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Dear Shareholder

I am pleased to report on the Company’s results for the year to 31 December 2018 and the progress to

date in implementing its strategy.

Eight Capital Partners Plc (the “Company”, “Eight Capital” or “ECP”) is a NEX quoted investment
company. Its objective is to generate an attractive rate of return for shareholders, predominantly
through capital appreciation, by taking advantage of opportunities, principally by investing in the
technology, media and telecom, or financial services sectors.

As previously reported, there were a substantial number of changes for the Company during 2018,
following the sale of Cogenpower, the historic operating business, at the end of 2017: two company
name changes, board adjustments, updates to the Company strategy, moving from the London AIM
exchange to the NEX exchange, and a series of investment acquisitions. Our objective is that these
changes will move the Company in a positive direction towards growth and creation of shareholder

value.

Operations
| was appointed Chairman in July 2018. The shareholders approved an update to the investment strategy
and name change to reflect the Company’s ‘Investment Company’ status. A full description of the

corporate activity can be found on the Company’s website.

Investments

Financial Partners Group SpA

In September 2018, Eight Capital made its first investment in the European financial services sector. The
Company invested in Finance Partners Group S.p.A. (“FPG”), through the acquisition of £101,557 of
listed 8% yielding FPG corporate bonds, expiring in 2020. The investment generates a strong income
return on capital invested and is part of a growing strategic relationship with FPG that has good access

to both new capital and investment opportunities in Europe.

Abal Group Plc (formerly Imaginatik Plc)

In October 2018, Eight Capital invested £250,000 in Abal Group plc (formerly known as Imaginatik plc),
a software as a service (SAAS) business, and a leading player in the corporate innovation solutions
software sector in the UK and US. The tech company’s client list includes ExxonMobil, Altria, TD Bank,
Sodexo, Caterpillar, and Cargill. Abal is listed on AIM London.

Eight Capital invested through a mix of equity and convertible debt with warrants attached. The market
capitalisation of the company at investment was approximately £540,000. Since Eight Capital became
the cornerstone investor, Abal has raised capital, cut costs and repositioned itself for the sale of its
assets. In January 2019 Eight Capital’s board representative oversaw the sale of Imaginatik’s assets to
a Canadian buyer from the same sector, for a consideration of up to $2.5 million ($1.7 million on
completion and up to a further potential $800,000 post completion). The company was rebranded Abal

Group Plc.

Following the asset sale, Abal (now an AIM quoted Cash Shell) is looking at a selection of new potential
acquisitions. Eight Capital and Abal’s management are working hard to source and execute a suitable
transaction in order to generate a positive return for Abal’s shareholders. Eight Capital could then exit

the investment in Abal to crystallise its return.
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Sport Capital Group Plc (formerly Pelican House Mining Plc)

In December 2018, Eight Capital acquired 22.8% plus warrants over ordinary shares of ‘Pelican House
Mining plc’, an underperforming mining investing company quoted on NEX. Following a management
restructuring led by Eight Capital, Pelican House Mining rebranded and repositioned itself as Sport
Capital Group (“SCG”). The historic assets of the business are being sold.

Sport Capital Group invests in companies in the global sports and leisure sectors without geographical
restriction. The company intends to invest initially in a portfolio of football clubs in the UK and Europe.
Clubs will be acquired when they are under-performing in lower leagues. SCG will bring capital,
structuring, business and high level on-and-off-pitch football expertise to bear on the clubs aiming to
achieve promotion and consequentially significant value increases. SCG is also interested in developing
E-Sports activity associated with sports brands.

When football teams move from a lower to a higher division, revenues increase significantly. For
example, in moving from Seria B to Seria A in Italy, TV revenues increase from c. €10m to ¢.€50m a year.
Associated sponsorship, match day and advertising revenues all increase. The club’s overall value
increases, and the value of the players also increases in the higher division. A club valued at €20m in
Serie B could increase in value to €300m in Seria A if it remains there for 3 to 5 years. The value increase

potential is significant.

Following a first attempt to acquire and turn-around an Italian football club that could not be completed,
SCG is evaluating its options and next investment opportunities. Management expect to transact in the
coming two quarters. Subject to the quality of the investment made and returns generated for SCG’s
shareholders, Eight Capital would decide upon its exit timing with a focus on delivering the best

investment return for its shareholders.

Investment acquisitions post year end

Investment in Epsion Capital Ltd

In March 2019, Eight Capital announced it had subscribed for 70% of the equity of Epsion Capital Limited
("Epsion"), a new regulated boutique financial advisory and investment firm based in London. ECP
believes that there are significant opportunities to create synergies with Epsion by:

- providing advisory services to its investee companies: and
- combining it with other financial services businesses to promote cross border capital flows into
ECP and its investees, and generate a greater pool of higher quality investment opportunities.
Epsion is currently engaged in two corporate finance transactions and has a pipeline of future mandates
from which it expects to derive a growing revenue stream.

Results
At the year-end date of 31 December 2018, the loss before taxation was £7,000 (2017 loss: £1,447,000)

with a loss per share of 0.001p (2017: loss 1.6p per share). This was mainly as a result of the credit
arising on the forfeiture of share options and the fair value gain on the portfolio of investments. The net
loss on 2017 attributable to the CVA and disposal of the subsidiary did not impact the 2018 result.

The Company’s main assets were a portfolio of listed shares, warrants and a bond totalling £582,000
(2017: £0) and cash balance of £91,000 (2017: £298,000). Its liabilities consist of trade creditors £2,000
(2017: £23,000) and accruals and other creditors of £16,000 (2017: £48,000).
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Outlook
Eight Capital is working with its three investee companies Abal Group Plc, Sport Capital Group Plc, and

Epsion Capital Ltd to grow their businesses organically or through acquisition. Abal and Sport Capital
Group are already listed on London exchanges and have in-built liquidity. We expect to be part of
increasing their value and consequently Eight Capital’s value in the coming months.

Eight Capital is also considering broadening its portfolio within the strategy. We are analysing a number
of potential investments in the fintech, tech, digital entertainment and financial services sectors. These
include early and growth stage businesses in the UK and Europe that would complement the existing

portfolio.

The Company will consider capital raises in the coming period should the Board feel it prudent to have
further funds available to implement its investment strategy.

We are delighted to have made progress with the investment programme over the year and are now
working on creating value in the portfolio while designing exit routes such that we can crystallise capital

increases as they happen.

AN

Dominic White
Executive Chairman
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The Directors present their strategic report for Eight Capital Partners Plc (the “Company”) for the year
ended 31 December 2018.

Principal Activity
Eight Capital Partners Plc is an investment company quoted on the NEX Exchange Growth Market
(“NEX”). Its shares were admitted to trading on NEX on 3 July 2018. In the period prior to that date, the

Company was quoted on AIM as a Rule 15 Cash Shell.

The Company’s principal activity is to invest in quoted entities in the technology, media, and telecoms
(“TMT”) and financial services sectors with the objective of generating an attractive rate of return for
its shareholders, predominantly through capital appreciation.

The closing price of the Company’s shares at 31 December 2018 was 0.035 pence per share (2017: 0.5
pence).

Business Review
The Statement of Comprehensive Income and Statement of Financial Position for the year are set out

on pages 16 and 17 respectively. A review of developments affecting the Company during the year and
of its prospects for the future appears in the Chairman’s Statement on page 2.

The key development during the year was the decision to move from AIM to NEX. On AIM, the Company
was designated as a Rule 15 Cash Shell, with an obligation either to complete a Reverse Takeover
(“RTO”) before the end of November 2018 or become an Investment Company on AIM. When it became
clear that it was unlikely that an RTO could be completed, and the threshold to be an Investment
Company on AIM (raising a total of £6 million of cash) was also unattainable by the deadline, the Board
proposed to the Members to move the listing to NEX; which the shareholders approved.

Under the guidance of its new Executive Chairman, Dominic White, the Company began the first phase
of its investment strategy, fully explained in the Chairman’s Statement on page 2.

Key Performance Indicators
The Key Performance Indicators (“KPIs”) for the Company are listed as follows:

2018 2017 % change
Earnings/ (loss) per share (pence) (0.001p) (1.6p) 99.9%
Net assets per share (pence) 0.124p 0.094p 31.9%

In due course, the Directors intend to include Return on assets as a KPI of the business.

Future developments
The Chairman’s Statement on page 2 provides information on the outlook of the Company.
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Principal risks and uncertainty
The Company's strategy is to follow an appropriate risk policy, which effectively manages exposures

related to the achievement of business objectives. The Board is responsible for approving the
Company's strategy and determining the appropriate level of risk. The key risks which the Company

faces are detailed as follows:

Business performance risk

Business performance risk is the risk that the Company may not perform as expected either due to
internal factors or due to competitive pressures in the markets in which they operate. The Company
seeks investments in companies with growth potential. The Directors identify suitable investment
opportunities in accordance with its investment strategy. The risk is loss or impairment of the

investments.

Market conditions
Market conditions may have a negative impact on the Company’s ability to make investments in suitable

entities which generate acceptable returns. There is no guarantee that the Company will be successful

in sourcing suitable investments.

Political and Country Risk — EU Referendum

The Company is quoted in the United Kingdom (UK) and have made investments in entities that operate
in the UK and European Union. As a result of the Referendum, the Company’s investments may be
subject to the impact of the UK leaving the European Union, which will have an impact to their share
price and in turn the Company’s investment is at risk. As a result, given the ongoing uncertainty
surrounding the situation the Company is monitoring matters and seeking advice as to how to mitigate
the risks arising if and when they may occur.

This strategic report was approved by the board of directors on 31 May 2019 and signed on its behalf
by:

TN PV

Dominic White
Executive Chairman
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The Directors present their report and the audited financial statements of the Company for the year
ended 31 December 2018.

Directors
The Directors of the Company during the year were:

Dominic White Chairman (appointed 16 July 2018)

Martin Groak Finance Director (resigned 24 July 2018) *

John Treacy Independent Non-Executive Director (appointed 25 January 2018)
David Pickering Non-Executive Chairman (resigned 25 January 2018)

Richard Day Non-Executive Director (resigned 25 January 2018)

* re-appointed Non-Executive Director 19 January 2019

The Directors’ biographies can be found on page 11.

Dividends

The Directors do not recommend payment of a dividend for the year ended 31 December 2018 (2017:

£Nil).

Directors’ remuneration
The total remuneration of the Directors for the year was as follows:

Fees/ Total Total

Basic Salary 2018 2017

£000 £'000 £'000

Dominic White 28 28 -
Martin Groak 42 42 10
John Treacy 23 23 -
David Pickering 12 12 -
Richard Day 12 12 -
117 117 10

Pensions
The Company had no pension schemes in place during the period under review. Dominic White is

entitled to a contribution to a pension scheme of his choice, by the Company of 12% of his annual salary,
accrued until certain capital-raising targets have been met. As at 31 December 2018, a provision of
£3,300 was recognised as disclosed in Note 15.
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Directors’ interests
The following directors had interests in the shares of the holding Company at the end of the year:

Total 2018 Total 2017

No. of ordinary shares of No. of ordinary shares of

0.01p 0.01p

Martin Groak "t 143,000 143,000
David Pickering 72,000 72,000
Richard Day "2 72,000 72,000

note 1  Held through Marker Management Services Ltd, a company controlled by Martin Groak.
note 2 Held through RID Corporate Ltd, a company controlled by Richard Day.

Option scheme
Details of the share option scheme are included under Note 18 to the financial statements. At year

end, 31 December 2018, there were no share options in issue.

Events after balance sheet date
Details of significant events since the balance sheet date are contained in Note 23 to the financial

statements.

Future developments
The Chairman’s Statement on page 2 provides information on the outlook of the Company.

Financial instruments
Details of the use of financial instruments by the Company are contained in Note 20 to the financial

statements.

Substantial shareholdings
As at 3 May 2019 other than the Directors’ holdings, the Company has been advised of the following

interests in 3% or more of its issued share capital:

Number of Ordinary % of Issued Share

Shareholder Shares of 0.25p each Capital
THE BANK OF NEW YORK /NOMINEES/ LIMITED 140,691,600 26.0%
HARGREAVES LANSDOWN /NOMINEES/ LIMITED 85,202,565 15.8%
JIM NOMINEES LIMITED 57,233,458 10.6%
INTERACTIVE INVESTOR SERVICES NOMINEES LIMITED 40,111,996 7.4%
HSDL NOMINEES LIMITED 32,111,311 5.9%
AURORA NOMINEES LIMITED 22,400,000 4.1%
REDMAYNE /NOMINEES/ LIMITED 21,730,710 4.0%
SHARE NOMINEES LIMITED 20,927,197 3.9%
VIDACOS NOMINEES LIMITED 20,535,761 3.8%
THOMAS GRANT AND COMPANY NOMINEES LIMITED 19,333,400 3.6%
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Going concern
As at 31 December 2018, the Company had cash of £91,000 and investments of £581,000. As an

investment business, the Company has limited operating cash flow and is dependent on the
performance of its investments and a convertible bond facility of up to £2,500,000 (of which £100,000
has been utilised to date) for its working capital requirements. Annualised normal running costs of the

Company are circa £250,000.

The Directors are therefore of the opinion that the Company has adequate financial resources to enable
it to continue in operation for the foreseeable future. For this reason, it continues to adopt the going
concern basis in preparing the financial statements.

As at the date of this report, the Company had approximately £20,000 cash at bank.

Statement of directors’ responsibilities
The Directors are responsible for preparing the Strategic Report, the Directors’ Report and the financial

statements in accordance with applicable law and regulations.

Company law requires the Directors to prepare financial statements for each financial year. Under that
law the Directors have elected to prepare the financial statements in accordance with United Kingdom
Generally Accepted Accounting Practice (United Kingdom Accounting Standards and applicable law).

Under company law the directors must not approve the financial statements unless they are satisfied
that they give a true and fair view of the state of affairs of the Company and of the profit and loss for

that period.

In preparing these financial statements, the directors are required to:

e select suitable accounting policies and then apply them consistently;
¢ make judgements and accounting estimates that are reasonable and prudent;

¢ state whether applicable United Kingdom Accounting Standards, have been followed subject to
any material departures disclosed and explained in the financial statements; and

e prepare the financial statements on the going concern basis unless it is inappropriate to
presume that the company will continue in business.

The Directors are responsible for keeping adequate accounting records that are sufficient to show and
explain the Company’s transactions and disclose with reasonable accuracy at any time the financial
position of the Company and enable them to ensure that the financial statements comply with the
Companies Act 2006. The directors are also responsible for taking such steps as are reasonably open to
them to safeguard the assets of the Company and to prevent and detect fraud and other irregularities.

The Directors are responsible for the maintenance and integrity of the corporate and financial
information included on the company’s website. Legislation in the United Kingdom governing the
preparation and dissemination of financial statements may differ from legislation in other jurisdictions.
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Statement of disclosure of information to auditors
Each director in office at the date of approval of this directors’ report confirms that:

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

e The director has taken all the steps that he/she ought to have taken as a director in order to
make themselves aware of any relevant audit information and to establish that the company’s

auditor is aware of that information.

Independent auditor
PKF Littlejohn LLP were appointed as auditor on 30 April 2019.
PKF Littlejohn LLP have expressed their willingness to continue in office as auditor and will be proposed

for reappointment at the next Annual General Meeting.

This report was approved by the board of directors on 31 May 2019 and signed on behalf of the board
by:

DAY PN~

Dominic White
Executive Chairman

10
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Board of Directors
As at the date of this report, the Board of Directors consisted of:

Dominic White

Chairman (appointed 16 July 2018)

e Member of the Institute of Financial Analysts.

e 24 years’ experience in the investment sector.

e Held Board level investment positions at international institutions including Security Capital
European Realty, Henderson Global Investors and Cordea Savills Invest Management.

John Treacy
Independent Non-Executive Director (Appointed 25 January 2018)

e Experienced small cap financier.

e Specialises in working with growing companies.

e Qualified as a solicitor in the London office of a major international law firm. Specialist area:
Capital Markets and Mergers & Acquisitions.

e Practised corporate finance in the advisory teams of several prominent UK brokerages.

e Acted on numerous IPOs, acquisitions, debt restructurings and placings.

Martin Groak

Independent Non-Executive Director (Appointed 15 September 2015, resigned 24 July 2018, re-

appointed 19 January 2019)

e Over 35 years of international business experience.

Retired Chartered Accountant (ICAEW: 1978-2012).

Multi-lingual, with a strong background in finance and financial control.

Broad sectoral experience: oil exploration, energy, mining, logistics and physical trading.

Formerly a director of five UK publicly listed companies. Currently Non-Executive Director of

Tanfield Group plc, an AIM quoted investment company focused on the engineering sector.

® \Various Interim CFO positions, including managing the finances of the UK’s second generation
nuclear power station fleet.

11



Independent auditor’s report to the members of Eight Capital Partners plc
For the year ended 31 December 2018

Opinion

We have audited the financial statements of Eight Capital Partners plc (the ‘Company’) for the year
ended 31 December 2018 which comprise of the Statement of Comprehensive Income, the Statement
of Financial Position, the Statement of Changes in Equity, the Statement of Cash Flows, and notes to the
financial statements, including a summary of significant accounting policies. The financial reporting
framework that has been applied in their preparation is applicable law and United Kingdom Accounting
Standards, including FRS 102 The Financial Reporting Standard applicable in the UK and Republic of
Ireland (United Kingdom Generally Accepted Accounting Practice).

In our opinion, the financial statements:
e give a true and fair view of the state of the company’s affairs as at 31 December 2018 and of
its loss for the year then ended;
e have been properly prepared in accordance with United Kingdom Generally Accepted
Accounting Practice; and
e have been prepared in accordance with the requirements of the Companies Act 2006.

Basis for opinion

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

Conclusions relating to going concern

We have nothing to report in respect of the following matters in relation to which the ISAs (UK) require
us to report to you where:

e the directors’ use of the going concern basis of accounting in the preparation of the financial
statements is not appropriate; or

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

Our application of materiality
Materiality for the company’s financial statements as a whole was set at £26,098 (2017: £8,725).

This benchmark was calculated based on 5% of net assets, which we have determined, in our
professional judgment, to be one of the principal benchmarks within the financial statements relevant
to members of the company.

We report to the directors all corrected and uncorrected misstatements we identified through our audit
with a value in excess of £1,305, in addition to other audit misstatements below that threshold that we
believe warranted reporting on qualitative grounds.

An overview of the scope of our audit

In designing our audit, we determined materiality, as above, and assessed the risk of material
misstatement in the financial statements. In particular, we looked at areas involving significant

12
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accounting estimates and judgement by the directors and considered future events that are inherently
uncertain. We also addressed the risk of management override of internal controls, including evaluating
whether there was evidence of bias by the directors that represented a risk of material misstatement

due to fraud.

Key audit matters
Key audit matters are those matters that, in our professional judgment, were of most significance in our

audit of the financial statements of the current period and include the most significant assessed risks of
material misstatement (whether or not due to fraud) we identified, including those which had the
greatest effect on: the overall audit strategy, the allocation of resources in the audit; and directing the
efforts of the engagement team. These matters were addressed in the context of our audit of the
financial statements as a whole, and in forming our opinion thereon, and we do not provide a separate

opinion on these matters.

Key audit matter How the scope of our audit responded to the key audit
matter
Investments We performed the following work to address the

identified risk:
The company holds equity investments of e Confirmed ownership of each investment held;

£581,635 (2017: £nil). (Note 12) e Reviewed the disclosures made within the financial
The Company has both: statement to ensure compliance with FRS 102;

. Listed investments measured at fair e In respect of unlisted investments, we considered
value through profit or loss (FVPL) and management’s assessment of these unlisted
wé:)l(l{(iizjnvestments listed on AIM and the investments, challenged management’s estimates

and judgements included in the investment
valuation methodology applied, and also undertook
a search of these investments for any publicly
available information for evidence of any concerns
that may give rise to an impairment; and

D Unlisted investments which are
measured at cost less impairment.

There is the risk that unlisted investments

have not been considered appropriately for
impairment in accordance with FRS 102. e We assessed whether management’s assumptions

were reasonable in light of the measurement
objectives under FRS 102.

Other information
The other information comprises the information included in the annual report, other than the financial

statements and our auditor’s report thereon. The directors are responsible for the other information.
Our opinion on the financial statements does not cover the other information and, except to the extent
otherwise explicitly stated in our report, we do not express any form of assurance conclusion thereon.
In connection with our audit of the financial statements, our responsibility is to read the other
information and, in doing so, consider whether the other information is materially inconsistent with the
financial statements or our knowledge obtained in the audit or otherwise appears to be materially
misstated. If we identify such material inconsistencies or apparent material misstatements, we are
required to determine whether there is a material misstatement in the financial statements or a
material misstatement of the other information. If, based on the work we have performed, we conclude
that there is a material misstatement of this other information, we are required to report that fact. We
have nothing to report in this regard.

13
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Opinions on other matters prescribed by the Companies Act 2006
In our opinion, based on the work undertaken in the course of the audit:
e the information given in the strategic report and the directors’ report for the financial year for
which the financial statements are prepared is consistent with the financial statements; and
e the strategic report and the directors’ report have been prepared in accordance with applicable
legal requirements.

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

directors’ report.

We have nothing to report in respect of the following matters in relation to which the Companies Act

2006 requires us to report to you if, in our opinion:
e adequate accounting records have not been kept, or returns adequate for our audit have not

been received from branches not visited by us; or
e the financial statements are not in agreement with the accounting records and returns; or

e certain disclosures of directors’ remuneration specified by law are not made; or
e we have not received all the information and explanations we require for our audit.

Responsibilities of directors

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

In preparing the financial statements, the directors are responsible for assessing the company’s ability
to continue as a going concern, disclosing, as applicable, matters related to going concern and using the
going concern basis of accounting unless the directors either intend to liquidate the company or to cease

operations, or have no realistic alternative but to do so.

Auditor’s responsibilities for the audit of the financial statements

Our objectives are to obtain reasonable assurance about whether the financial statements as a whole
are free from material misstatement, whether due to fraud or error, and to issue an auditor’s report
that includes our opinion. Reasonable assurance is a high level of assurance but is not a guarantee that
an audit conducted in accordance with I1SAs (UK) will always detect a material misstatement when it
exists. Misstatements can arise from fraud or error and are considered material if, individually or in the
aggregate, they could reasonably be expected to influence the economic decisions of users taken on the

basis of these financial statements.

A further description of our responsibilities for the audit of the financial statements is located on the
Financial Reporting Council’s website at: www.frc.org.uk/auditorsresponsibilities. This description

forms part of our auditor’s report.

14
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Use of our report
This report is made solely to the company’s members, as a body, in accordance with Chapter 3 of Part

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

report, or for the opinions we have formed.

Zahir Khaki (Senior Statutory Auditor)
For and on behalf of PKF Littlejohn LLP
Statutory Auditor

1 Westferry Circus
Canary Wharf
London

31 May 2019

15



EIGHT CAPITAL PARTNERS PLC

Statement of Comprehensive Income
For the year ended 31 December 2018

2018 2017
Note £000 £000
(Restated)
Administrative expenses (434) (236)
Net change in unrealised gains on investments at
fair value through profit and loss 12 148 -
Exceptional items:
Share based payment reversal/(charge) 18 276 (147)
Write back of payables further to CVA 4 - 1,631
Loss on disposal of subsidiary 5 - (2,691)
Operating loss 7 (10) (1,443)
Interest income 9 3 -
Finance expense 9 - (4)
Loss before tax (7) (1,447)
Taxation 10 - -
Loss for the financial year (7) (1,447)
Other comprehensive income for the year - -
Total comprehensive loss (7) (1,447)
Earnings per share (pence) from continuing
operations attributable to owners of the
Company — Basic & Diluted 11 (0.001) (1.6)

The comparative figures in the statement of comprehensive income have been restated from Euros to

Pounds Sterling.

The notes on pages 20 to 37 form part of these financial statements.

16
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2018 2017
Note £'000 £000
(Restated)
Current assets
Trade and other receivables 13 16 27
Investments 12 582 -
Cash and cash equivalents 91 298
Total current assets ’ 689 325
Total assets 689 325
Current liabilities
Trade and other payables 14 18 71
Total current liabilities 18 71
Provisions 15 3 -
Total liabilities 21 71
Net assets 668 254
Capital and reserves
Share capital 16 1,350 708
Share premium 1,891 1,891
Convertible loan note 19 48 -
Share option and warrant reserve 18 8 276
Retained earnings (2,629) (2,621)
Total equity 668 254

The comparative figures in the statement of financial position have been restated from Euros to Pounds

Sterling.

The financial statements were approved by the Board of Directors on 31 May 2019 and signed on its
behalf by

Dominic White
Executive Chairman

Company number: 09301329

The notes on pages 20 to 37 form part of these financial statements
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EIGHT CAPITAL PARTNERS PLC

Statement of Changes in Equity
For the year ended 31 December 2018

Share option

Share Share Convertible Retained
. . and warrant . Total
capital premium loan note  Earnings
reserve

£'000 £'000 £'000 £'000 £000 £000
Balance as at 31
December 2016 158 1,891 129 - (1,175) 1,003
Change in accounting
framework (note 2) - - - - - -
Equity as at 1 January
2017 as restated 158 1,891 129 - (1,175) 1,003
Loss for the year - - - - (1,447) (1,447)
Other comprehensive
income for the year - - - - - -
Total Comprehensive
Income - - - - (1,447) (1,447)
Share based payment
charge - - 147 - - 147
Issue of shares 550 - - - - 550
Total Transactions with -
owners 550 - 147 - 697
Equity as at 31
December 2017 708 1,891 276 - (2,622) 254
Loss for the year - - - - (7) (7)
Other comprehensive
income for the year - - - - - -
Total Comprehensive
Income - - - - (7) (7)
Share based payment i
reversal - - (276) - (276)
Warrant charge - - 8 - - 8
Issue of shares 642 - - - - 642
Issue of convertible loan
note - - - 48 - 48
Total Transactions with 48
owners 642 - (268) - 422
Equity as at 31
December 2018 1,350 1,891 8 48 (2,629) 668

The comparative figures in the statement of changes in equity have been restated from Euros to Pounds

Sterling.

The notes on pages 20 to 37 form part of these financial statements.
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EIGHT CAPITAL PARTNERS PLC

Statement of Cash Flows
For the year ended 31 December 2018

2018 2017
£'000 £'000
(Restated)

Cash from operating activities
Loss before tax (7) (1,447)
Adjustments for:
Net interest (income) / expense (3) 4
Net change in unrealised gains on investments at fair value
through profit and loss (148) i
Share based payment reversal (276) 147
Warrant charge for the year 8 -
Write-back of net liabilities under CVA - (1,737)
Loss on disposal of subsidiary - 2,691
Foreign exchange (34) -
Decrease in trade and other receivables 11 1
Increase/(decrease) in trade and other payables (50) 77
Net cash used in operating activities (499) (264)
Cash flow from investing activities
Purchase of investments (434) -
Interest income 3 -
Net cash used in investing activities (431) -
Cash flows from financing activities
Interest expense - (4)
Proceeds from issue of convertible bond 48 -
Proceeds from issue of shares (net of issue costs) 675 557
Net cash from financing activities 723 553
Net cash flow for the year (207) 289
Cash and cash equivalents at beginning of year 298 9
Cash and cash equivalents at end of year 91 298
Net change in cash and cash equivalents (207) 289

The comparative figures in the statement of cash flows have been restated from Euros to Pounds

Sterling.

The notes on pages 20 to 37 form part of these financial statements
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EIGHT CAPITAL PARTNERS PLC

Notes to the financial statements
For the year ended 31 December 2018

1. General information
Eight Capital Partners Plc (formerly Monreal Plc) is a public limited company limited by shares and
incorporated in England. Its registered office is Kemp House, 160 City Road, London, EC1V 2NX.

The Company’s shares were admitted to trading on AIM on 10 February 2016. The ordinary shares were
cancelled from trading on AIM on 3 July 2018 and, on the same date, the shares were admitted to
trading on the NEX Exchange Growth Market, under ticker ECP and ISIN number GBOOBYT56612.

The Company's objective is to generate an attractive rate of return for shareholders, predominantly
through capital appreciation, by taking advantage of opportunities to invest in the technology, media,
and telecoms (TMT) sector.

2. Accounting policies

Basis of preparation

The financial statements of Eight Capital Partners plc have been prepared in compliance with United
Kingdom Accounting Standards, including Financial Reporting Standard 102, “The Financial Reporting
Standard applicable in the United Kingdom and the Republic of Ireland” (“FRS 102”) and the Companies
Act 2006.

In 2017, the financial statements were prepared in accordance with International Financial Reporting
Standards (IFRS) as adopted by the EU. The adoption of FRS 102 as disclosed in Note 6 has not had a
material impact on the financial statements or disclosures. The main reason for the change in accounting
framework is because the Directors feel it better reflects the current business model for a Company of

its size.

These financial statements are prepared on a going concern basis, under the historical cost convention,
as modified by the recognition of listed investments at fair value.

The financial statements are presented in Pounds Sterling, which is the Company’s presentation and
functional currency. This is as a result of the restructuring of the company’s business, and the fact that
it now concentrates on making most of its investments in UK listed companies. It is also noted that most
of the Company’s expenses are now payable in Pounds Sterling, and any income it receives is expected
to be received in Pounds Sterling, as most of the investments are in UK companies. The presentation
and functional currency for the previous financial statements was Euros as discussed in Note 6. The
comparatives have therefore been restated to Pounds Sterling for the purpose of consistency.

The preparation of the financial statements requires the use of certain critical accounting estimates. It
also requires management to exercise its judgment in the process of applying the Company’s accounting
policies. The areas involving a higher degree of judgment and complexity, or areas where assumptions
and estimates are significant to the financial statements are disclosed in Note 3 to the financial

statements.

Going concern
As at 31 December 2018, the Company had cash of £91,000 and investments of £582,000. As an

investment business, the Company has limited operating cash flow and is dependent on the
performance of its investments and a convertible bond facility of up to £2,500,000 for its working capital
requirements (of which £100,000 has been utilised to date). Annualised normal running costs of the
Company are circa £250,000.
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EIGHT CAPITAL PARTNERS PLC

Notes to the financial statements (continued)
For the year ended 31 December 2018

2. Accounting policies (continued)

The Directors are therefore of the opinion that the Company has adequate financial resources to enable
it to continue in operation for the foreseeable future. For this reason, it continues to adopt the going
concern basis in preparing the financial statements.

Interest income

Interest on debt securities held at fair value through profit and loss is accrued on a time-proportionate
basis, by reference to the principal outstanding and the effective interest rate applicable, which is the
rate that discounts estimated future cash receipts over the expected life of the debt security to its net
carrying amount on initial recognition. Interest income is recognised gross of withholding tax, if any.

Interest income on unquoted debt securities is recognised as a separate line item in the statement of
comprehensive income and classified within investing activities in the cash flows statement.

Taxation
Taxation expense for the period comprises current and deferred tax recognised in the reporting period.

The Company’s liability for current tax is calculated using tax rates that have been enacted or
substantively enacted by the end of the reporting period and is the amount of income tax payable in
respect of the taxable profit for the year or prior year.

Deferred tax is recognized on all timing difference between the carrying amounts of assets and liabilities
in the financial statements and the corresponding tax bases used in the computation of taxable profit.
The carrying amount of deferred tax assets is reviewed at the end of each reporting period and reduced
to the extent that it is no longer probable that sufficient taxable profits will be available to allow all or

part of the asset to be recovered.

Deferred tax assets and labilities are measured at the tax rates that are expected to apply in the period
in which the liability is settled or the asset realized, based on tax rates (and tax laws) that have been
enacted or substantively enacted by the end of the reporting period.

Financial instruments
The Company has elected to apply the provisions of Section 11 ‘Basic Financial Instruments’ and Section

12 ‘Other Financial Instruments Issues’ of FRS 102 to all of its financial instrument.

Financial assets
Basic financial assets, including trade and other receivables and Cash and cash equivalents balances, are

initially recognised at transaction price, unless the arrangement constitutes a financing transaction,
where the transaction is measured at the present value of the future receipts discounted at a market

rate of interest.

Such assets are subsequently carried at amortised cost using the effective interest method.

At the end of each reporting period financial assets measured at amortised cost are assessed for
objective evidence of impairment. If an asset is impaired the impairment loss is the difference between
the carrying amount and the present value of the estimated cash flows discounted at the asset’s original
effective interest rate. The impairment loss is recognised in profit or loss.

21



EIGHT CAPITAL PARTNERS PLC

Notes to the financial statements (continued)
For the year ended 31 December 2018

2. Accounting policies (continued)

If there is decrease in the impairment loss arising from an event occurring after the impairment was
recognised the impairment is reversed. The reversal is such that the current carrying amount does not
exceed what the carrying amount would have been had the impairment not previously been recognised.
The impairment reversal is recognised in profit or loss.

Financial assets (continued)
Investments held for trading are initially measured at fair value, which is normally the transaction price.

Such assets are subsequently carried at fair value and the changes in fair value are recognised in profit
or loss, except that investments in equity instruments that are not publicly traded and whose fair values
cannot be measured reliably are measured at cost less impairment.

Financial assets are derecognised when (a) the contractual rights to the cash flows from the asset expire
or are settled, or (b) substantially all the risks and rewards of the ownership of the asset are transferred
to another party or (c) control of the asset has been transferred to another party who has the practical
ability to unilaterally sell the asset to an unrelated third party without imposing additional restrictions.

Financial liabilities
Basic financial liabilities include trade and other payables.

Trade payables are obligations to pay for goods or services that have been acquired in the ordinary
course of business from suppliers. Payables are classified as current liabilities if payment is due within
one year. If not, they are presented as non-current liabilities. Trade payables are recognised initially at
transaction price and subsequently measured at amortised cost using the effective interest method.

Financial liabilities are derecognised when the liability is extinguished, that is when the contractual
obligation is discharged, cancelled or expires.

Share Capital
Ordinary shares are classified as equity. Incremental costs directly attributable to the issue of new

ordinary shares or options are shown in equity as a deduction, net of tax, from the proceeds.

Share Based Payments
The Company operates an equity-settled, share-based compensation plan, under which the entity

receives services from employees as consideration for equity instruments (options) of the Company.
The fair value of the employee services received in exchange for the grant of the options is recognised
as an expense. The total amount to be expensed is determined by reference to the fair value of the

options granted:
e including any market performance conditions (for example, an entity’s share price);
e excluding the impact of any service and non-market performance vesting conditions (for
example, profitability or sales growth targets, or remaining an employee of the entity over
a specified time period); and
e including the impact of any non-vesting conditions (for example, the requirement for
employees to save or holding shares for a specific period of time).

At the end of each reporting period, the Company revises its estimates of the number of options that
are expected to vest based on the non-market vesting conditions and service conditions. It recognises
the impact of the revision to original estimates, if any, in the income statement, with a corresponding

adjustment to equity.
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Notes to the financial statements (continued)
For the year ended 31 December 2018

2. Accounting policies (continued)

In the event that employees leave the Company before the vesting conditions are met, all share options
previously granted are considered as forfeited. It derecognises any previously recognised fair value
charge on the forfeited shares, if any, in the income statement as a credit, with a corresponding

adjustment to equity.
The fair value itself is determined using the Black-Scholes model.

When the options are exercised, the company issues new shares. The proceeds received net of any
directly attributable transaction costs are credited to share capital (nominal value) and share premium.

Share based payment reversal

The change in the number of equity-settled share-based payments expected to vest is a change in an
accounting estimate which should be recognised in accordance with the provisions of paragraphs 10.16
to 10.18 of FRS 102. That is, the effect of the change in estimate applies prospectively and should be
included in profit or loss in the period of change and if it affects future periods, those future periods.

Exceptional Items
The Company classifies certain one-off charges or credits that have a material impact on the Company’s

financial results as ‘exceptional items’. These are disclosed separately to provide further understanding
of the financial performance of the Company.

Write back of payables further to CVA
On conclusion of the CVA, the Company’s unsecured and preferential creditors of £1,625,427 were paid
a total of £17,664 on 24 January 2018. The release of these liabilities, net of amounts paid and CVA

expenses is classified as an exceptional item.

Loss on disposal of subsidiary
On 14 November 2017, the Company entered into a conditional sale and purchase agreement (“SPA”)

with Re Sipar s.r.] (“RSS”), an Italian company wholly-owned by Francesco Vallone. The loss from the
disposal of the Company’s subsidiaries is attributable entirely to the owners of the Company. This is

classified as an exceptional item.

Investments
The fair value of financial instruments traded in active markets is based on quoted market prices at the

reporting date. A market is regarded as active if quoted prices are readily and regularly available from
an exchange, dealer, broker, industry group, pricing service, or regulatory agency, and those prices
represent actual and regularly occurring market transactions on an arm'’s length basis. The quoted
market price used for financial assets held by the Company is the current bid price. These instruments
are included as listed investments. Instruments included in quoted investments, which for the

Company comprise AIM and NEX investments.

Unlisted investments that are not publicly traded and whose fair value cannot be measured reliably,

are measured at cost less impairment.
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EIGHT CAPITAL PARTNERS PLC

Notes to the financial statements (continued)
For the year ended 31 December 2018

2. Accounting policies (continued)

Convertible Loan Notes

The convertible loan note (“CLN”) is a financial instrument that can be converted to share capital at
the option of the holder. As, the facility can only be converted to equity at the end of the term or
earlier, it has been recognised in equity only, with no liability component.

Cash and cash equivalents
Cash and cash equivalents comprise cash at hand and current balances at banks.

Foreign currencies
Functional and presentation currency
The financial statements are presented in Pounds Sterling, which is the Company’s presentation and

functional currency.

Transactions and balances

Transactions in foreign currencies are converted into the functional currency on initial recognition, using
the exchange rates approximating to those ruling at the transaction dates. At each period end foreign
currency monetary items are translated using the rates ruling as of that date. Non-monetary assets and
liabilities are not retranslated. All exchange differences are recognised in profit or loss.

3. Critical accounting estimates and judgements

Management makes certain estimates and assumptions regarding the future. Estimates and judgements
are continually evaluated based on historical experience and other factors, including the expectations
of future events that are believed to be reasonable under the circumstances. In the future, actual
experience may differ from these estimates and assumptions. The estimates and assumptions that have
a significant risk of causing a material adjustment to the carrying amounts of assets and liabilities within
the next financial year are discussed below.

Critical judgements in applying the entity’s accounting policies

(a) Carrying value of investments
The Company is required to make judgments over the carrying value of investments in unquoted

companies where fair values cannot be readily established and evaluate the size of any impairment

required.

It is important to recognise that the carrying value of such investments cannot always be substantiated
by comparison with independent markets and, in many cases, may not be capable of being realised
immediately. Management’s significant judgement in this regard is that the value of their investment
represents their cost less previous impairment.

(b) Disposal of Cogenpower s.r.l.
For the purposes of calculating the loss on disposal of Cogenpower s.r.l. in 2017, the investment on the

Company’s balance sheet was impaired to zero, as the consideration for the disposal was also zero
(following an independent valuation). In terms of compensating items: a) the reserve created when the
Company acquired Cogenpower s.r.l. was offset against that impairment loss; and b) as a result of the
CVA, the large intercompany payable by the Company to Cogenpower s.r.l., net of a receivable for
management charges, was eliminated. The resulting gain from the CVA, in respect of the intercompany
balance, was also set off against the impairment.
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EIGHT CAPITAL PARTNERS PLC

Notes to the financial statements (continued)
For the year ended 31 December 2018

4. Company Voluntary Arrangement

On 24 October 2017, the shareholders of the Company approved a Company Voluntary Arrangement
(CVA) whereby the Company’s creditors received £0.01087 for every £1 of debt. The CVA was
conditional on the resumption of trading of the Company's securities on AIM.

On conclusion of the CVA, the Company’s unsecured and preferential creditors of £1,625,427 were paid
a total of £17,664 on 24 January 2018, as follows:

Liabilities and

expenses

£000

Cogenpower s.r.l 1,064
Third party creditors 339
Directors . 222
Foreign exchange 6
Liabilities and expenses written off 1,631
CVA expenses 20

The release of these liabilities, net of amounts paid and CVA expenses has been treated as an
exceptional item.

Following the CVA, shareholders retained their existing ordinary shares in the Company and the CVA did
not result in any distribution being made to shareholders of the Company in their capacity as

shareholders.

As shown in the table above, the Directors, under the terms of their service contracts and other
arrangements were owed in aggregate £222,022. Under the terms of the CVA the Directors were
entitled to make a claim for these contractual amounts owing to them and received a dividend pari
passu with all other creditors, amounting to £2,413 in aggregate in final settlement of these amounts.

5. Loss on disposal of subsidiary
On 14 November 2017, the Company entered into a conditional sale and purchase agreement (“SPA”)

with Re Sipar s.r.l (“RSS”), an Italian company wholly-owned by Francesco Vallone.

Pursuant to the SPA, RSS agreed to acquire Cogenpower s.r.l (and consequently its controlled
subsidiaries of Cogenpower Energia s.r.l and Cogenpower Gas & Power s.r.l) and as a result to assume

all its assets and liabilities.

The purchaser, RSS, is wholly-owned by Francesco Vallone, who was a director of the Company and a
substantial shareholder as he held 14%. of the issued share capital of Cogenpower Plc (now Eight Capital
Partners plc) when the disposal was put to shareholders for their approval. Accordingly, the disposal
was a related party transaction for the purposes of AIM Rule 13 and Francesco Vallone took no part in
any board assessment of the disposal to RSS by the Independent Directors. On completion, Francesco

Vallone resigned as a director of the Company.

The disposal was approved by shareholders on 1 December 2017 and completed on 4 December 2017

by notarial act in Turin, Italy.
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Notes to the financial statements (continued)
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5. Loss on disposal of subsidiary (continued)

As at 30 November 2017, after taking into account the reduction in amounts receivable from the
Company pursuant to the CVA, Cogenpower s.r.l and its subsidiaries had net audited liabilities of €4.1
million, including trade creditors of €4.1 million, tax creditors of €4.9 million and total debt owed to
third party banks of €5.2 million, with net current liabilities of €7.4 million. Total assets at the same date
amounted to €11.1 million. The consideration was a nominal cash payment of £1.

On completion of the SPA, the Company also entered into a deed of termination with Cogenpower s.r.|
to terminate the Management Services Agreement dated 9 June 2015, pursuant to which the Company
provided certain support and administrative services to Cogenpower s.r. and Cogenpower s.r.|
recharged to the Company all costs it had incurred relating to the admission to AIM of the shares in the
Company in February 2016.

The loss from the disposal of the Company’s subsidiaries is attributable entirely to the owners of the
Company. It represents the difference between the amount shown as investment in subsidiary and the

disposal consideration.

6. Change in accounting policy
Following the disposal of the subsidiary in Note 5, and the move from the AIM to NEX exchange, the

Directors have enacted the changes below:

Change in presentational currency
The financial statements are presented in Pounds Sterling, which is the Company’s presentation and

functional currency. This is a result of restructuring the Company’s business, and the fact that most of
its investments in UK listed companies. It is also noted that most of the Company’s expenses are now
payable in Pounds Sterling, and any income it receives is expected to be received in Pounds Sterling, as
most of the investments are in UK companies. The presentation and functional currency for the previous
consolidated financial statements was Euros. The comparatives have therefore been re-presented In

Pounds Sterling for the purposes of consistency.

Change in accounting framework

In 2017, the financial statements were prepared in accordance with International Financial Reporting
Standards (IFRS) as adopted by the EU. The Directors have agreed to prepare the financial statements
under FRS 102, effective from 1 January 2018, transition date. There is no material impact to the
financial statements due to the change in accounting framework.

Reconciliation of equity
Share option

Share Share Retained
. . & warrant . Total
capital premium Earnings
reserve
£'000 £000 £000 £000 £'000
Equity as at 31 December
2016 ) 158 1,891 129 (1,175) 1,003
Change in accounting
framework - - - - -
Equity as at 1 January 2017
as restated 158 1,891 129 (1,175) 1,003
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Notes to the financial statements (continued)
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7. Operating loss
The operating loss is stated after charging / (crediting):

2018 2017
£'000 £000
Net change in unrealised gains on investments at fair
value through profit and loss (148) )
Commission on bond drawdown 3 -
Corporate finance advice 138 -
Share-based payment (credit)/expense (276) 147
Staff costs 71 114
Auditors’ remuneration:
- Audit fees 21 44
- Other accounting services - 3
- Other taxation services 2 2

The auditor of the Company is PKF Littlejohn LLP, who also provided taxation services to the Company.

8. Staff costs

2018 2017
The average number of persons (including executive 3 4
directors) employed by the Company during the year:

2018 2017

£000 £000
Wages and salaries (including directors) 69 112
Directors’ fees 46 -
Share based payment (credit)/charge (276) 147
Social security costs 2 2

(157) 159

Director’s remuneration

2018 2017

£000 £'000
Salaries and fees 117 10
Share based payment charge (276) 147
Other employment costs 2 -
Total (157) 157
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9. Interest income and expense

2018 2017

£000 £000
Interest income
Interest income 3 -
Interest expenses
Other finance expenses - 4

- 4
10. Taxation

2018 2017

£000 £'000
Analysis of tax charge/(credit) for the period
Current tax
UK corporation tax at 19.00% - -
Deferred tax
Origination and reversal of timing differences - -
Tax on profit on ordinary activities - -
Deferred tax (asset)/liability not recognised (102,129) -
Reconciliation of tax charge
Loss on ordinary activities before taxation (7) (1,447)
Current tax on loss of the year at standard rate of UK
corporation tax of 19% (2017 — 19%) (1) (275)
Expenses not deductible for tax purposes 27 57
Income not taxable for tax purposes (66) -
Losses carried forward 40 218

Tax in the income statement -
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11. Earnings per share

2017

(£1,447,000)

2018
Earnings (£'000)
Loss used in calculating basic and diluted earnings:
Loss for the year (£7,000)
Number of shares
Weighted average number of shares for the purposes of
basic and diluted earnings per share 522,413,335
Earnings per share (pence) (0.001)

90,550,322

(1.6)

The calculation of basic earnings per share of (0.001) pence is based on the loss attributable to equity
owners of the parent company of £7,000 and on the weighted average number of ordinary shares of
522,413,335 in issue during the period. Dilutive instruments are ignored when the overall result is a loss.

12. Investments

The table below sets out the fair value measurements. Categorisation has been determined on the

basis listed or unlisted investments as follows:

Unlisted Listed Total

Investments Investments

£000 £’000 £000
Investments at fair value brought forward - - -
Purchase of investments 102 332 434
Investment disposals - - -
Fair Value Gain On Investments - 148 148
Balance 102 480 582
Gains on investments held at fair value through profit or loss
Fair Value Gain On Investments 148
Realised gain on disposal of investments -

148

Net gain on investments held at fair value through profit or loss
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12. Investments (continued)
Abal Group plc:

The Investment in Abal Group plc (AIM: ABAL) comprises: (i) 14,545,455 new ordinary shares of 0.002p
representing approximately 15.7 per cent of the company’s share capital; and (ii)£90,000 of Convertible
Loan Notes ("CLNs") issued by the company. The CLNs have a term of 3 years and an annual coupon of

7.5 per cent., payable quarterly in arrears.

Sport Capital Group plc:

Sport Capital Group plc (NEX: PZ) is an investment vehicle focused on sports and leisure sectors,
including associated intellectual property and media, and infrastructure, such as real estate. The
investment comprises 16,500,000 ordinary shares of £0.01 each, representing 15.3% of Sport Capital
Group’s issued share capital. In addition, Eight Capital was issued with warrants over 13,333,333 shares.
The Warrants are valid for three years from the date of issue and exercisable at a price of 0.45 pence.

John Treacy is Non-Executive Director of the Company and also a Non-executive director of Sport Capital

Group plc.
Finance Partners Group S.p.A.:

The investment in Finance Partners Group S.p.A. ("FP Group"), a regulated Italian financial services
company, comprises €111,100 of listed 8% yielding FP Group corporate bonds, expiring in 2020.

FP Group's regulated fund manager has permissions to operate a range of funds including real estate
funds, hedge funds and other alternative investment funds. FP Group has granted a pledge over 20% of
the shares of its advisory arm, Financial Innovations Team SPA, as additional security for the corporate

bonds.

Value Added Fund, a significant shareholder in Eight Capital, is a sub-fund of Cosmos SICAV Plc
("Cosmos"). Cosmos is an umbrella collective investment scheme that administers a number of sub-
funds, each with its own investors, board and management. Open Capital Fund, also a sub-fund of
Cosmos, historically owned warrants in FP Group with a right to buy 150,000 shares in that company;

these warrants were sold in March 2018.

13. Trade and other receivables

2018 2017

£'000 £'000

Trade receivables - 17
Other receivables 16 1
Prepayments - 9
16 27
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14. Trade and other payables

2018 2017

£'000 £'000

Trade payables 2 23
Taxation and social security 4 -
Accruals and other payables 12 48
18 71

15. Provisions

2018 2017

£'000 £000

At 1 January - -
Charged to profit and loss 3 -
At 31 December 3 -

The provision was created for the potential contribution entitlement due to a Director, that may be
payable, to a pension scheme of his choice, subject to the relevant conditions being met.

16. Share capital
Movements in ordinary share capital are summarised below:

Number of
Number of . .
. New Ordinary Nominal value
Ordinary Shares R
of 0.25 Shares of £’000
=3P 0.01p
As at 1 January 2017 50,166,760 - 151
New equity issued for cash 220,000,000 - 557
As at 31 December 2017 270,166,760 - 708
Change in presentational currency (Note 6) - - (33)
New equity issued for cash: 270,000,000 - 675
540,166,760 - 1,350
Sub-division of ordinary shares (540,166,760) 540,166,760 (1,296)
As at 31 December 2018 - 540,166,760 54
Movements in Deferred share capital are summarised below:
Number of .
Nominal value
Deferred Shares £000
of 0.24p

As at 1 January 2018 - -
Sub-division of ordinary shares 540,166,760 1,296
As at 31 December 2018 540,166,760 1,296

On 25 January 2018, the Company raised £675,000 before expenses by way of a placing of 270,000,000
0.25 pence ordinary shares. The shares issued rank pari passu in all respects with the existing ordinary
shares.

On 23 July 2018, each of the existing ordinary shares of 0.25 pence were sub-divided into one new
ordinary share of 0.01 pence and one deferred share of 0.24 pence.
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The deferred shares do not entitle their holders to receive notice of or to attend or vote at any general
meeting of the Company, or to receive any dividend or other distribution. On a return of capital on a
winding up or dissolution of the Company, the holders of the deferred shares shall be entitled to receive
an amount equal to the nominal amount paid up thereon, but only after the holders of new ordinary
shares have received £100,000 per new ordinary share.

The holders of deferred shares are not entitled to any further right of participation in the assets of the
Company. The Company shall have the right to purchase the deferred shares in issue at any time for no
consideration. As such, the deferred shares effectively have no value. Share certificates were not issued
in respect of the deferred shares, and they have not been admitted to trading on NEX.

17. Reserves
The Company’s reserves are as follows:

- The share premium represents premiums received on the initial issuing of the share capital. Any
transaction costs associated with the issuing of shares are deducted from share premium, net

of any related income tax benefits.

- The share option and warrant reserve arises from the requirement to value share options and
warrants in existence at the grant date (see Note 18).

- Convertible loan note reserve represents the equity component of convertible bonds issued by
the Company.

- Retained earnings include all current and prior period results as disclosed in the statement of
comprehensive income.

18. Share option and warrant reserve
The share option and warrant reserve is made up as follows:

Share options
The Company issued a total of 3,500,000 options to acquire shares, to three directors and two key

managers on 5 February 2016. The options expire eight months post termination of employment. As at
year end, 31 December 2018, all Directors who had received the share options had terminated their
employment, more than eight months prior to year-end without exercising any options. Therefore, no
options were in existence at 31 December 2018.

Share options outstanding and their weighted average exercise price are as follows:
Weighted average

Number h .
exercise price (pence)
Outstanding at 1 January 2017 3,500,000 20p
Issued - -
Exercised / Expired - -
Outstanding at 31 December 2017 3,500,000 20p
Issued - -
Forfeited (3,500,000) -

Outstanding at 31 December 2018 - -

The total expense/(reversal) for the year relating to this scheme was (£276,000) (2017: £147,000)
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18. Share option and warrant reserve (continued)

Warrants
On 25 QOctober 2017, the Company issued warrants to acquire shares to the Company’s Broker over

shares representing 2% of the Company’s equity (5,403,335 shares at 31 December 2017) and 1% of the
Company’s equity to its Nominated Adviser (2,701,668 shares at 31 December 2017).
Both issues of warrants were repurchased during 2018.

Further warrants were issued during the year for 52,627,560 shares.
The total expense for the year in respect of the warrants issued was £8,000 (2017: £nil).

Warrants outstanding and their weighted average exercise price are as follows:
Weighted average

Number . .
exercise price (pence)
Outstanding at 1 January 2017 - -
Issued 8,105,003 0.25p
Exercised/ Expired - -
Outstanding at 31 December 2017 8,105,003 0.25p
Repurchased (8,105,003) (25p)
Issued 52,627,760 0.03p
Outstanding at 31 December 2018 52,627,760 0.03p

The fair value is estimated as at the issue date using a Black-Scholes model, considering the terms and
conditions upon which the warrants were granted. The following table lists the inputs to the model.

2018
Exercise price (pence) 0.03p
Number of warrants 52,627,760
Risk free interest (%) 1.5%
Dividend yield 0.0%
Time to expiration at date of grant (i.e. life of warrants) in years 3

19. Convertible Loan Notes
The Company has entered into an agreement which provides a facility for the Company to issue up to

£2.5m of Convertible Bonds (the "Bonds") to Cosmos SICAV plc Value Added Fund (the "Investor").
The Bonds will each be valid for twenty-four (24) months (the "Maturity Date") from the date of their
issue and will be freely transferrable. The key terms of the Bonds are:

- they will be issued at 95% of their nominal value;

- they can be issued at the Company's election in 50 tranches of £50,000 up to a maximum
commitment of £2.5million;

- to the extent issued, each Bond shall carry a coupon of 5%;

- interest is payable at six-monthly intervals, but the Company may, subject to certain conditions, elect
to convert any interest due to the Investor into ordinary shares of 0.01 pence each in the Company
("Ordinary Shares") at an issue price of 10 per cent. below the 20 Trading Day average mid price of the

Ordinary Shares (the "Conversion Price")
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19. Convertible Loan Notes (continued)
On the Maturity Date, any Loan Notes issued but not converted, together with any accrued interest,

will be mandatorily converted into Ordinary Shares at the Conversion Price. It is a condition of the
Bonds that such a conversion will only be valid if it will not result in a Bondholder, or any person acting
in concert with such Bondholder holding Ordinary Shares representing voting rights in excess of 29.9
per cent of the Company's entire issued share capital or which would otherwise give rise to the
Bondholder being required to make a mandatory offer for the remaining ordinary share capital of the
Company pursuant to Rule 9 of the Takeover Code.

On 31 October 2018, the Company issued an initial tranche of £50,000 nominal of Convertible Bonds to
the Investor. The net proceeds of £47,500 from the issue of the Bonds will be used by the Company for

general working capital purposes.

The facility can only be converted to equity at the end of the term or earlier. More specifically, there is
no contractual obligation to pay cash, no obligation to issue a variable number of shares, or a fixed
number of shares to settle an instrument whose book value is variable. It has therefore been

recognised in equity only, with no liability component.

20. Financial instruments
The Board of Directors attribute great importance to professional risk management, proper

understanding and negotiation of appropriate terms and conditions and active monitoring, including a
thorough analysis of reports and financial statements and ongoing review of investments made.

The Company has investment guidelines that set out its overall business strategies, its tolerance for risk
and its general risk management philosophy and has established processes to monitor and control the
economic impact of these risks. The Board of Directors review and agrees policies for managing the risks
as summarised below.

The Company has exposures to the following risks from financial instruments:

o Credit risk

e Liquidity risk

e Market risk
- Interest rate risk
- Currency risk
- Price risk

The Company’s overall risk management process focuses on the unpredictability of financial markets
and seeks to minimise potential adverse effects on the Company’s financial performance.

The Company has no interest rate derivative financial instruments (2017: none).
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20. Financial instruments (continued)
The carrying values of the Company’s financial assets and liabilities are summarised by category below:

2018 2017
£000 £000
Financial assets
Measured at fair value through profit and loss
Current asset listed investments (see Note 12) 480 -
Other receivables 16 10
Measured at cost less impairment
Current asset investments (see Note 12) 102 -
Financial liabilities
Measured at cost less impairment
Trade payables 2 23
Other payables 16 48

The Company’s income, expense, gains and losses in respect of financial instruments are summarised

below:
2018 2017
£000 £000
Interest expense
Total interest expense for financial liabilities - 4
Fair value gains and losses
On listed investments measured at fair value through 148 )

profit and loss

Credit risk
Credit risk is the risk of financial loss to the Company if a customer or counterparty to a financial
instrument fails to meet its contractual obligations. The Company is subject to credit risk on its

investments and cash.

In accordance with the Company’s policy, the Board of Directors monitors the Company’s exposure to
credit risk on an ongoing basis. The credit quality of the investments in equities and debt securities,
which are held at fair value and include debt and equity elements, is based on the financial performance
of the individual investments and they are not rated.

The Company only deposits its cash with major banking institutions. The risk is therefore considered to
be limited.

Liquidity risk
Liquidity risk arises from the Company’s management of working capital. It is the risk that the Company
will encounter difficulty in meeting its financial obligations as they fall due.
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20. Financial instruments (continued)

The Company’s policy is to ensure that it will always have sufficient cash to allow it to meet its liabilities
when they become due. To achieve this aim, it seeks to maintain cash balances to meet expected
requirements for a period of at least 30 days. The majority of the investments held by the Company are
quoted and not subject to specific restrictions on transferability or disposal. However, the risk exists
that the Company might not be able to readily dispose of its holdings in such markets at the time of its
choosing and also that the price attained on a disposal may be below the amount at which such
investments were included in the Company’s balance sheet.

Market risk
Market risk is the risk that changes in market prices, such as equity prices, foreign exchange rates and
interest rates will affect the Company’s income or the value of its holdings of financial instruments. The

Company’s sensitivity to these items is set out below.

a) Interest rate risk

The Company holds quoted debt securities at fixed rates of interest and is therefore exposed to
interest rate risk. The impact of an increase or decrease on interest rates of 100 basis points on cash
and deposits, based on the closing balance sheet position over a 12-month period, is considered

immaterial.

In addition, the Company has indirect exposure to interest rates through changes to the financial
performance and valuation in equity investments in the companies that have issued debt caused by
interest rate fluctuations. Short term receivables and payables are excluded as the risks due to
fluctuation in the prevailing levels of market interest rates associated with these instruments are
not significant and is limited to the Company’s investments.

b) Currency risk

The Company’s holds an investment of 8% yielding FP Group corporate bonds. These are
denominated in Euros, which expose the Company to the risk that the exchange rate of the Euro
against the pound will change in a manner which adversely impacts the Company’s net profit and
net assets attributable to shareholders. A 10% increase in the Euro exchange rate against the pound
would result in an increase in fair value of those bonds of approximately 10,000. A 10% decrease in
exchange rates against the pound would have an equal and opposite effect.

c) Price risk
The Company’s management of price risk, which arises primarily from quoted and unquoted equity
and debt instruments, is through the selection of financial assets within specified limits as approved

by the Board of Directors.

For quoted equity securities, the market risk variable is deemed to be the market price itself. A 10%
change in the price of those investments would have a direct impact on the statement of
comprehensive income and statement of financial position. At 31 December 2018, the effect of
such a change in market price would have been approximately £40,000.
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21. Related party transactions

Repurchase of warrants

On 7 August 2018, the Company purchased warrants to subscribe for ordinary shares as is equal to 2%
of the enlarged share capital from time to time from Peterhouse Capital Limited, the Company’s NEX
Exchange Corporate adviser and broker, for the sum of £1 by way of Deed of Assignment.

On the same date, the Company purchased warrants to subscribe for ordinary shares as is equal to 1%
of the enlarged share capital from time to time from Beaumont Cornish Limited, the Company’s former
Nominated Adviser, for the sum of £10,000 by way of Deed of Assignment.

22. Ultimate controlling entity
There was no single controlling party as at 31 December 2018.

23. Post balance sheet events

Issue of Convertible Bonds
On 25 January 2019, the Company issued a further £50,000 tranche of nominal of Convertible Bonds to

Cosmos SICAV plc Value Added Fund. The net proceeds of £47,500 from the issue of the Bonds will be
used by the Company for general working capital purposes.

Appointment of director
On 29 January 2019, Martin Groak was appointed as an Independent Non-Executive Director of the

Company. Mr Groak was previously on the board of the Company when it was called Cogenpower Plc
and, later, Monreal Plc and subsequently worked as a consultant to the Company.

Investment in Epsion Capital Limited

On 8 March 2019, the Company subscribed for new ordinary shares in Epsion Capital Limited ("Epsion"),
a boutique financial advisory and investment firm based in London, equating to 70 per cent. of the share
capital of Epsion. The consideration for the new shares was £3,500.

John Treacy, a Non-Executive Director of Eight Capital, is also the sole director and shareholder of
Epsion, therefore, the investment in Epsion constitutes a related-party transaction pursuant to the NEX

Exchange Growth Market Rules for Issuers.

Conversion of Abal Group loan notes
In January 2019, the Company converted the £90,000 of convertible loan notes in Abal Group plc into

8,311,270 ordinary shares in the company, bringing the Company’s interest to approximately 22.6 per
cent. of the company’s issued share capital.

On 10 January 2019 the Company sold 600,000 shares in Abal Group for a consideration of £8,000.
Following the sale, the Company’s interest in Abal Group is now approximately 22 per cent. of the

company’s issued share capital.
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