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GAP PERSONNEL HOLDINGS LIMITED

STRATEGIC REPORT FOR THE YEAR ENDING 30 JUNE 2023

The Directors present the strategic report and the annuat report and audited consolidated financial statements of the Group for
the year ended 30 June 2023. The prior period nuinbers are not comparable due to covering the 15 month period to 30 June 2022,
The year end date of the Group was adjusted to 30 june in 2022 in order to align with the reporting date of the ultimate parent
company, Open Up Group Inc.

Gap Personnel Holdings Limited is a specialist provider of both temporary and permanent recruitment salutions along with
training and development.

Our blue-collar business operates across a broad range of sectors that include FMCG (Fast Moving Consumer Goods), advanced
manufacturing, waste and recycling, e-commerce, distribution / logistics and driving. Alongside this our white-collar business
provides for sectors that include engineering & technical, supply chain, multilingual, management and executive.

Gap Personnel Holdings Limited, is made up of several specialist brands:

gap Personnel

gap Onsite

Hawk 3

gap Technical

gap construction

gap Healthcare

Global Personnel Limited
Driving Force Limited
Absolute Group

Financial Highlights

Key highlights are:
For the 15

) month period

Year ended ended
30 June 2023 30 June 2022

£000 £000
Tuntover 174,570 236,124
Gross Profit 22,388 26,657
Gross Profit % 12.8% 11.3%
EBITDA L 3,686 5173
Depreciation & Amortisation (note 5) 2,141 2,204
Operating Profit 1,545 2,969

Given EBITDA is regarded as a non-GAAFP measure, the Directors have included a reconciliation from operating profitof £1.55m
adding back £2.14m of depreciation and amortization to achieve EBITDA of £3.69m. This can be seen in the working above.

Dividends received of £4.029m (30 June 2022; £ Nil).



GAP PERSONNEL HOLDINGS LIMITED

STRATEGIC REPORT FOR THE YEAR ENDED 30 JUNE 24023 (continued)

Financial Highlights {continued)

Trade throughout FY23 continued to be subducd when compared to FY22, however the previous year had benefited with being
the *Covid rebound year’. The low volume trend of Q4 FY22 continued throughout FY23 with turnover in the first half of the
year being 7.4% behind that of Y22, This significantly worsened in Q3, being 16.9% behind FY22 before recovering to 8.4%
behind in Q4. 1t should be noted again that Q3 in FY22 was significantly buoyant as this was the first Chrislmas period after
Covid.

As consumer demand decreased through Y23 the effect was especially witnessed within the logistics and manufacturing sectors,
and this was seen throughout afi the Divisions and all regions within the Company, Demand, however, within the food processing
and packaging aspects of the business increased significantly. The specialist divisions also made pleasing progress with both the
Technical and Construction Divisions gaining market share and progressing towards their targets.

The overall financial effect witnessed in FY23 mirrored similar years in which there had been inflationary pressures, economic
stagnation and the cost of living becoming the priority for consumers. The business has not been insulated from these external
pressures however through experience and focus if has retained its valued client base along with retaining the majority of skilled
petsonnel, this despite a difficult trading environment. The company is therefore in the most suitable place and ready to exploit
the forecasted economic upturn in FY24.

Gross profit was 12.8% for FY23 compared to 11.3% for FY22. The Company did experience wage inflation in FY23, however
the strong established relationship with clients allowed for the re-negotiation of charge rates, negating some of the wage increase
pressure, Over the year the average hourly charge rates increased by c8%, however this also includes the National Living Wage
increase, The busiuess also benefited from an increase in permanent placement fees being 9% above FY22 levels when
accounting for the difference in accounting period length. Those fees now accounting for 14.6% of total Gross Profit compared
to 12.4% in FY22,

The company also continued its client selection strategy from FY22 focusing on retaining and winning business with greater
margins. The overall effect saw an increase in margin from £.2% in FY22 to 9.0% in FY23. This was across the whole of the
Blue-Cellar divisions. The company did, however, see a reduction in margin from FY22 within the Transport division, FY22 had
seen a significant increase in driver margins driven by increase consumer demand combined with a lack of LGV drivers. As
consumer demand abated and an increasing number of newly passed drivers entered the market driver supply returned to more
sustainable levels and hence the margins reduced back to the levels pre-COVIDI9.

Other costs within the business also increased with travel, property and advertising all being adversely affected by inflation.
These costs were however successfutly controlled and managed detivering an EBITDA % of 2.11% compared i0 2.19% in FY22.

Absolute Group joined the business in January 2023. The Company also chose to invest in a new start up agreeing fo enter info
a Joint Venture agreement with the new business. It is envisaged that both these companies will become embedded into the Group
strategy throughout FY24,

Operational Highlights

Across the meat processing and packaging division the company witnessed growth in revenue and margin. This was driven by
the ability to not only provide temporary celleagues bul to also source skilled colleagues and the agreement of permanent
placement fees for such colleagues.

Sigaificant focus was placed upon developing the Healthcare division. This included the consolidation of two offices and an
office relocation along with sizeable investment in the senior management team. The effect was that the division grew its margin
by 14% year on year.

The Technical division, now established in new officcs, delivered record contributions and fees from permanent placements. Its
margin increasing by 17% over a 12-month period.

The team within Construction continued to deliver on their first year trading success and during their second year (FY23) of trade
increased theiv margins by 41% when measured year on year.

The industrial division, aitheugh bearing the brunt of the economic instability, protected its client base by delivering excellent
customer service. The Group used the guieter periods to invest in both internal and external training courses for the branch and
on-site teams and chose to maintain headcount levels, despite the reduction in demand, to retain its skilled personnet.

IT Investment — A new candidate facing application was successfully taunched delivering a much easier and smoother entry
portal for new candidates. The application also now interfaces with the back-office applications, reducing processing time and
improving compliance procedures. The Group appointed a Senior Product Owner tasked with delivering the benefits of this and
forthcoming IT projects.

An on-line reporting package that sits above both operational and financial databases and allows them to be combined was rolled
out during the year. This allows the management teams to view and analyze trends and to instantaneously reforecast and
interrogate results. Access and training has been delivered throughout the Group and the package has also been made available
to inembers of the parent, Open Up Group Inc. This means that the exchange of information and data between all parties within
the multinational group has become much more timely and efficient.



GAP PERSONNEL HOLDINGS LIMITED

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

Operational Highlights (continued)

Driviag Force, a provider of LGV drivers, opened a new branch within an established gap Personnel Industrial office. This brings
together the provision of both blue-collar colleagues and LGV drivers in one Jocation and offers hoth current and new clients a
‘one-stop’ shop for all their labour solutions,

The acquisition of the Absolute Gronp allows for an exchange of best practice and gives the potential to rnove both Absolute and
the core of gap Personnel into new regions and with new clients. This will gain momentum within FY24,

Review of the Business and Future Developments

We believe that the Group is well placed to continue to deliver customer excellence with the pipeline for new business being
very healthy. The National Sales team are¢ now focused on larger coniract wins and their proposals now include every
aspect/division of the Company. The team has also delivered client focused sales fraining to all personnel within each branch
which has enabled the branches to uiilize their local knowledge and experience to focus on supporting local smaller clients. The
company is already seeing the benefit of this change with the branch network securing a number of new clients.

The Healthcare division created a platform for growth during FY22 and FY23 theough its provision of both temporary and
permanent placements. This has substantiafly enhanced the reputation of the team and now that team, utilizing their experience,
are being requested to submit tender documentation for many more substantial contracts. We expect FY24 to be a record-
breaking year for the Healtheare Division,

The combination within the branch, offering both blue collar colleagues and LGV drivers, has been successful and we envisage
that this method of collaboration between divisions, as well as the efforts of the National Sales team, will bring substantial
benefits to the clients during the peak periods of FY24.

We will continue fo invest in IT solutions that make both the candidate and client journey easier and more informative. During
FYZ4 an enhanced [T sohrion will be rolled out to some clients offering then the opportunity to become closer to their
consultants and giving them real-time access to data. It is our aim to improve candidate retention and to become an established
business pattner with all of our clients.

‘The group will remain acquisitive and continue to investigate all opportunities,

Key Performance Indicators

The Group uses Key Performance Indicators (KPis) fo closely measure and manage financial performance. These include weekly
reporting of workers placed and extensive gross margin analysis by division, region, branch, clicnt and site. The new on-line
reporting tool has made these reports accessible to more people instantaneous and it has already replaced & number of Excel
spreadsheets.

Qur primary KPI for financial performance is to grow the EBITDA/Furnover ralio from 2% to a target of 3% over the next 3
years. The current year has delivered 2.3% (FY22: 2.2%) despite an 8% increase in charge rates driven by inflationary pay
increases and an economic downturn.

Within the group we have also seen, on a like for like basis, the specialist divisions deliver 19,5% of the Gross Margin (FY22;
18.0%). As the margin from these divisions are proportionally in favour of the placement of permanent employees, rather than
temporary placements, it remains important that this number continues to grow.

The Group continucs to closely monitor non-financial data to assess the business health, which includes Employee attrition
reporting, custoiner satisfaction, customer and candidate reviews. We are listed in Best Companies (with 2-star status) along with
[iP Gold. Both accreditations provide detailed feedback, which is used to develop future people strategies to make sure we
continue to be an employer of choice,

Financial Risk Manngement

The Group is cxposed to a variety of financial risks resulting from its operational activities. The Group's risk management is
coordinated at its headquarters, in close cooperation with the Board of Directors, focusing on actively securitg the Group’s short
to medium term cash flows,

Credii risk

The Group’s principal credit risk is trade debtors. The Group has in place rigorous credit control and credit insurance mechanisms
to minimise the level of doubtful debts. In the financial year bad debts represented only 0.00% of anaual turnover (PY: 0.00%).
The Graup’s debtors are monitored to avoid significant concentration of credit risk.

Liguidity risk

The Group finances its eperations through a mixture of retained profits and an invoice discounting facility, The Group’s present
discounting facility provides sufficient headroom, taking account of reasonably possible changes in performance, for forecast
turnover for the foreseeable future, The risk of the Group's debtor days lengthening is mitigated by the presence of this £20m
invoice discounting facility.



GAP PERSONNEL HOLDINGS LIMITED

STRATEGIC REPORT FOR THE YEAR ENDED 3¢ JUNF 2023 {continued)

FPrice risk

Price risk is mitigated by agreeing upfront of prices, embedded into a signed contract to ensure sufficient margins are achieved.
Annual review meetings are undertaken as a minimum to ensure margins remain appropriate.

National Minimum Wage increases will naturally erode our gross margin %, as our abilify to increase our margins in line with
the statwlory increase is limited. As this is a statutory increase, and in a market where our customers are feeling the impact of
enerpy and raw miaterial costs, we do not intend to increase our pricing to mitigate this erosion. As an alternate we will be looking
to further manage our direct cost base, and also drive efficiencies through improved working practices and the roll out of an in
house developed Technology platform.

Cashflow risk

The group and company’s budgets were produced, taking a prudent view of trading activity for the current financial year and
through fo Fehruary 20235, this demonstrated that the group and company still rad significant cash available whilst operating
within the above facility limits {hroughout the period to and at February 2025. In addition to this, the directors undertook stress
testing, and although there were no instances where the company was in a negative cash position, the Company and Group have
received a letter of support from its parent company, see details below.

The directors therefore have a reasonable expectation that the group and company have adequate resources lo continue in
operational existence for the foreseeable future and they continue to adopt the going concern basis of accounting in preparing the
annual financial statements. The group and company are, however, reliant on the invoice finance facility and as the facility is
uncommitied, the Company has received a letter of support from Qpen Up Group Inc confirming its intent to provide financial
support if required for at least 12 months from the date of signing these financial statements.

Principal Risls and Uncertainties
The principal risks and uncertainties facing the Group are:

Compelitive risk

Competitive pressure in the UK is reducing margins across the whole recruitment industry. The Group is reliant on certain
custometrs for contracts which are subject fo periodic tender, the risk is one which we are accustomed to and although the renswal
of these contracts is uncerlain and based on financial and performance criteria. The Directors feel that the quality of service
delivery, coupled wilh competitive pricing, will continue to deliver high customer retention rates and to attract new business.

Awtracting and Retaining Talent

The company understands that refationships with clients are nurtured and developed over time and hence we invest heavily in
attracting and retaining the best talent. The benefits packages remain very competitive within the industry & other benefits such as
The Annual Group Awards Ceremony, Awards for Exceplional Service, ensure our retention rates are high for the industry.

Economic Risk

The Board discuss items that affect the economic climate such as the cost of living, interest rates, Ukraine War etc. Whilst the
cost of living crisis has impacted individuals and businesses alike, we have made great efforts to streamline our cost base, which
in turn has allowed s to pay all employees monthly eshancements to offset some of the inflationary impacts experienced.

Interest rates will introduce a higher level of cost against any Group borrowings, but again we have been focussed on reducing
these over the last 5 years and this will therefore reduce the impact,

Legislative risk

In order to operate in the UK recruitment market, the Group must comply with many areas of UK [egislation. Compliance imposes
costs and failure to comply with the law could materially affect the Group’s ability to operate. The Group is regularly audited
by its finaucial providers, the parent company, clients and trade bodies. All new legislative developments are closely monitored,
and the Group has its own Compliance Team, reporting directly to the Board, which conducts daily monitoring along with regular
reviews to ensure compliance with existing legislation in order to minimise legislative risk. Senior Management also attend and
participate in regular trade body meetings to ensure we are abreast of new legislation.

We take compliance with legislation and industry standards extreinely seriously, offering a total commitment to all of our clients
to ensure all of our workers, whether or not covered by the legislation, are recruited and supplied to the standards required by the
Gangmaster Licence Act. This total commitment gives our clients the assurance that all UK ethical and legal standards are fully
met. We also operate a confidential helpline for our workers to report any concerns and conduct regular surveys to ensure we are
achieving our highest standard.

Labour market risk

The labour market continued to experience record levels of employment, and as a combined result of Brexit and COVID-19, the
level of people in active employment across the UK has contracted by a reported 575,000 people. This has led to increased costs
to recruit for apen vacancies, and alse a requirement for customers to review pay levels to attract new talent to their business.
Whitst we have worked very closely with all of our customers to overcome these challenges, to ensure we deliver on our service
level requirements we have seen an increase in advertising costs during the period, and expect this to continue during the year
ahcad,



GAP PERSONNEL HOLDINGS LIMITED

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

Principle Risks and Uncertainties (Continued)

Section 172(1) Statement

In Iuly 2018, the revised UK Corporate Governance Code (2018 Code*) was published. Tt applies to accounting periods
beginning on or after January 1, 2019, The Companies {Miscellaneous Reporting) Regulations 2018 (“2018 MRR’) require
Directors to explain how they considered the interests of key stakeholders and the broader matters set out in section 172(1) (A)
io {F) of the Companies Act 2006 (*S172’) when performing their duty to promote the success of the Company,

The Board of Gap Personnel Holdings Limited (GPHL) has considered the direction of the UK Financial Reporting Council (the
‘FRC’) and this §172 statement, sets out how the Board have engaged with shareholders, employees, suppliers, customers and
others; have bad regard to employee interests, the need to foster the company s business relationships with suppliers, customers
and others, and the effect of the principal strategic decisions taken by the company during the financial year. The statement
focuses on matters of strategic importance to GPHL and the level of information disclosed is consistent with the size and the
complexity of the business.

The Board of Directors, in line with their duties under 5172 of the Companies Act 2006, act in a way they consider, in good faith,
is most likely to promote the success of the Company for the benefit of its shareholders. Key decisions that are of strategic
imporiance to the Company are appropriately mformed by s172 factors.

S172(1) (A) “The likely consequences of any decision in the long term”

The Directors understand the business and the evofving environment in which we operate. A futl business review is carricd out
in preparation for each financial period, In line with our Group strategy, the Board intends to strengthen our position as a provider
of services and solutions whilst growing its product market and customer base.

S§172(1) (B) “The interests of the company’s employees®

The Board recognises that our employees are oiir greatest asset and fundamental to achieving our strategic ambitions. The success
of our business depends on recruiting and retaining talent. We strive to be a responsible employer and review pay and benefits
and aim always to provide a safe working environment, Development is important to us and we encourage onr people to be
ambitious and seek investment from us in their careers.

Wellbeing is a real focus and in the fast few years we have invested in an ¢imployec assistance programme giving our people and
their families access to a support service covering issues such as mental health and legal advice. The Board factor the imylications
of decisions on employees where relevant and feasible.

Employees are regularly updated on matters affecting the business via a wide range of mediums. Perhaps more than ever, we
encourage our colleagues to give feedback on decisions taken by the Board and look to recognise achievements as much as
possible, Feedback is sought through a number of mediums and platforms. Our colleagues are briefed each day upon attending
their work-stations where they can discuss any on-going concerns whilst regular newsletters are circulated with both e-mail
addresses and phone numbers listed to encourage questions and feedback. At times we alse issue important updates on the weekly
payslips to ensure that all colleagues receive the notification. More one to one informal sessions are also held with the recruitment
consultants whether that be within our branch network or on-site networks. We also have a ‘whistle-blowing’ hotline for those
colleagues who wish to remain anonymous.

it is the company's policy to provide equal opportunity for employees or applicants for employment irrespective of age, colowr,
race, nationality, ethnic origin, gender, or marital status.

172(1) (C) “The need to foster the company’s business refationships with suppliers, customers and others”,

Delivering our strategy requires strong mutually beneficial relationships particularly with our customers. We promote certain
general principles in our third-party relationships such as ethical business practices and complete adkerence to laws and
regulations. We are a highly regulated sector and take compliance with legislation and industry standards extremely seriously
offering a total commitment to all our clicnts to ensure all our workers are recruited and supplicd to the standards required by the
Gangmaster Licence Act.

S172(1) (D) *“The impact of the company’s operations on the commuaify and the environment”
We aim to align econoniic success with ecological and social responsibility.

We are engaged with variows charitable local initiatives. Owr involvement ranges from financial support, and fund-raising
activities. Where possible, we look to engage with our local community as a priority, supporting local charities, events and
through donations.

5172(1) (E} *The desirability of the company maintaining a reputation for high standards of business conduct”
We have a zero-tolerance approach to modem slavery, anti-bribery and corruption and discrimination. Guidance is included in
our emaployment handbook avatlable on our internal intranet



GAP PERSONNEL HOLDINGS LIMITEED

STRATEGIC REPORT FOR TIIE YEAR ENDED 3¢ JUNE 2023 (continued)

Principle Risks and Uncertainties (Continued)

S172(1) (I} “The need to act fairly as between members of the company”

The Directors seek to deliver on long-tenn strategy whilst taking inlo consideration the itmpact on our members, always acting
fairly, We benefit from a good relationship with our shareholders and consider this relationship to be a unique strength of our
business.

‘This report was approved by the board on 5 February 2024 and sigoned on its behalf by:

N

Mr DSM Roberts
Director



GAP PERSONNEL HOLDINGS LIMITED

DIRECTORS* REPORT

The Directors present the stralegic report and e annual report and audited consolidated Nnancial statements of the Group for the year
ended 30 June 2023,

PRINCIPAL ACTIVITIES

Gap Personnel Holdings Limited, is incorporated in the United Kingdom {England and Wales) and is a specialist provider of hoth
temporary and permanent recruitment solutions along with training and development. Our blue-collar business operates across 2 broad
range of sectots that include FMCG, advanced manufactuting, waste and recycling, e-commerce, distritution / logistics and driving,
Alongside this our white-coltar business provides for sectors that include engineering & technical, supply chain, multilingua,
management and executive.

MATTERS INCLUDED IN THE STRATEGIC REPORT
Details regarding a review of the business, including future developments, principal risks and uncertainties are provided in the Strategic
Report o pages 2-7.

GOING CONCERN
The directors are fully aware of their duty to assess the group and company’s going concern status and have attended to this with
particular care in consideration of the current economic outlook.

The company and a nunber of its subsidiaries are active members of the BeNext UK Holdings group’s invoice finance facility with
Lloyds Bank Plc which is in place unfil February 2025, This facility allows for members af the facility to borrow 90% of the valuc of
their debtor book up to a certain limit, which is capped at £20m for all smembers. This facility is uncopunitted with a notice period for
both parties of 30 days. The facility bas been signed and entered into by BeNext UK Holdings Limited, and the conmpany and a number
of its subsidiaries are named as borrowers. Therefore, BeNext UK Holdings Limited is the controlling party of the facility who has
uitimate control in deciding the aflocation of the funds belween the named group companies in the facility. The Company has been
allocated £11.5m {Group allocation: £20M) of the overall fund however this can be varied as required.

The group and company’s budgets were produced, taking a prudent view of trading activity for the current financial year and
through to February 2025, this demonstrated that the group and company stifl had significant cash available whilst operating
within the above facility limits throughont the period to and at February 2025. In addition to this, the directors undertook stress
testing, and although there were no instances where the company was in a negative cash position, the Company and Group have
received a letter of support from its parent company, see details below,

‘The directors therefore have a reasonable expeciation that the group and company have adequate resottrees to continue in operational
existence for the foreseeable future and they continue o adopt the going concern basis of accounting in preparing the annual financial
statemients. The group and company are, however, reliant on the invoice finance facility and as the facility is uncomumitted, the
Company has received a letter of support from Open Up group Inc. confirming is intent 1o provide financial support if required for at
least 12 months from the date of signing these financial statenents.

During the period where the demand for labour was significantly greater than supply we saw an increase in permanent placement
revenue as clients needed 1o bolster their headeounts. The cause of demand being greater than supply was due to a workforce decrease
of 2% driven by early retirement, sickness and nef migration. This chailenge was met by oue consultants who focused on recruiting
the best talent available for our clients. We do however expect this to reverse as the general econarny worsens with our clients seeking
mare flexibility rather than risk recruiting permranent staff. We are focused to mect his challenge and remain confident of hiiting client
expectations.

Qur blue collar colleagues are also split across differing industries some of which e.g. food manufacturing, will be expected to fare
much better than those industries where consumer demand will reduce. Historically this has always been the case in periods of economic
uncertainty. The challenge will remain withia the logistics industries as reduced consumer demand will reduce labour requirements
however the shertage of labour menttoned previously may bring a state of equilibrium. Again we are best placed to deliver great service
having recruitinent specialist within our local branches with focal knowledge and on-site teams with client/operational knowledge.

Other areas of our business which remaie relalively untouched by the economic climate are within our specialist divisions e.g.
healthcare and technical {(engineering). These services have 10 continue despite external factors and hence we anticipate that both these
divisions will conlinue to expand as we move forward.

RESULTS AND DIVIDENDS
The resulis for the year ending 30 June 2023 are shown on page 17

The Group generated revenues of £174.6 (for the 15 month period ending 30 Tune 2022: £236.12m) and penerated profit afier tax of
£0.40m (30 June 2022; £1.95m). The Group had net assets of £4.300m (36 Junc 2022: £4.558m).



GAP PERSONNEL HOLDINGS LIMITED

DIRECTORS® REPORT (continued)

EXEMPTION FROM AUDIT BY PARENT GUARANTEE
For year ending 30 June 2023, Gap Personnel Holdings Limited (03589208) has provided a parent guarantec under s479A-479C of the
Companies Act 2006 for the following entities:

Talent Invest Limited Adapt Recruilnent Limited

Gap Technical Linited Global Personned Limited

Quattro Healthcare Limited Bralin Recruitment Limited
Driving Force Recruitment Limited Absolute Conmercial Limited
Gap Personnel (Telford) Limited Absolute Health and Care Limited
Absolute Recruitment UK Limited

DFR Holdings Limited

Driving Force Reernitment Limited

DIRECTORS
The Dircctors of the Company who were in office during the year and up to the date of sipning the financial statentents were:

Mr D S M Roberts

Mr Y Kamata

Mr S Toyama (resigned 30 June 2023)
Mr G Cottom

Mr M Hull

Ms N Thomas

Mt R Thome

Mr Y Hiyoshi (appointed 23 August 2022)

SHARE OPTION RESERVE

A scheme under which shares may be issued by the company to employees in the prior year was approved by the Board. The Board
has adopted this Plan as an employees' share scheme within the meaning of Section 1166 Companies Act 2006 for the purposes of
encouraging and/or facilitating the holding of Shares by selected Eligible Employees.

The purpose of this exercise Is to incentivise and reward management by way of a potential capital gain in the region of £1.625 million,
tinked to the growth in the equity value of the company, i.e., the growlh shares will participate in a proportion of the increase in the
value of the business in excess of the predetermined hurdle.

Selected employees had the oplion W puishase D ordinary shares of £0.000001 cach in the capital of the Comipany (“Growth Shares™).

The shares have no value if the value of the business does not grow above the hurdle, The shaves will have no voting rights or
dividend rights.

The shares were valued at the date of issue and the persons issued with these shares were required to pay full market value,

The number of shares issued under the scheme is 680,000 D Ordinary shares of £0.000001, representing 18.428184% of the total share
capital.

FUTURE DEVELOPMENTS

Future developments are disclosed in the strategic report on page 4.
FINANCIAL RISK MANAGEMENT

Financial risk management is disclosed in the strategic report on page 4.

DIRECTORS’ INDEMNITY INSURANCE

Direcior and officer’s qualifying third-party indemnity insurance is held during the financial year to the date of signing these financial
statements.

PEOPLE

Our employces are our greatest assets, and throughout the year we have continued to maintain a substantial training budget to supporl
the learning and development of all employees regardless of role, These programs include:

e Face 1o face Corporate induction {once COVID restrictions allowed)

e New Business and Customer Service Excellence program for all New Starters, completed within first 3 months of
employment.

& In-house comphiance and legislation workshops.

A wide rauge of professional qualifications, including CIPD, CIMA, CICM, CIPS and Certificate in Recruitment

Practice.

12-month Senior Management Development program.

Director Coaching & Mentoring,

Executive Development Program for our Senior Directors.

Wellbeing programs for all employees.

Online training libraries that empleyees can access for refresher training

As a result of the continued commitment to development and training, along with the Company’s culture we have retained Investors
in People GOLD and were aise awarded Best Companies status (2 star) for the 12th year, which recognises Gap Personnel as a World
Class employer.

9



GAP PERSONNEL HOLDINGS LIMITED

DIRECTORS?’ REPORT (continued)

DISABLED EMPLOYEES

The Group gives full and fair consideration to applications for employment from disabled persons where the requirement of the role
may be adequately covered by a handicapped or disabled person.

Regarding existing employees who may become disabled the Group would always looks for ways to conlinue employment under
normal terms and condilions.

The Group is committed to treating everyone equally and will not discriminate on the prounds of an individual’s “protected
characteristic” under the Equality Act 2010 (the Act), including with regards to the training, career development and promotion of
disabled persons.

POLITICAL DONATIONS
No political donations were paid during the financial year (31 March 2021; £Nil)

STAKEHOLDER ENGAGEMENT STATEMENT

The S172 statement sets out in detail how the Board have engaged with stakeholders including shareholders, employees,
suppliers, customers, and community.

The diverse nature of our business, and our presence in a wide variety of sectors, from food processing to distribution
means ongoing dialopue with a wide Group of stakeholders including customers, local community, employees, and
shareholders is vital to us. This commitment to ongoing engagement means the views of our stakeholders can be
considered before our Board makes key strategic decisions.

Our Cusiomers

Delivering exceptional customer service is fundamental to our business and our customers are at the heart of everything
we do. We consistently seek feedback in a variety of forinats from our costomers to improve the ways we can work
collaboratively. We seek to build lasting relationships with our customers and value an outside in approach.

Our Conumnunity

We are invested in contribuling to the connnunities we operate in. We are actively involved in various charitable local
initiatives. Where possible, we look to engage with our focal community as a priovity, supporting local charities, events
and through donations.

Our Suppliers

Qur supplier base is celatively small. As we are a service business, our largest cost relates to the cost of labour. We do
maintain an open dialogue with our suppliers and foster pood working relationships. We are comnmitted to treating owr
suppliers fairly and we are proud of our payment practices.

Our People

Our 5172 statement sets out in detail how important our people are to our business. They are our greatest asset and we
understand recruiting and retainning talent is fundamental to achicving our strategic ambitions. We regularly review pay
and benefits and aim always to provide a safe working environment.

Wellbeing is a real focus and we invest in an employee assistance programme giving our people and their families access
to a support service covering issues such as mental health and legal advice. We provide numerous forums for feedback
and deliver a consistent message of empowerment,

It is the company’s policy to provide equal opportunity for employees or applicants for employment irrespective of
colour, race, nationality, ethnic origin, gender or marital status.

Our Sharehoiders
Finally, our relationships with our shareholders are as important as ever, We benefit from an open relationship with our
sharcholders and understand their own vision for the future of our organisation in detai.

STREAMLINED ENERGY AND CARBON REPORTING (SECR}

The Directors are pleased to report its current UK based annual energy usage and associated annual greenhouse gas
emissions, for the parent company, Gap Personnel Holdings Limited, pursuant to the Cornpanies (Directors’ Report) and
Limited Liability Partnerships (Encrgy and Carbon Report) Regulations 2018 (“the 2018 Regulations™) that came info
force ! April 2019.

Encrgy usage data was recorded via the following methods:

o Inwpices from clectricity suppliers was used to coilate the cleciricity usage data
Invoices from the gas suppliers was used 1o collate the gas usage data.
Transpor{ data was collated from the expenses claimed from employees travelling for work using company cars. UK
Government GHG Conversion Factors {financial control) for Company Reporting provided by the Department of Business,
Energy & Industrial Strategy provided the conversion faclors required to determine the energy usage associated with this
activity.



GAP PERSONNEL HOLDINGS LIMITED

DIRECTORS’ REPORT (eontinued)

STREAMLINED ENERGY AND CARBON REPORTING (SECR) (CONTINUED}
The carbon emissions were delenmined using 2023 emission factors in the UK Government GHG Conversion Factors for
Company Reporting provided by the Department of Business, Energy & Industrial Strategy.

Scope 1 consumption and emissions relate to direct combustion of natural gas, and fuels utilised within our branch network, as
well as to our fleet of company cars. Scope 2 relates to the indircct emissions relating to the consumption of electricity in day-to-
day business operations, which is monitored through regular meter readings being supplied to our energy providers. Scope 3
relates to associated business mileage completed in employee owned vehicles.

Breakdown of energy consumption (kWh):

12 months ended 30 June 2023 15 months ended 30 June 2022

Energy consumption used to calculate emissions (kWhj: (electricity meters have been installed in properties during the year
to ensure more accurate reporting)

Gas (scope 1) 10,183 8,677
Electricity (stope 2) 112,636 290,872
Company Vehicles {scape 1) 177,941 184,974
Employee owned vehicles (scaope 3) 551,506 602,609
Total kwh 852,266 1,087,132
Breakdown of emisstons associated with the reported energy use (tCOze)
Scope 1:
Emissians from combustion of a 3
natural gas
" Emissions from company owned
mlfiStOﬂS Q pany 67 68
vehicles
Total Scope 1 71 71
Scopg 2 Emissions from purchased 23 56
electricity
Scope 3: Emissions from business
miteage in employee owned 207 221
vehicles
Taotal gross CO,e 301 348
Total Gross Emission Per FTE 0.92 1.26
Average no. of FTE 327 277
{permanent employees)

Energy Efficiency Improvements & Carbon Reduction Initiatives

The Board of Directors are ultimately responsible for establishing an Environmental, Social and Governance (ESG) policy
framework and strategy, and are accountable for ensuring it is communicated clearly across the company, with the added
application of practical activity, targets, and continual review and monitoring to ensure that strategic objectives are met and
protecting long term success of the Company. For the Beard of Directors, ESG is about assessing the Company’s net positive
impact in the world, and taking concerted, defined, and measurable action to improve it. The drive 1o assess a broader range of
factors in a holistic manner, from environmental and climate c¢hange considerations, to social issues, our organisational structure,
and always reaching for better governance, demonstrates the long term commitment to ESG and our dedication to continuous
improvement.

During the year, the company has continued to encourage, where possible, some of the practices adopted during lockdown, such

as mecetings performed by video call or working remotely. In addition we are continuing to replace our fleet of petrol/diesel cars
with electric alternatives as company car leases come to the end of their term,

INDEPENDENT AUDITORS
The auditors PricewaterhouseCoopers LLP have indicated their willingness to continue in office and a resolution concerning
their appointment will be proposed at the Annual General Meeting.

DIRECTORS CONFIRMATIONS
In the case of each dircctor in office at the date the directors’ report is approved:
® 50 far as the director is aware, there is no relevant audit information of which the company’s auditors are unaware; and
¢ they have taken all the steps that they ought to have taken as a direclor in order to make themsclves aware of any relevant audit
information and to establish that the company’s auditors are aware of that information.
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GAP PERSONNEL HOLDINGS LIMITED

DIRECTORS’ REPORT (continued)
CORPORATE GOVERNANCE STATEMENT

The Board recognises the need for strong corporate governance and although there is no formal framework the Group benefits from
being part of BeNext-Yumeshin Group Co -a listed company on The Tokyo Stock Exchange. The BeNext-Yumeshin Group Co.
provides (he control, support and advice to the Board ensuring thaf strategy, culture, and velues are upheld.

The Board is composed of an Executive Chairperson from BeNext UK, a senior representative of BeNext-Yumeshin Group Co.
and a UK Directorship team, a total Beard composition of 7 members. This gives the Group a Board that has skills and experience
ganed within the UK recruitiment indusiry but also a wealth of international and multicultural knowledge. The inclusion of
members from the parent Group to the Board ensures that decisions are balanced whilst also considering BeNexi-Yumeshin Group
Co. policies and purpose, Sitting below Board level is a very strong management team with many years of service both within the
recruitment and associated industries.

The Company aperates within a framework of operating rules, policies and delegations of authorities established both internatly
and by BeNexi-Yumeshin Group Co. Each Director specialises in their chosen area and is accountable for that depariment. They
take ownership of their team and their performance whilst utilising shared specialist arcas such as HR, Compliance of each
department along with financial reporting is the responsibility of indcpendent Directors and hence decisions are carefully
considered and measured against targets whilst all Directers are encouraged to challenge and discuss as appropriate.

The Group aims to promole a healthy and ethical corporate culture and eperates a whistleblowing policy along with a suite of
policies covering areas such as amti-corruption and bribery, equal opportunitics, modem slavery etc. As a result, the Board is
satisfied that an ethical culture exists within the Group.

Board mectings are held every month and are joined, each quaricr, by further Directors from BeNext-Yumeshin Group Co. At the
quarterly meeting the agenda is expanded to review sirafegy and corporale decisions. BeNext-Yumeshin Group Co. has a team of
internal auditors that conduct quarterly reviews of both financial and operational policies and practices within Gap, This is
accompanied by at least [ visit to the UK per year to interview the Directors and senior management. Gap prides its-self on its
professional Compliance team, reporting directly to the Board, which ensures both tegal and ethical compliance.

The Company tracks its progress towards its strategic vision through its scorecard. This report goes beyond financial targets as the
Company aims to take a balanced approach in delivering sustainable success. The reports are shared and relayed to managers.

The Company intends to minimise risk in all areas and the Conipliance teams are involved on a day-to-day basis assisting the whole
business whilst Internal Audit request various items on a quarierly basis. Operations opportunilies and risks are identified by all
persommei and the Company structure combined with swift communication channels ensure that the right specialist team gets o
know quickly and cither progresses the epportunity or mitigates the risk. Any legislative changes arc always discussed by the Board
before being handed to the correct team to implement, with the resulis communicated at the monthiy Board meeting.

The Directors recognise the importance of its stakeholders and as such aim 1o have meaningfisl engagement with slakeholders,
including the workforce, and having regard to their views when taking decisions.

As a provider of a contingent workforce, the Company view their employecs as key to the entire operation of the Company. All
employees are supported by a highly skilled and experienced team to find appropriate work in safe enviromnents. There are regular
feedback sessions for employees to voice concerns or to make recommendations which ence discussed will be communicated to
the ctient. The provision of other communication channels such as a dedicated whistle blowing line ensure that the employees can
provide open and honest feedback at a1l times. There are several other communication channels available to the administeation and
management {cams e.g,, the Gap Insight mailshot which is used to keep employees abreast of both business and industry news.
Each team meet on a regular basis where such things as company performance, legislation amendiments, successes ete. are shared
and feedback received.

The composition of the Board combined with regular and open communications with the Parent group ensure that the sharcholders
are part of the strategic decision-making process. The shareholders fully undersiand the importance of the Company continning as
a going concern and are fully aware of company performance along with economic pressures, as demonstrated by the inter-company
loan during the COVID-19 pandemic. These funds remain within the Company praviding the capital for future investments and
growth.

As the industry is highly regulated the Company believe that it is important to be at the forefront of any potential changes to
legislation e.g. the latest IR35 amendments. Directors and senior Managers regularly attend seminars where they can discuss
changes with the Regulators as well as other companics within the industry. The Company has ‘open’ lines of communication with
the Reguiators and will often ask advice before inaking decisions. The Company is also a member of many Industry bodics.

All suppliers are expected to abide by our Supplier Code of Conduct. The Compliance team will audit every supplier on an annual
basis as well as each new supplier undergeing a rigorous selection process.

Approved by the Board of Directors and signed on behalf of the Board;:

Mr DSM Roberts
Director
5 February 2024




GAP PERSONNEL HOLDINGS LIMITED

Statement of directors’ responsibilities in
respect of the financial statements

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

Company law requires the direclors lo prepare financial slatements for each financial year. Under that law the directors have
prepared the group and {he company financial statements in accordance with United Kingdom Generally Accepted Accounting
Practice (United Kingdom Accounting Standards, comprising FRS 102 “The Financial Reporting Standard applicable in the
UK and Republic of reland”, and applicable law).

Under company law, directors must not approve the financial statements unless they are satisfied that they give a true and
fair view of the state of affairs of the group and company and of the profit or loss of the group for that peried. In preparing the
firancial statements, the directors are required to:

« select suitable accounting policies and then apply them consistently;

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

« make judgements and accounting estimates that are reasonable and prudent; and

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

The directors are responsible for safeguarding the assets of the group and company and hence for taking reasonable steps
for lhe prevention and detection of fraud and other irregularities.

The directors are also responsible for keeping adequate accounling records that are sufficient to show and explain the group's
and company'’s transactions and disclose with reasonable accuracy at any time the financial position of the group and company
and enable them to ensure that the financial statements compiy with the Companies Act 20086.

Directors’ confirmations

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

» so far as the director is aware, there is no relevant audit information of which the group’s and company’s auditors
are unaware; and

+ they have taken all the steps that they ought to have taken as a director in order to make themselves aware of any
relevant audit information and to establish that the group's and company’s auditors are aware of that information.

LS

Mr DSM Roberts
Director
3 February 2024
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GAP PERSONNEL HOLDINGS LIMITED

Independent auditors’ report to the
members of Gap Personnel Holdings
Limited

Report on the audit of the financial statements

Opinion
in our opinion, Gap Personnel Holdings Limited's group financial statements and company financial statements (the “financial
statemenis").

« give a true and fair view of the state of the group's and of the company's affairs as at 30 June 2023 and of the group's
profit and the group's cash flows for the year then ended;

« have been properly prepared in accordance with United Kingdom Generally Accepled Accounting Practice (United
Kingdom Accounting Standards, including FRS 102 “The Financial Reporting Standard applicable in the UK and Republic
of Ireland”, and applicable law}; and

« have been prepared in accordance with the requirernents of the Companies Act 2006.

We have audited the financial statements, included within the Annual Report and Financial Statements (the "Annual Report”),
which comprise: the Group and Company Statements of Financial Position as at 30 June 2023; the Group income Statement;
the Group Statement of Cash Flows and the Group and Company Statements of Changes in Equity for the year then ended,
and the notes to the financial statements, which include a description of the significant accounting policies.

Basis for opinion

We conducted our audit in accordance with International Standards on Auditing (UK) (“ISAs (UK)") and applicable law. Cur
responsibilities under 1ISAs (UK} are further described in the Auditors’ responsibllities for the audit of the financial statements
section of our report. We belfeve that the audit evidence we have obtained is sufficient and appropriate to provide a basis for
our opinion.

Independence

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

Conclusions relating to going concern

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

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

However, because not all future events or conditions can be predicted, this conclusion is not a guarantee as o the group's
and the company's ability to continue as a going concern.

Qur responsibilities and the responsibilities of the directors with respect to gaing concern are described in the relevant sections
of this report.
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Reporting on other information

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

In conneclion with our audit of the financial statements, our responsibility is to read the other information and, in doing 3o,
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 an apparent material inconsistency or material
misstaternent, we are required to perform procedures te conclude whether there is a material misstatement of the financial
statements or a material misstatement of the other information. If, based on the work we have performed, we conclude that
there is a material misstatement of this other information, we are required to report that fact. We have nothing to report based
on these responsibililies.

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

Based on our work undertaken in the course of the audit, the Companies Act 2006 requires us also to report certain cpinions
and matters as described below.

Strategic report and Directors' Report

In our opinion, based on the work undertaken in the course of the audit, the information given in the Strategic report and
Directors' Report for the year ended 30 June 2023 is consistent with the financial statements and has been prepared in
accordance with applicable legal requirements.

In light of the knowledge and understanding of the group and company and their environment obtained in the course of the
audit, we did not identify any material misstatements in the Strategic report and Directors' Report.

Responsibilities for the financial statements and the audit

Responsibilities of the directors for the financial statements

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

In preparing the financial statements, the direclors are responsible for assessing the group’s and the company's ability o
conlinue 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 group or the company or to cease operations, or have no realistic
alternative but to do so.

Auditors’ responsibilities for the audit of the financial statements

Our objectives are to obtain reasonable assurance aboul whether the financiai statements as a whole are free from material
misstatement, whether due to fraud or error, and 1o issue an auditors’ report that includes our apinion. Reasonable assurance
is a high level of assurance, but is not a guarantee that an audit conducted in accordance with I1SAs (UK) will always delect 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.

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

Based on our understanding of the group and industry, we identified that the principal risks of non-compliance with laws and
reguiations related to UK tax legislation, and we considered the extent lo which non-compliance might have a material effect
on the financial stalements. We also considered those laws and regulations that have a direct impact on the financial
statements such as the Companies Act 2006. We evaluated management's incentives and opportunities for fraudulent
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manipulation of the financial statements (including the risk of override of controls), and determined that the principal risks were
related to posting journal entries to manipulate financial performance, including posting journal enlries to overstate revenue
and management bias in determining significant accounting estimates. Audit procedures performed by the engagement team
included:

* Reviewing minutes of meetings of those charged with governance;

+ Obtaining an understanding of the legal and regulatory framework applicable to the company and how the company are
complying with that framework;

= Enpquiries of management around known or suspected instances of non-compliance with laws and regulations, claims,
litigation and instances of fraud;

» Identifying and tesling journal entries meeting specific risk criteria for example journal entries posted with an unusual
account combination impacting revenue or ¢osls; and

+ Chalienging assumptions and judgaments made by management in their significant accounting estimates.

There are inherent limitations in the audit procedures described above. We are less likely 1o become aware of instances of
non-compliance with laws and regulations that are not closely related to events and transactions reflected in the financial
statements. Also, the risk of not detecting a material misstaternent due to fraud is higher than the risk of not detecting one
resulting from error, as fraud may involve deliberate concealment by, for example, forgery or intentional misrepresentations,
or through collusion.

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

Use of this report

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

Other required reporting

Companies Act 2006 exception reporting

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

+« we have not obtained all the information and explanaticns we require for our audit; or

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

+ certain disclosures of directors’ remuneration specified by law are not made; or

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

We have na exceptions to report arising from this responsibility.

Yo o2

Edward Moss (Senior Statutory Auditor)

for and on behalf of PricewaterhouseCoopers LLP
Chartered Accountants and Statutory Auditors
Manchester

5 February 2024




GAP PERSONNEL HOLDINGS LIMITED

GROUP INCOME STATEMENT
For the year ending 3G June 2023

Naote

Year ending  Period ending
30 June 2023 30 June 2022
£2000 £000
TURNOVER 4 174,570 236,124
Cost of sales (152,182) (209,467)
GROSS PROFIT 22,388 26,657
Administrative expenses (20,876) (23,912}
Other operating incomne 33 224
OPERATING PROFIT 5 1,545 2,969
Other interest receivable and similar income 70 213
Interest payable and similar expenses 6 618) (646)
PROFIT BEFORE TAXATION 597 2,536
Tax on profit 7 (588) (585)
PROFIT FOR THE FINANCIAL YEAR / PERIOD 409 1,951

Profit for the financial year / period attributable to:
Owners of the parent company 235 1,680
Non-controlling interest 174 2714
409 1,951

There has been no other comprehensive income attributable to the sharehelders other than the profit for the current
year and preceding f{inancial period as shown above (for period ended 30 June 2022: £ail).

The accompanying notes on pages 22 to 40 form an integral part of these financial statements

All amounts related to continuing eperations.
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GAP PERSONNEL HOLDINGS LIMITED

GROUP STATEMENT OF FINANCIAL POSITION
As at 30 June 2023

30 June 30 June
Note 2023 2022
£000 £000
FIXED ASSETS
Intangible assets 8 3,464 4,783
Property, plant, and equipment 9 1,109 81t
4,573 5,594
CURRENT ASSETS
Debhtars L 23,894 25,880
Cash at bank and in hand 4,923 5,198
28,817 31,078
CREDITORS: amounts falling due within one year 12 (18,699) (21,222}
NET CURRENT ASSETS 10,118 9,856
TOTAL ASSETS LESS CURRENT LIABILITIES 14,691 15,450
CREDITORS: amaunts {alling due after more than 12 (10,012) (10,573)
one yeay
Provisions for liabilities 12 (379} (319)
NET ASSETS 4,300 4,558
CAPITAL AND RESERVES
Called up share capital 15 - -
Share option reserve 15 159 159
Put and call option 15 (2,447} (1,745}
Profit and loss account 15 5,869 5,679
Non-controlling interest 15 719 465
TOTAL SHAREHOLDERS’ FUNDS 4.300 4,558

The accompanying notes on pages 22 to 40 formn an integral part of these financial statements.

The financial statements on pages 17 to 40 were approved by the Board of Directors on 5 February 2024 and signed
on its behalf by:

N P

Mr DSM Roberts
Director

Registered nnmber: $3589208
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COMPANY STATEMENT OF FINANCIAL POSITION
As at 30 June 2023

30 June 2023 30 June 2022

Note £'000 £000
FIXED ASSETS
Intangible assets 8 51 56
Property, plant and equipment 9 773 475
Investments 10 12,128 12,128
12,952 12,659
CURRENT ASSETS
Debtors (including £1,724m (2022: £1.724m) due 11 18,162 20,332
after one year)
Cash at bank and in hand 217 1,736
18,379 22,068
CREDITORS: amounts falling due within one
year 12 {13,656) (19,711)
NET CURRENT ASSETS 4,723 2,357
TOTAL ASSETS LESS CURRENT LIABILITIES 17,675 15,016
CREDITORS: amounts falling due after more ¢than 12 (151 (8,828)
one year
Provision for liabilities (202) {152)
NET ASSETS 9,902 6,036
CAPITAL AND RESERVES
Called up share capital i5 - -
Share gption reserve i5 651 651
Profit and loss account 15 9,251 5,385
TOTAL SHAREHOLDERS' FUNDS 9,902 6,036

The group has taken advantage of the exemption allowed under section 408 of the Companies Act 2006 and has not
presented in the company’s Income Statement in these financial statements. The result for the Company for the
period was a profit of £3,866,000 (for year ended 30 June 2022: profit of £1,247,000).

The accompanying notes on pages 22 to 40 form an integral part of these financial statements,

The financial statements on pages 17 to 40 were approved by the Board of Directors on 5 February 2024 and signed
P>
AM%M Roberts

Director

Registered nwumber: 03589208
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GROUP STATEMENT OF CASH FLOWS
For the year ending 30 June 2023

Year ended Period ended
30 June 30 June
2023 2022
£000 £000
Cash flows from operating activities
Operating Profit 1,545 2,969
Adjustments for:
Amortisation of goodwill 1,148 640
Amortisation of patents and trademarks 5 6
Amortisation of customer lists 789 %46
Depreciation of property, plant and equipment 434 612
Decrease in trade and other debtors 720 3,504
(Deccrease) / Increase in trade creditors (2,390} 939
Tax paid o (434} {585)
Net cash generated from operating activities 1,867 9,031
Cash flows from investing activities
Purchase of property, plant and equipment (735) (336)
Acquisition (net of cash) (641) 172
Tnterest receivable and similar income - . 213
Net cash used in investing activities {1,306) {151
Cash flows from financing activities
Repayment of Loan to Parent Company {1,336) (2,672)
Repayment of invoice finance facility (205,293) (286,864)
Receipt from invoice finance facility 206,411 284,323
Repayment of other loans - (1,450)
Repayment of acquired bank loan - (313)
Acquisition of non controlling interest - (1,322}
Interest payable and similar expenses (618) (646)
Net cash used in financing activitics {836) (8,944)
Net (decrease)/increase in cash and cash equivalents (275) (64)
Cash and cash equivalents at the beginning of year 5,198 5,262
Cash and cash equivalents at end of year 4,923 5,198
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GROUP STATEMENT OF CHANGES IN EQUITY
For the year ending 30 June 2623

Called Profit and Share Put and Equity Noen- Total
ip share loss option call attributable  contrelling  Shareliolder
capital account reserve option to parent interest §* Funds
£:000 £000 £000 £000 £000 £000 £000
Balance as of | April 2021 - 4,797 556 (1,322) 4,031 962 4,993
Profit for the period - t,680 - - f,680 271 1,951
Exercise of put and call option - (1,322) - 1,322 - - -
Revaluation - - 397) - {397) - 397
NC! - - . - - 0 90
Acquisition of NCL - (334) - - (334) - (334)
Put and call on Acquisition - - - {1,745) {1,745) - (1,745)
Purchase of NCI - 858 - - 858 (858) -
Balanee as of 30 Junc 2022 - 5,679 159 {1,745} 4,093 465 4,558
Profit for the period - 235 - - 235 174 409
Acquisition of NCI - (45) - - {15) - (45)
Put and call on Acquisition - - - {(70) {702) - (702)
NCI - - - - - 80 80
Balance a5 of 30 June 2023 - 5,869 159 (2,447) 3,581 719 4,300

COMPANY STATEMENT OF CHANGES IN EQUITY
For the year ending 30 June 2023

Called up  Profit and loss Share Total
share account option Shareholders’

capital £000 Reserve Funds

£000 £000 £°000
Balance as of 1 April 2021 - 4,138 556 4,694
Profit for the period - 1,247 - 1,247
Revaluation - - 95 95
Balance as of 30 June 2022 - 5,385 651 6,036
Profit for the period - 3,866 - 3,866

Balance as of 30 June 2023 ) - 9251 651 9,902 ‘
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GAP PERSONNEL HOLDINGS LIMITED

NOTES TO THE FINANCIAL STATEMENTS
For the year ending 30 June 2023

STATUTORY INFORMATION

Gap Personnel Holdings Limited is a private company limited by shares domiciled in United Kingdom (Engtand and
Wales), registration number 03589208. The registered office is Pulford House, Bell Meadow Business Park, Park Lane,
Pulford, Chester CH4 9EP.

ACCOUNTING POLICIES

The financial statements are prepared in accordance with applicable United Kingdom accounting standards, the
historical cost convention and in accordance with the Companies Act 2006. The accounting policies adopted are
described below aitd have been applied consistently throughout the current and prior years.

Basis of preparation

The preparation of these financial statements is in accordance with the requirements of FRS102. There were no
material departures from that standard.

The directors are fully aware of their duty to assess the group and compary’s going concern status and have attended
to this with particular care in consideration of the current economic outlook.

The company and a number of its subsidiaries are active members of the BeNext UK Holdings group’s invoice
finance facility with Lloyds Bank Plc which is in place unts] August 2624. This facility allows for members of the
facility to borrow 90% of the value of their debtor book up to a certain limit, which is capped at £20m for all
members. This facility is uncommitted with a notice period for both parties of 90 days. The facility has heen signed
and entered into by BeNext UK Holdings Limited, and the company and a number of its subsidiaries are named as
borrowers, Therefore, BeNext UK Holdings Limited is the controlling party of the facility who has uitimate control
in deciding the allocation of the funds between the named group companies in the facility. The Company has been
allocated £11.5m of the overall fund however this can be varied as required.

The group and company’s budgets were produced, taking a prudent view of trading activity for the curremt financial year
and through to February 2025, this demonstrated that the group and company still had significant cash available whilst
operating within the above facility linits throughout the peried to and at February 2025. In addition to this, the directors
undertook stress testing, and although there were no instances where the company was in a negative cash position, the
Company and Group have received a letter of support from its parent company, see details below.

The directors therefore have a reasonable expectation that the group and company have adequate resouices o continue
in operational existence for the foreseeable future and they continue to adopt the going concern basis of accounting in
preparing the annual financial statements. The group and company are, however, reliant on the irvoice finance facility
and as the facility is uncommitted, the Company has received a letter of support from Open Up Group Inc. confirming its
intent to provide financial support if required for at least 12 months from the date of signing these financial statements,

Exemptions for qualifying entities under FRS 162

FRS 102 allows qualifying entitics 10 take certain exemptions. The Company is deemed a qualifying entity under FRS
102 and is eligible to take cextain exemptions given its results are consolidated in these financial statements. The Company
has taken advantage of an exemption from the requiremient {o prepare;

» Related parties disclosures including total compensation of key management personnel by paragraph 33.7
of FRS 102,

o  Exemption under section 408 of the Companies Act 2006 not to present the Company Income Statement;
and

e  The financial instruments disclosures, required under FRS 102 paragraphs 11.39 to 1 1.48A and paragraphs
12.26 t0 12,29,

Consolidation and resulis

The Group consolidated financial statements include the financial statements of the company and all its subsidiary
undertakings, with the exception of gap Spolka which has been assessed as immaterial to the group, together with the Group's
share of the results of associates made up to 30 June 2023.
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GAP PERSONNEL HOLDINGS LIMITED

NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)
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2, ACCOUNTING POLICIES (CONTINUED)
Consolidation and results (continued)

A subsidiary is an entity controlled by the Group. Cantrol is the power to govern the financial and operating policies of an entity to
ohtain benefits from ils activitics. Where the Group owns less than 50% of the voting powers of an entity but controls the enlity by
virtue of an agreement with other investors which give it controf of the financial and operating policies of the entity, if accounts for
that entity as a subsidiary,

Where a subsidiary has different accounting policies 1o the Group, adjustmenis are made {o those subsidiary financial statements to
apply the Group’s accounting policies when preparing the consolidated financial statements,

An associate is an entity, being neither a subsidiary nor a joint venture, in which the Group holds a long-term interest and where the
Group has significant influence. The Group considers that it has significant influence where it has the power to participate in the
financial and operating decisions of the associate. The results of associates are accounted for using the equity method of accounting.

Any subsidiary underiakings or associates sold or acquired during the period are included up to, or from, the dales of change of control
or change of significant influence, respectively.

Where control of a subsidiary is lost, the gain or loss is recognised in the consolidated income statement. The cumulative amounts of
any exchange differences on translation, recognised in equity, are not included in the gain or loss on disposat and are transferred to
retained carnings. The gain or loss also includes amounts included in other comprehensive income that are requived lo be reclassified
to profit or loss but excludes those amouats thal are not required to be reclassified.

Where control of a subsidiary is achieved in stages, the initial acquisition that gave the Group control is accounted for as » business
combination. Thereafier where the Group increases its controlling interest in the subsidiary the transaction is treated as a transaction
between equity holders. Any difference hetween the fair value of the consideration paid and the carrying amount of the non-controlling
interest acquired is recognised directly in equity. No changes are made to the carrying value of assets, labilities, or provisions for
coutingent Habilities.

All intra-Group transactions, balances, income, and expenses are eliminated on consolidation.

Trade Debtors and Invoice Financing Facitity

‘The carrying amounts of the trade debtors include debtors which are subject to invoice financing arrangement. Under this arrangement,
the company/group would transfer debtors to 1he factor in exchange for cash and is prevented from selling or pledging the debtors.
However, the winpaity by retained lule payment and credit risk over these debrors and therefore continues o recognise the debtors
in their entirety in its balance sheet. The amount payablc under the inveice financing amangement is presented as secured borrowing,
The companyfgroup measures both the debtors and financing Hability under this arrangenient at amorlised cost.

Taxation

Current tax, including corporation 1ax, is provided at amounts expecled to be paid (or recovered) using the tax rates and laws that have
been enacted or subslantively cnacted by the balance shect date.

Deferred tax is recognised in respect of all timing differences that have originated but not reversed at the balance sheet date where
transactions or events that result in an obligation to pay more fax in the future or a right to pay less tax in the future have occurred at
the batance sheet date, Timing differences are differences between the Group’s taxable profits and its resuls as stated in the financial
statements that arise from the inclusion of gains and losses in tax assessments in years different from those in which they are recognised
in the financial statements, .

A net deferved tax asset is regarded as recoverable and therefore vecognised only when, based on all available evidence, it can be
regarded as more likely than not that there will be suitable taxable profits from which the future reversal of the underlying timing
differences can be deducted.

Deferred tax is measured at the average tax rates that arc cxpected to apply in the periods in which the timing differences are expected
to reverse, based on 1ax rates and laws that have been enacted or substantively enacted by fhe batance sheet date, Deferved tax is
measured on a non-discounted basis.

Turnover

Turnover is stated net of VAT and trade discounts. AH turnover is generated from UK business, Turnover from the supply of services
represents the value of services provided under contracts to the extent that there is a right to consideration and is recorded at the value
of the consideration due,

Turnover -Temiporary Revenuce

Revenue recognition is triggered following the completion of contractual obligations to our customers on a weekly cycle,
foilowing the authorisation of timesheets for work completed. Where payments are received from customers in advance of
services provided, the amounts are recorded as deferred income and included as part of creditors due within one year.
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2, ACCOUNTING POLICIES (CONTINUED)

Turnover — Permanent Revenue

Revenue recognition is triggered foffowing customer confitmation in writing of the cummencement of employment of a permanent
worker placement.

Intangible assefs - patents and trademarks

Patenls and trademarks are included ai cost and depreciated in equal annual instalments over a period of 20 years, which is their
estimated useful economic life. Provision is made for any impairment.

Intangible assets — goodwill

Goodwill arising on the acquisition of subsidiary undertakings and businesses, representing any excess of the fair value of the
consideration given over the fair value of the identifiable assets and liabilities acquired, is capitalised and written off on a straight-line
basis over its useful economic life, which is 10 years. Provision is made for any impairment.

Other Litangible assets — customer lists

The fair value of acquired other intangible assets is capitalised and, subject to impairment reviews, amortised over their ‘
estimated lives (estimated 1o be 5 years). |

Foreign Currency

i) Funetional and presentation currency

The Group financial statements are presented in pound sterling.

The Company’s functional and presentation cunency is the pound sterling.

All transactions and balances are denoted in pound sterling. There are no foreign currency transactions entered info it during the
financial period.

Properfy, Plant and Machinery

Tangible fixed assets are stated at cost or vahsation, net of depreciation and any provision for impainuent. Depreciation is provided
on all tangible fixed assets, other than investment propertics and frechold land, at rates calculated to write off the cost or valuation,
less estimated residual value, of each asset as follows:

Piant, Machinery, Fixtures and fitlings 20% straight line
Motor vehicles 20% straight line
Feasehold improvements Lower of 20% straight line or term of lease

Impairment of goodwill and investments

The Group lests amually whether goodwill and investmenis have suffered any impairment, in accordance with the accounting policy.
Investments in subsidiaries

Investments in subsidiaries are held as fixed assets are stated at cost less provision for impairment.

Other operating income

Other operating income includes revenue from all other operating activities, which are not related to the principal activities of the
business. Grants are accounted under the accruals model as permitted by FRS5102. Grants of a revenue nature are recognised in the
Statement of comprehensive income in the same peried as the relafed expenditure.

Share option reserve

Where share options are awarded to employees, the fair value of the options at the date of grant is charged to profit or loss
over the vesting period. Non-market vesting conditions are taken into account by adjusting the numher of equity instruments
expected to vest at each Balance sheet date so that, ultimately, the cumulative amount recognised over the vesting period is
bascd on the number of options that eventually vest, Market vesting conditions are factored into the fair vaiue of the options
granted. The cumulative expense is not adjusied for failure to achieve a market vesting condition.

The fair value of the award also takes into account non-vesting conditions. These are either factors beyond the contrel of
either party (such as a target based on an index) or factors which are within the control of one or other of the parties (such as
the Group keeping the scheme opes or the employee mainiaining any contributions required by the scheme).

Where the terms and conditions of options are modified before they vest, the increase in the fair value of the optious,
measured immediately before and after the modification, is also charged to profit or loss over the remaining vesting period.
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ACCOUNTING POLICIES (CONTINUED)
Share option reserve (continued)

Where equity instrumenis are granted to persons other than employees, profit or loss is charged with fair value of goods and scrvices
received.

Basic financial assets

The entity is applying (a) section 11 and 12 of FRS 102, in respect of recognition and measurement of financial instruments. The
accounting policies have been applied consistently. Basic financial assets, including trade and other receivables and cash and bank
balances, are initially recognised at transaction price, unless the arrangement constitutes a financing transaction, where the transaction
is measured at the present vatue of the future receipts discounted at a market rate of inlerest. Such assets are subsequently carried at
amortised cost using the cffective interest method. At the end of each reporting vear financial assets measured at amortised cosi are
assessed for objective evidence of impairment. If an asset is impaired the impairment foss 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.

Basic financial liabilities

Basic financial liabilities, including trade and other payables, bank loans and loans from fellow Group companies are initially
recognised at transaction price, unless the arrangement constilutes a financing transaction, where the debt instrument is measured at
the present value of the future receipts discounted at a market rate of interest, Accounts payable are classified as current Habilities if
payment is due within one year or less. 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.

Leases

Assets held uander finance leases and other similar contracts, which confer rights and obligations similar 1o those attached to owned
assets, are capitalised as tangible fixed assets and arc depreciated over the shorter of the lease terms and their usefud lives. The capital
elements of future iease obligations are recorded as liabililies, while the interest elements are charged to the profil and loss account
over the year of the leases to produce a constant rate of charpe on the balance of capital repaynients outstanding.

Rentals under operating leases are charged on a straight-line basis over the lease term, even if the payments are not made on such a
basis.

Finance costs

Finarce costs of financial labilities are recognised in the profit and loss account over the term of such instruments al a constant rate
on the carrying amount.

Interest payable and similar charges

Interest payable in the financial year is in relation to the Invoice discounting facility and interest payable on group undertakings.
Interest reccivable and similar charges

lnterest receivable in the financial year is in relation to the intercompany loans where a borrowing rate has been agreed.
Share Capital

Ordinary shares are classified as equity. Incremental costs divectly attributable to the issue of new ordinary shares or options are shown
in equity as a deduction, nct of tax, from the procceds.

Administrative Expenses
Administrative cxpenses arc the overheads and support costs of the group.
Cost of Sales

Cost of sales is the employment costs of our temporary workers, including wages, employers’ pensions, employers' Ni cosis and
holiday pay provisions,

Related party transactions

The Company has taken advantage of the exemption as per Section 33, paragraph 33.7 of FRS 102, from disclosing
transactions with other wholly owned members of the Group headed by Gap personnel Group Limited.

Pension costs

For defined contribution schemes the amount charged to the profit and loss account in respect of pension costs and other
post-retirement benefits is the confributions payable in the year. Differences between contributions payable in the year
and contributions actually paid are shown as either accruals or prepayments in the balance sheet.
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2,

ACCOUNTING POLICIES (CONTINUED)
Put and call option

The group has written put options over the equity of Driving Force Recruitment Holdings Limited subsidiary which permit
the holder to put their shares in the subsidiary back to the group at their fair value afler the second anniversary of the initial
transaction to acquire 30% of the share capital. The amount that might become payable under the option on exercise is
initially recognised at the present value of the redemption amount within borrowings, with a corresponding charge directly
to equity. The charge to equity is recognised separately as written put options over non-controlling interests, adjacent to
non-controliing interests in the net assels of consolidated subsidiaries.

In addition, the group has written put options over the equity the Absolute Group of Companics {Absclute Recruitinent UK
Limited, Absolute Commercial Limited, Absolute Health and Care Limited and Bralin Recruitment Limited) subsidiaries
which permit the holder to put their shares in the subsidiary back to the group at their fair vatue after the second anniversary
of the initial transaction to acquire 40% of the share capital. The amount that might become payable under the option on
exercise is initially recognised at the present value of the redemption amount within borrowings, with a corresponding
charge directly to equity. The charge to equity is recognised separately as written put options over non-controlling interests,
adjacent to non-controlling inferests in the net assets of consclidated subsidiaries.

The Hability is subsequently accreted through equity up to the redemption amount that is payable at the date at which the
option first becomes execrcisable. If the option expires unexercised, the liability is derecognised, with a corresponding
adjustment to equity,

Critical accounting judgements and estimation uncertainty

The preparation of the financial statements require management to make judgements, estimates and assumptions that
affect the application of the accounting policies and the reported amounts of assets and Habilities, revenue and expenses.
Actual resuits may differ from these estimates,

Estimates and underlying assumptions are continually evalvated and are based on historical experience and other factors,
including expectations of fifure events that are reasonable under the circnmstances. Revisions to accounting estimales are
recognised in the period in which the estimate is revised and in any future period affected.

i} Empairment of goadwill and investments

The Group and Company would evaluate whether any impairment triggers exist that would warrant an annual impainnent
assessment i.e., to determine whether goodwill and investments have suffered any impairment, in accordance with the
accounting policy. In the current year the labour shorlage was a regarded as a trigger hence why a discounted cash flow
model was created, and an impairnmnent assessient performed. The base assumptions of the model were FY23-FY25
forecasts, long term growth rate of 2% and a WACC of 12%. The recoverable amounts of cash generating units bave been
determined based on value-in-use calculations. These caleulations reqnire the use of estimates, both in arriving at (he
expecied future cash flows and in the application of a suitable discount rate to calcntate the present value of these cash
flows.

Moreover, sensitivity analysis is applied to determine whether any key inputs are sensitive to change. This includes
movements in the revenue fines by between 3-10%, in the discount rate by 3% and movements in overheads by up 1o 5%
in FY22. Variations to the revenues of both temporary and permaaent placements have been analysed as the effect on Gross
Margin differs e.g. a 3% fall in temporary revenue only has a 0.5% effect on Margin whercas any fall in permanent
placement fees eftects the gross margin directly as the cost of sales associated to permanent fees are much less. Permanent
fees are however a much sinaller % of total Group revenue.

The effect of increased pay rates or legislative changes (o statutory deductions are, in the main, discussed with clients and
usually result in an increased charge rate hence the margin is relatively protected. This means that the main area of sensitivity
remains with the loss or slowdown of business.

The Company has a significant banking [D facility which allows for a large % of the weekly invoice to be ‘drawn down’,
which if utilised, would cover all of the weekly wages costs. The usage of this facility is minimum (circa 10-15% of the
total available) as The Company benefits from a loan from its parent and has very good payment terms in place with its
debtors.

If revenue was to significantly decrease then operational changes would be implemented to reduce overhead accordingly,
the parent loan repayments could be detayed and a larper % of the ID facility utilised.

The current low nsage of the ID facility means that movement in the discount rate has a negligible effect on DCF.

Based on the sensitivity analysis performed there still exists sufficient headroom te allow for significant changes in any or
all key inputs and therefore the changes modelled do not result in any potential impaiment.
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3. INFORMATION REGARDING DIRECTORS AND EMPLOYEES
Wages and salaries

The average monthly number of employees (including directors) was:

Group Company
Year ended Period ended Year ended Period ended
30 June 30 June 30 June 30 June
2023 2022 2023 2022
Number Number Nuntber Number
Sales 239 246 150 153
Administration 33 31 33 31
Temporary workers 6,026 7,415 3,538 5,215
6,298 7,692 3,721 5,399
Their aggregate remuneration comprised:
Group Campany
Year ended Period ended Yearended Period ended
30 June 30 June 30 June 30 June
2023 2022 2023 2022
£000 £2000 £°000 £000
Wages and salaries 157,658 204,727 24,960 140,338
Social security costs 10,917 15,909 6,191 11,121
Other pension costs 1,994 1,782 754 1,268
170,569 222418 91,905 152,727
Directors’ remuneration
The aggregate direclors’ remuneration comprised:
Year ended For the Periad
30 June 2023 ended 30 June 2022
£000 £000
Wages and salarics 758 1,092
Social security costs 102 107
Other pension costs 43 68
Benefits in kind 253 306
1,156 1,573
The highest paid directors’ remuneration comprised: Year cnded For the Period
30 June ended
2023 30 June
£'000 2022
| £'000
Wages and salaries 1381 32
‘ Social security costs 25 29
! Other pension costs 4 53
Benefits in kind 54 50
| 264 454

i No compensation for the loss of office has been paid in the year (2022: Nil)
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3

INFORMATION REGARDING DIRECTORS AND EMPI.OYEES (CONTINUED)

During the year retirement benefits were aceruing to 1 director (30 June 2022:1) in respect of a defined
countribution pension scheme.

The value of the Groups contributions paid to a defined contribution pension scheme in respect of the highest
paid director amounted to £4,000 (30 June 2022: £53,400)

The company defines the listed directors as the only key management personnel within the Group, who are
deemed to be only those in Gap Personnel Holdings Limited, as parent company, as the directors of other
entities have no influence over the decisions made in Gap Personnel Holdings Limited.

In the vear ended 31 March 2021, Senior Managers of the group were issued with a newly created class of share,
the purpose of which is to incentivise and reward management through the award of growth shares which will
participate in a proportion of the increase in the value of the business in excess of a predetermined hurdie. The
shares will have no value if the value of the business does not grow above the hurdle and have no voting or

dividend rights.

No shave options have been exercised during the year.

TURNGVER

The whole of the turnover is attributable to the principal activity of the Group wholly undertaking in the United
Kingdom.

Analysis of Group turnover by Category Year ended Period ended

30 June 30 June

2023 2022

£000 £000
Temporary Sales 171,298 232,815
Permanent Sales 3,272 3,309
174,570 236,124

Analysis of Company turnover by Category Year ended Period ended

30 .June 30 June

2023 2022

£000 £2000
Temporary Sales 93,422 159,555
Permanent Sales 1,578 2,137
95,000 161,692
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NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)
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5 OPERATING PROFIT
Year ended Period ended
30 June 30 June
2023 2022
£000 £000
Group operating profit is stated after charging:
Depreciation of property, plant and equipment
- owned 484 612
Amortisation of patents and trademarks 5 6
Amortisation of goodwill 1,148 640
Amortisation of customer lists 789 946
Operating lease rental
- property 408 725
- other 217 375
Fees payable to the Company’s auditors for the audit of the Company’s 140 134
and Group’s annual financial statements
Fees payable for the audit of subsidiary’s
Global Personnel Group Limited 8 23
Quattro Recruitment Limited 57 49
Driving Force Recruitinent Limited 9 45
Total audit fees 214 251

Fees payabte to the Company’s auditors for thie andit of the Company’s and Group’s annual financial statements
relates to the statutory audit of the company’s individual financial statements and the consolidation itself.

The disclosures above are for the Group. The Company is not required, in its individual financial statements to
disclose separately information about fees for non-audit services provided to the Company because the
consolidated financial statements are required to disclose such fees on a consolidated basis.

The audit fee represents the amount paid to PricewaterhouseCoopers LLP.

6 INTEREST
Year ended Period ended
30 June 30 June
2023 2022
£4000 £0600
Interest payable on borrowings (618) (646)
Interest receivable on berrowings 70 213

(548) (433)
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7 TAX ON PROFIT Year ended Period ended
30 June 30 June

2023 2022

£000 £1000

Current taxation:
UK corporation tax charge for the year / period 588 775

Deferred taxation:

Origination and reversal of timing differences (note 14) - {190)

Total tax 388 585

Factors affecting tax charge

The tax assessed for the year is lower than (30 June 2022: higher than) the standard rate of corporation tax in the
UK of 25% (30 June 2022: 19%). The differences are explained below:

Year ended Period ended

30 June 30 June
2023 2022
£'000 £'000
Profit before taxation 997 2,536
Profit before taxation at the standard rate of corporation tax in
the UK of 20.5% (30 June 2022:15%) 204 482
Effecis of:
Expenses not deductible for tax purposes 521 375
Non trading Loan Agreement 5 15
Capital allowances in excess of depreciation (152) {97
Deferred Tax liability - (190)
Total tax charge for the year / period 588 585

Income tax expense is recognised based on manageent’s estimate of the weighted average effective annual
income tax rate expected for the full financial vear. The estimated average annual tax rate used for the year to
30 June 2023 is 27%. Compared to 25% for the six month ended 30 June 2022. The tax vate was lower in 2022
due to the recognition of previously unrecognised carried forward tax losses.
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8 INTANGIBLE ASSETS
Group
Customer  Patents and
Lists  trade-marks Goodwill Total
£000 £'000 £4000 £'000
Cost
At 1 July 2022 3,785 100 7,300 11,185
Additions 7 - 306 623
At 30 June 2023 4,102 100 7,606 11,808
Aceumulated amortisation
At July 2022 2,902 43 3,457 6,402
Charge for the year (note 5) 1,074 5 863 1,942
At 30 June 2023 3,976 48 4,320 8,344
Net book value
At 30 June 2023 i26 52 3,286 3,464
At 30 June 2022 883 57 3,843 4,783
Company
Patents and
frademarks Gaodwill Total
£2000 £000 £'000
Cost
At 1 July 2022 100 1,270 1,370
Al 30 June 2023 100 1,270 1,370
Accumulated amortisation
At 1 July 2022 44 1,270 1,314
Charge for the year 5 - 3
At 30 June 2023 49 1,276 1,310
Net book value
At 30 June 2023 51 - 51
A130 June 2022 56 - 56

The Directors evaluated whether there were any impairment triggers that would require a full impairment assessment to
be made over intangible assets. The labour shortage was regarded as an impairment trigger in the current financial year.
To suppart the recoverability of Goodwill and customer lists, a discounied cash flow inoedel which embedded the divector’s
future forecasts were used to evaluate whether there was sufficient headroom between the catrying value and the enterprise
value. Please refer to page 26 for additional information.
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9

PROPERTY, PLANT AND EQUIPMENT

Group

Cost

At | July 2022
Additions

Additions on Acquisition
At 30 June 2023

Accumulated depreciation
At | July 2022

Charge for the year

At 30 June 2023

Net book value
At 30 June 2023

At 30 June 2022

Company

Cost

At | July 2022
Additions

Disposal within the year

At 30 June 2023
Accumulated depreciation
At 1 July 2022

Charge for the year

At 30 June 2023

Net book value

At 30 June 2023

At 30 June 2022

Plant, machinery,

fixtures, and Motor Leasehold
fittings vehicles improvements Total
£000 £000 £000 £000
1,683 48 293 2,024
662 41 32 735
6 41 - 47
2,351 130 325 2,806
1,029 2t 163 1,213
398 35 51 484
1,427 56 214 1,697
924 74 111 1,109
654 27 130 811
Plant, machinery,
fixtures, and Moator Leasehold

fittings vehicles  improvements Total

£000 £000 £000 £'000

1,230 23 164 1,417

527 14 31 572

1,737 37 1935 1,989

810 I 121 942

243 5 26 274

1,053 16 147 1,216

704 21 48 773

420 12 43 475

The Directors have considered the recoverability of the carrying valucs of Property, Plant and Equipment. No
impairment has been identified or recognised based on the current forecasts of the Group and Company.
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INVESTMENTS

Company £ 000

Cost

At | July 2022 12,166
Additions 650
Disposals -
At 30 June 2023 12,816
Provisions for impairment

At 1 July 2022 (38)
Provision for the year {650}
At 30 June 2023 (688}
Net book value

At 30 June 2023 12,128
At 30 June 2022 12,128

The Directors evaluated whether there were any impairment triggers (hat would require a full impairment assessment to be made over
investments in subsidiaries. The labour shortage was regarded as an finpairment trigger in the current financial year, To support the
recoverability of investments in subsidiaries, a discounted cash flow model which embedded the director’s finure forecasts of the
invesice was used to cvaluate whether there was sufficient headroom between the carrying value and the enterprise value. Sufficient
headroom was present in the mode] which concluded that no impairment charge was required for the financial ycar ended 30 Junc 2023,
Please refer to page 26 for additional information,

Country of Class of Direct or

Name of Company Incorparation Repistered Address Share Indirect
Percentage
Talent Invest Limited England Pulford House, Park Lane, Chester CH4 9EP 160% Direct
Gap Technical Limited England Pulford [ouse, Park Lane, Chester CH4 9EP 90% Direct
Gap Personnel (Telford) Limited England Pulford House, Park Lane, Chester CH4 9EF 90% Direct
Quattro Recruitment Limited England Bank of England Court, Norwich, NR2 48X 100% Direct
Driving Force Recroitment Holdings England Pulford House, Park Lane, Chesfer CH4 SEP 70% Direct
Limited
NFR Holdings Limited Pulford House, Park Lane, Chester CH4 9EP 63% Indirect
Driving Force Recruitment Limited England 1-3 Bath H#!, Keynsham, Bristol, England, BS31 51% Indirect
IEB

Quattro Healthcare Limited England Bank of England Court, Norwich, NR2 4SX 106% Direct
Quattro Group Holdings Limited  England Bank of England Court, Norwich, NR2 45X 100% Direet
Global Personnel Group Limited England Pulford House, Park Lane, Chester CH4 9EP T0% Direct
Gap Personnel Group Spolka Poland Opalska [7-19/1, Katowice, Poland 70% Direcl
Absolute Recruitment UK Engtand Macon Court, Creswve, Cheshiire CW1 6EA 60% Direct
Limited
Bralin Recruitment Limited England Macon Court, Crewe, Cheshire CW1 6EA 60% Direcl
Absolute Commeercial Limited  England Macon Court, Crewe, Cheshire CW1 6EA 60% Diirect
Absolute Health and Care England Macon Coutt, Crewe, Cheshire CW1 6EA 60% Direct
Limited
Adapt Recruitment Limited England 36 High Street, Wrexham, Wales, LLI3 8HY 51% Indirect

During the year, Gap Personnel Holdings Limited purchased 60% of the share capital of Absolute Recruitment UK
Limited, Bralin Recruitmient Limited, Absalute Commercial Limited and Absolute Health and Care Limited.
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10 INVESTMENTS {continued)

All companies listed above are included in the Group consclidation, with the exception of Gap Personnel Group
Spolka, whose transactions in the year are viewed as immaterial for group reporting purposes.

‘The company has guaranteed the liabilitics for the following subsidiaries in order that they qualify for the
exemption from audit under Section 479A of the Companies Act 2006 in respect of the financial year ended

June 2023:
Talent Invest Limited Adapt Recruitment Limited
Gap Technical Limited Global Personnel Limited
Quatiro Healthcare Limited Bralin Recruitment Limited
Driving Force Recruitment Limited Absolute Commercial Limited
Gap Personned (Telford) Limited Absolute Health and Care Limited

Absolute Recrnitment UK Limited
DFR Holdings Limited
Driving Force Recruitment Limited

11 DEBTORS

Group Company Group Company

30 June 30 June 30 June 30 June

2023 2023 2022 2022

£'000 £'060 £000 £000

Due within one year:

Trade debtors 20,969 13,511 22,800 15,931
Amounts owed by group undertakings - 1,980 - 1,864
Other debtors 272 595 686 870
Prepayments and accrued income 2,653 2,076 2,394 1,667
23,894 18,162 25,880 20,332

Amounts owed by group undertakings are non-interest bearing and repayable on demand.

Historically the Company has had a limiied number of year on year write offs, however the Company does have a credit
insurance policy. The policy covers £5m for a single or a multiple of clainis over the year and will pay 90% of any
successfil claim.

Each debtor is individually assessed by the insurerand a credit/insured limit is established. The Credit Control department
manage each debtor and notify the operational 1eams of any amendments to the credit limits. Monthly exception reports
are issued indicating those debtors that fall outside their insured terms.

The Company believes that it is not necessary to make any provision for bad debis.
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12 CREDITORS

Amounts falling due within one year

Group  Company Group  Company

30 June 30 June 30 June 30 June

2023 2023 2022 2022

£000 £000 £000 £°000

Trade creditors 782 559 52 376
Amounts owed to Group undertakings £,090 1,537 1,090 5,719
Corporation tax payable 290 - 413 147
Other taxation and social security 7,286 3,711 7,945 4,775
Other creditors 545 225 2,655 1,125
Tnvoice finance facility repayable 3,804 4,568 3,864 3,929
Accruals and deferred income 4,902 3,056 5,203 3,640
18,699 13,656 21,222 19,711

Amounts owed to Group undertakings is owed to the ultimate parent company, Open Up Group In¢ and bears an interest rate

of 2.311% (2022: 2.311%) and arc repayable by May 2024,

Other creditors consist of employment coss accrucd in the year, but payable post year end.

The Group invoice Mnance facility is sccured by a fixed aud floating charge over the assets of the Group.

Amounts falling due after more than one Group  Company Group Company
year

30 June 30 June 30 June 30 June

2023 2023 2022 2022

£000 £°000 £000 £'000

Put and call option liability on acquisition 2,441 - 1,745 -

Amounts owed to Group Undertakings 7,571 7,571 8,828 8,828

Total (0,012 7,571 10,573 8,828

Amounts owed to Group undertakings is owed to the ultimate parent company, Open Up Group Inc and bears an
intervest rate of 2.311% and is payable annually until the last payment in May 2030,

Provision for Liabilities Group  Company Group  Company
30 June 30 Junc 30 June 30 June

2023 2023 2022 2022

£000 £400 £000 £7000

Dilapidations 202 202 152 152
Deferred tax liability 177 - 167 -
Total 379 202 319 152
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13 LOANS AND BORROWINGS

Group  Company Group  Conipany

30 June 30 June 30 June 30 June

2023 2023 2022 2022

£°000 £°000 £000 £000

Invoice finance facility 3,804 4,568 3,364 3,929

The Group invoice finance facility is secured by a fixed and floating charge over the assets of the Group and
bears an interest rate of 1.75% plus base rate (2022: 1.75% plus base rate).

GROUP STATEMENT OF CHANGES IN NET DEBT

As at 30 June
As at Ist July 2022 Cashflow Acquired Interest 2023
Cash 5,198 (283) 8 - 4,923
Shert Term Inter Comnpany Loan (1,090) - - - (1,090)
Long Term Inter Company Loan (8,828) 1,335 - (78) (7,571}
Invoice Finance Facility (3.864) 1,588 (1,058) (470) (3,804)
(8,584} 2,640 (1,050  (548) (7,542)
14 DEFERRED TAX
Group Company
£°000 £'006
At 1 July 2022 167 -
Deferred tax on acquisition 16 -
At 30 June 2023 177 -
Group Company Group  Company
30 June 30 .June 30 June 31 March
2023 2023 2022 2022
£000 £°000 £000 £°000

Analysis of deferred taxation:
Deferred tax liability on customer lists 177 - 167 .
Deferred tax Hability on capital allowances - - - -

177 - 167 -

The deferred taxation liability for 2023 is presented within provisions (see note 12).

In the Spring Budget 2021, the Government anncunced that from 1 April 2023 the corporation tax rate would increase to 25%.
This new law was suhstantively enacted on 24 May 2021, The deferred tax balance was provided at a rate of 25%,
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15

16

CALLED UP SHARE CAPITAL AND OTHER RESERVES
There are no restrictions on the distribution of dividends and the repayment of capital.

Group and company 30 June
2023
£2000

Allotted, called up and fully paid

2,400,000 A Ordinary Shares of £0.000001each -

300,000 B Ordinary Shares of £0.000001 each -

300,000 C Ordinary Shares of £0.000001 each -

690,000 D Ordinary Shares of £0.000001 each -

30 June
2022
£000

The share class and nominal value of each share was incorrectly stated in the prior year, showing 300 ordinary

shares of Ip each. The statement above now shows the correct class and value,

Other reserves consist of the following amounts:

Share option Put and calt  Non-conérolling

reserve option interest

£2000 £°000 £7000

Balance as of 1 July 2022 159 (1,745) 465

Profit for the period - - 174

Put and call on Acquisition - (702) -

Purchase of NCi - - 80

Balance as of 30 June 2023 59 (2,447) 719
Share option reserves relates to the total expenscs arising from share-based payment transactions recoghised

within the group during the financial year as part of employee benefit expense.

Put and call optien relates to the remaining share capital of Driving Force Recruitment Holdings Limited, and

the Absolute Group of companies.

Mon-controlling interest relates to the equity not attributable to the group, due to not holding 100% of shares.

as follows:

30 June
2022
£°000

513
1,013

LEASING COMMITMENTS
Neither the Group nor Company had any capital commitments at 30 June 2023 (30 June 2022: £nil).
The Group had total future minimum leasing paynients under non-canceliable operating leases are
Group 30 June
2023
£°000
Within one year 421
Beiween two and five years 702
After more than five years 103
1,226

Leases of land and buildings are typically subject to rent reviews at specified intervals and provid
to pay all insurance, maiutenance, and repair costs.

1,526

e for the lessee
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17

RELATED PARTY TRANSACTIONS

The Company has taken advantage of the exemption available within Section 33, paragraph 33.7 of FRS 102
“Related Party Disclosures™ that allows it not to disclose transactions with other wholly owned companies in the
Gap Persomnel Group Limited Group of companies.

Balances with related partics other than wholly owned subsidiaries are disclosed as follows:

Group Amount owed to
refated party
30 June 30 June
Companies under commen control (related undertakings) 2023 2022
£000 £000
Open Up Group Inc {8,661) (9,339
(8,661) (9,339)

Amounts owed to Group undertakings bear an interest rate of 2.311% and are repayable by May 2030.

Company Amount owed by/(to)
related parfy

34 Junte 30 June
Companies under common control (related undertakings) 2023 2022
£2000 £000

Driving Force Recruitment Limited 1,724 1,663
Global Personnel Group Limited 126 173
Gap Technical Limited 21 (33}
Talent lnvest Limited 107 -
Gap Personnel (Telford) Limited (343) -
Quatiro Recruitment Limited (102) -
{,532 1,803

The transactions with Driving Force Recruitment Limited is int relation to a loan that bears an interest rate of 2%
and is repayable by July 2024.

ULTIMATE PARENT COMPANY AND CONTROLLING PARTY
BeNext UK lHoldings Limited owns 100% of the issued shares in Gap Personnel Holdings Limited.

Open Up Group Inc is the largest company to present conselidated financial statements. Copies ofthe financial statements
catt be oblained from the registered office of this company - WBF Comodio Shiodome, 2-14-1 Higashi-shimbashi,
Minato-ku, Tokyo 1G5-0021, Japan.

Gap Personne! Holdings Limited is the smallest group that prepares consolidated financial statements. Copies of the
financiaf statements can be obtained from the registered office of this company — Pulford House, Bell meadow Business
Park, Pulford, Cli4 9EP.

Open Up Group Inc, was formerly known as BeNext Yumeshin Group Co, and was renamed as of the 1* January 2023.
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19

SHARE BASED PAYMENT SCHHEME

During the year to 31* March 2021, a Share Purchase scheme was introduced. A newly created class of shares in Gap
Personnel Holdings Limited was issued to certain Senior Managers, The purpose of the Share Purchase scheme is to
incentivise and reward management through the award of growlh shares which will participate in a proporlion of the
increase in the value of the business in excess of a predetermined hurdle. The shares will have no value if the vaiue of
the business does not grow above the hurdie and have no voting or dividend rights.

These shares were valued at the date of issue and the persons issued with these shares were required to pay full market
value for these shares, as determined by an acceptable professional valuer using the multiple of profits method.

Once sufficient growth has been achieved, value for these shares can be realised by either the shareholders or the company
by exercising their rights to scll/buy the shares under a put and call option.. The scheme has been reated as equity-settled
on the basis that the options are granted by the Company’s parent and will not be settled by the Company,

On the basis of the aggregate wiwestricted market value of the Incentive Share pool, the current acquisition cost by
participants of the Incentive Shares for the class as whole will be £255,793 (2022 £255,793).

A reconciliation of share option movements to 30 June 2023 is shown below:

No. Weighted  Average
000 Exercise Price (£)

QOutstanding at 1 April 2021 720 0.36

Granted - -

Forfeited (40} 0.36

Exercised - -

Qutstanding at 30 June 2022 680 0.36

Granted 40 0.36

Forfeited - -

Exercised - -

Quistanding at 30 June 2023 720 0.36

There were no expenses arising from share-based payment transactions recognised within the group during the year as
part of employee benefit expense (30 June 2022; a reduction of £397,294). At the end of the financial year the company
has accrued £158,706 (30 June 2022: £158,706) in relation to the share-based compensation scheme, The group is
revaluing the potentiat value of the growth shares each year. The Valuation is evaluated by 3rd parly every year. The
accrual amount will be subject to change if valuation is materially fluctuated.

There were no expenses arising from sharc-based payment (ransactions recognised within the company during the year
as part of employee benefit expense (30 June 2022: £94,727). At the end of the financial year the company has accrued
£650,727 (30 June 2022: £650,727) in relation to the share-based compensation scheme. The company is accruing for
the potential end value of the scheme over a six year period.
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21

22

BUSINESS COMBINATIONS

During the year, Gap Personnel Holdings 1.imited purchased 60% of the share capital of the Absolute Recruitment
Group, consisting of Absolute Recruitment UK Limited, Absolute Commercial Limited, Bralin Recruitment
Limited and Absolute Health and Care Limited.

Whilst ther is a put and call in place with regards to the remaining share capital, 100% of the Absolute Recruitment
Group has been included in the consclidation due to having full control.

The put and eall in place is exercisable by both the seller and the buyer, within six months of the 2024 statutory
financial statements being produced. The price at which it can be exercised is based on the valuation of the EBITDA
at a multiple of 4.5, plus cash less debt and then adjusted for a nonmalised working capital.

The acquisition method of accounting has been used, and the date of acquisition was the 3" January 2023.
£000

Consideration — Initial 579
Total Consideration 579

Recagnised amounts of identifiable assets acquired and liabilities assumed:

Book values Adjustments  Fair Value

£000 £2000 £:000
Cash and cash equivalents 8 - 8
Trade and ather receivables 1,266 - 1,266
Trade and other payables (320) - (320)
Loans payable (1,058) - (1,058)
Total Identifiable Net Liabilities (194) - (104)
Goodwill 306
Customer Contracts 317
Less non-controlling interest 60
Total 579

No fair values adjustments have been made on the acquisition of Absolute Recruitment Group.
The goodwill has been assessed as having a useful life of 10 ycars.

The loan amount of £1,058k consists of the 1D Facility amounting to £1,058k.

CONTINGENT LIABILTIES

As disclosed in note 10, some of the Company’s subsidiaries have taken advantage of the exemption available
under Section 479A of the Companies Act 2006 in respect of the requirement for an audit. As a condition of the
exemption, the Company has guaranteed the year-end liabilities of the relevant subsidiaries until they are settled
in full. The liabilities of the subsidiaries at the period-end was £1,627,225.

POST BALANCE SHEET EVENT
As at 15 December 2023, Gap Personnel Holdings Limited sold 60% of the share capital of the Absolute

Recruitment Group, consisting of Absolute Recruitment UK Limited, Absolute Commercial Limited, Bralin
Recruitment Limited and Absolute Health and Care Limited.
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Driving Force Recruitment Holdings Limited
Board Resolution
Driving Force Recruitment Holdings Limited — 10818596
Approval for the Financial Statements for the above-named company for the year ending 36 June 2023 to be
submitted under section 479a of the Companies House Act - Parent Guaraniee by Gap Personnet Holdings Limited.
All the members agree te the exernption from audit in accordance with section 479A of the Companies Act 2006 for
the accounting year ending 30 June 2023,

Signed:

G Cottom, Director
Date 11.10.23



