO

Leasesexpiringwithin oneyear 139 74 127 86

Leasesexpiring laterthanoneyear
but no later thanfive years 96 153 252 72

Overfiveyears 126 - - -

361 227 379 158

The Group leasesvariousoffices undernon-cancellableoperatingleaseagreements.The leaseshavevarious

terms,escalationclausesand renewalrights.
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31 December2017(continued)

28 Capitalcommitments

At the year end,the Group and Companyhad no capital commitments(2016: £nil).

29 Relatedpartytransactions

The only related party transactionduring 2017, that requires disclosure, was that of £600,000 (2016:

£1,000,000)managementrechargefrom Touchstarplc to TouchstarTechnologiesLimited. Pleaserefer to

note 21 and 23 for disclosureof outstandingintercompanytransactionsas at 31 December2017.

30 Eventsafterthe reportingdate

On 17 January2018 the Group announcedthe terms of a fundraisingby WH Ireland Limited, acting as its

NominatedAdviser and Broker, to raise a total of up to approximately£1,300,000 (before expenses)by way

of a firm placing,a conditionalplacingand an openoffer.

In eachcaseof new ordinarysharesof 5 penceeach (“Ordinary Shares”)were issuedat a price of 60 pence

per share.

The issue price of 60 penceper new OrdinaryShare (“Issue Price”) representeda discount of 24 per cent

againstthe mid-marketprice of 79 penceper shareat which the Ordinary Shareswere quotedon AIM as at

closeof tradingon 16 January2018,the last tradingday prior to announcementof the Fundraising.

The firm placingcomprisedof 630,840new Ordinary Shares(the “Firm PlacingShares”)at the IssuePrice (the

“Firm Placing”). A total of £378,504(beforeexpenses)hasbeenraisedby way of the Firm Placing utilisingthe

existing shareauthorities grantedat the 2017 AGM. The Firm Placingwas conditional only upon compliance

by the Companyin all material respectswith its obligationsunderthe PlacingAgreementand the admission

of the Firm PlacingSharesto tradingon AIM.

The conditional placing comprisedof 639,158new Ordinary Shares(the “Conditional Placing Shares”)at the

Issue Price (the “Conditional Placing”). The Conditional Placing raised £383,495 (before expenses).The

Conditional Placing was conditional, inter alia, upon Shareholdersapproving Resolution 1 at the General

Meeting, complianceby the Companyin all material respectsof its obligationsunderthe PlacingAgreement

andthe occurrenceof First Admissionand SecondAdmission whichtook placeon 13 February2018.

The Open Offer comprisedof 901,250 newOrdinarySharesto Qualifying Shareholderspursuantto the Open

Offer at the IssuePrice. The Open Offer was conditional, inter alia, upon ShareholdersapprovingResolution

2 at the General Meeting, complianceby the Companyin all material respectsof its obligationsunder the

Placing Agreementand the occurrenceof First Admission and SecondAdmission which took place on 13

February2018.
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Notice of Annual General Meeting 

Notice is hereby given that the one hundred and fourteenth annual general meeting of the Company will be held 

at the offices of Touchstar Technologies Ltd, 7 Commerce Way, Trafford Park, Manchester M17 1HW, on 12 June 

2018 at 10.00 a.m. for the following purposes: 

 

To consider and, if thought fit, pass the following resolutions of which resolutions 1, 2, 3 and 4 will be proposed 

as ordinary resolutions and resolutions 5 and 6 will be proposed as special resolutions: 

 

Ordinary business 

 

1. To receive, consider and adopt the annual financial statements for the year ended 31 December 2017 

together with the last directors' report and the auditors' report on those financial statements. 

 

2. To reappoint John Leslie Christmas as a director of the Company who retires by rotation in accordance 

with the articles of association of the Company. 

 

3. To reappoint PricewaterhouseCoopers LLP as auditors of the Company to hold office from the conclusion 

of the meeting until the conclusion of the next general meeting at which the financial statements are laid 

before the Company and that their remuneration be fixed by the directors. 

 

4. That the directors be generally and unconditionally authorised pursuant to section 551 of the Companies 

Act 2006 (‘Act’) to allot Relevant Securities (as defined in the notes to this resolution) up to an aggregate 

nominal amount of £139,830 for a period expiring (unless previously renewed, varied or revoked by the 

Company in general meeting) on 30 June 2019, or, if earlier, the date of the next annual general meeting 

of the Company after the passing of this resolution, but the Company may make an offer or agreement 

which would or might require relevant securities to be allotted after expiry of this authority and the board 

may allot Relevant Securities in pursuance of that offer or agreement. 

 

This resolution revokes and replaces all unexercised authorities previously granted to the directors to allot 

Relevant Securities but without prejudice to any allotment of shares or grant of rights already made, 

offered or agreed to be made pursuant to such authorities. 

 

Special business 

5. That subject to the passing of resolution 4 the directors be generally empowered to allot equity securities 

(as defined by section 560 of the Act) for cash pursuant to the authority conferred by resolution 4 as if 

section 561 (1) of the Act did not apply to the allotment.  This power shall be limited to: 

 

5.1 the allotment of equity securities in connection with an offer for securities open for acceptance for a 

period fixed by the directors by way of rights to 

  

5.1.1  holders of ordinary shares; and  

 

5.1.2 holders of such other equity securities as the directors may determine on the register on a 

fixed record date in proportion to their respective holdings of such securities or in accordance 

with the rights attaching to them (but subject to such exclusions or other arrangements 

necessary or expedient to deal with fractional entitlements that would otherwise arise or 

with legal or practical problems under the laws of any territory or the requirements of any 

recognised regulatory body or any stock exchange in any territory); 

 

5.2 the allotment of equity securities pursuant to the terms of any share scheme for directors and 

employees approved by the Company in general meeting; 

 

5.3 the allotment (otherwise than pursuant to sub paragraphs 5.1 and 5.2 above) of equity securities up 

to an aggregate nominal value of £42,375, 



  

 

provided that the power hereby conferred shall expire on 30th June 2019, or, if earlier, the date of the next 

annual general meeting of the Company after the passing of this resolution save that the directors may 

before such expiry make an offer or agreement which would or might require equity securities to be 

allotted after such expiry and the directors may allot equity securities in pursuance of such an offer or 

agreement as if the power conferred hereby had not expired. 

This resolution revokes and replaces all unexercised powers previously granted to the directors to allot 

equity securities as if either section 89(1) of the Companies Act 1985 or section 561(1) of the 2006 Act did 

not apply but without prejudice to any allotment of equity securities already made or agreed to be made 

pursuant to such authorities. 

6. That in accordance with article 43 of the articles of association of the Company and Part 18 of the Act, the 

Company be and is hereby generally and unconditionally authorised for the purposes of section 166 of the 

Act to make one or more market purchases (as defined by section 693(4) of the Act) of its ordinary shares 

of 5p each in the capital of the Company subject to the following conditions: 

 

6.1 the maximum aggregate number of ordinary shares which may be purchased is 630,875 being 10% of 

the Company's shares in issue as at 31 December 2017; 

 

6.2 the price at which an ordinary share may be purchased shall not exceed 105% of the average of the 

middle market quotations for the ordinary share as derived from the London Stock Exchange Daily 

Official List for the five business days immediately preceding the date of purchase and shall not be less 

than 5p per ordinary share, in both cases exclusive of expenses; and 

 

6.3 unless previously renewed, varied or revoked, this authority hereby conferred will expire on 30th June 

2019, or, if earlier, the conclusion of the Company's next annual general meeting, except that the 

Company may before such authority expires enter into a contract to purchase its own shares which 

may be completed wholly partly after the expiry of this authority and may make a purchase of its own 

shares in pursuance of any such contract. 

  

 

By order of the board 

  

 

Natasha M Rourke 

Company Secretary 

17 May 2018 

Registered office 

1 George Square 

Glasgow 

G2 1AL 



  

Notes 

1. Pursuant to Regulation 41 of the Uncertificated Securities Regulations 2001, the Company specifies that only those 

members registered on the Company's register of members at 6 p.m. on 8 June 2018 or, if this Meeting is adjourned, 

at 6 p.m. on the day two days prior to the adjourned meeting, shall be entitled to attend and vote at the Meeting. 

2. If you are a member of the Company at the time set out in note 1 above, you are entitled to appoint a proxy to exercise 

all or any of your rights to attend, speak and vote at the Meeting and you should have received a proxy form with this 

notice of meeting. You can only appoint a proxy using the procedures set out in these notes and the notes to the proxy 

form. 

3. A proxy does not need to be a member of the Company but must attend the Meeting to represent you. Details of how 

to appoint the Chairman of the Meeting or another person as your proxy using the proxy form are set out in the notes 

to the proxy form. 

4. You may appoint more than one proxy provided each proxy is appointed to exercise rights attached to different shares. 

You may not appoint more than one proxy to exercise rights attached to any one share. To appoint more than one 

proxy, (an) additional proxy form(s) may be obtained by contacting Neville Registrars Limited, Neville House, 18 Laurel 

Lane, Halesowen, West Midlands B63 3DA. Tel No. 0121 585 1131 (calls are charged at your network provider’s 

standard rate. Lines are open 9.00 a.m. to 5.00 p.m. from Monday to Friday) or you may photocopy the proxy form 

with this notice. Please indicate in the box provided the number of shares in relation to which they are authorised to 

act as your proxy. Please also indicate by ticking the box provided if the proxy instruction is one of the multiple 

instructions being given. All forms must be signed and should be returned together in the same envelope. 

5. A vote withheld is not a vote in law, which means that the vote will not be counted in the calculation of votes for or 

against the resolution. If no voting indication is given, your proxy will vote or abstain from voting at his or her 

discretion. Your proxy will vote (or abstain from voting) as he or she thinks fit in relation to any other matter which is 

put before the Meeting. 

6. The notes to the proxy form explain how to direct your proxy how to vote on each resolution or withhold their vote. 

To appoint a proxy using the proxy form, the form must be completed and signed, sent or delivered to Neville 

Registrars Limited, Neville House, 18 Laurel Lane, Halesowen, West Midlands B63 3DA and received by Neville 

Registrars Limited no later than 10.00 a.m. on 8 June 2018. In the case of a member which is a company, the proxy 

form must be executed under its common seal or signed on its behalf by an officer of the company or an attorney for 

the company. Any power of attorney or any other authority under which the proxy form is signed (or a duly certified 

copy of such power or authority) must be included with the proxy form. 

7. CREST members who wish to appoint a proxy or proxies by utilising the CREST electronic proxy appointment service 

may do so for the Meeting and any adjournment(s) thereof by utilising the procedures described in the CREST Manual. 

CREST Personal Members or other CREST sponsored members, and those CREST members who have appointed a 

voting service provider(s), should refer to their CREST sponsor or voting service provider(s), who will be able to take 

the appropriate action on their behalf.  Neville Registrars Limited ID is 7RA11. 

8.  Note to Resolution 5 

8.1 Relevant Securities means: 

8.1.1 Shares in the Company other than shares allotted pursuant to: 

(a)         an employee share scheme (as defined by section 1166 of the Act); 

(b) a right to subscribe for shares in the Company where the grant of the right itself constituted a 

Relevant Security; or 

(c)  a right to convert securities into shares in the Company where the grant of the right itself 

constituted a Relevant Security. 

8.1.2 Any right to subscribe for or to convert any security into shares in the Company other than rights to 

subscribe for or convert any security into shares allotted pursuant to an employee share scheme (as 

defined by section 1166 of the Act). References to allotment of Relevant Securities in the resolution 

include the grant of such rights.       

 


