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ROSS GROUP PLC & SUBSIDIARIES

SUMMARY AND HIGHLIGHTS
FOR THE YEAR ENDED 31 DECEMBER 2017

Revenues in 2017 were much improved over 2016, showing a return to a more typical level of professional-fee earning
activity on the part of the Chairman and management. Similarly, costs were also somewhat higher than last year - accounted
for primarily by two things: (1) provisions we have made against some unpaid debts that we felt were prudent and also (2)
some increased expenses with our advisors in the Far East. The directors are satisfied with the result, and are continuing

with their specific task of researching and developing strategic business.

The Board takes satisfaction in its rigorous control of overheads and preservation of the Group’s Main Board Premium Listed
status:

2017 2016 2015
£000’s £000’s £000’s
Revenues 335 59 157
Total Costs 278 121 46
Profit/(loss) for the Year 57 (62) 111

The Chairman and the Board continue to rigorously research opportunities that they believe will ultimately lead towards a
possible start-up, acquisition, merger, or specific strategic alliance which would leverage the Group’s strengths as a premium
listed company on the London Stock Exchange and thereby create a stable and prosperous business for its shareholders.
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ROSS GROUP PLC & SUBSIDIARIES

CHAIRMAN'S STATEMENT
FOR THE YEAR ENDED 31 DECEMBER 2017

It is once again my pleasure to report to you on both the business activities and the financial results of the Ross Group
Plc for the financial year ended 31st December 2017.

We continue to diligently research and explore specific strategic opportunities for the Group, primarily involving
potential start-ups, mergers, acquisitions and/or business alliances. This has consistently been our objective since taking
control of the Group in 2009.

Over the last few years, as | have reported on previous occasions, we have considered many proposals from within
various industries ranging from consumer electronics, mineral resources, green energy, internet service providers to
specialist supply chain management services.

Whilst | am conscious that another year has gone by without being able to present to our shareholders a really
compelling opportunity, | sincerely remain both enthusiastic and confident that such a deal should prove possible and in
due course we will hopefully have a well-developed proposal that shall reward our shareholders’ patience and provide
them with significant future value.

Since becoming Chairman, | have always been mindful that — even while the board of directors is constantly busy with
such exploratory and research work - the operating business should always be capable of generating sufficient cash
and/or profit from its traditional activities, primarily specialist supply chain management services, in order to
substantially cover the running costs of the business. In that respect, the 2017 result is satisfying.

The sharp increase in revenues this year arose from the fact | was able to deliver a higher value of consulting and
management commission work to our clients, which of course helps with the financial well-being of the business.
Costs too increased in 2017: largely because we made a provision in the accounts against an unpaid debt where we felt
there was rather too much uncertainty regarding its collectability.

And, all the while the board and myself were very busy developing new strategic leads and macro opportunities for the
Group. As in previous years, that work continues, | and the Board are very satisfied with the progress that we have
made over this last year and in preparation for 2018. In this respect we feel that we have taken significant steps to get
closer to our long-term macro goal.

We continue to be prudent and focused in our cost management, and our Board remains conservatively confident that it
is progressively focusing in on identifying and being able to put forward an appropriate deal for the Board to consider
and hopefully be able to recommend to our Shareholders at some stage in the future.

In the meantime, | would like to very much personally thank our Board of Directors, our specialist contractors and
consultants for all their excellent support, commitment and hard work in helping the Group towards achieving its aims.

Also, as always, | would also like to personally thank our extraordinary loyal shareholders for their continued patience
and understanding.

Barry Richard Pettitt
Chairman and Chief Executive
20 April 2018
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ROSS GROUP PLC & SUBSIDIARIES

GROUP STRATEGIC REPORT
FOR THE YEAR ENDED 31 DECEMBER 2017

The directors present their strategic report of the company and the group for the year ended 31 December 2017.

Background and History
The current management team took control of the Ross Group eight years ago. Since then the objectives we have
pursued have been consistent:

o to clean up the Group’s inherited, unresolved issues and historical potential liabilities;
o to make the Group as deal-ready as possible; and
o to research suitable business opportunities in order to find a candidate business that would value the

Group’s premium listed status and would enter into a merger/acquisition/alliance that would create a stable and
prosperous business.

Business Strategy: Model and Principal Activity

The Group funds its business research activities by means of commissions and fees earned on reverse supply-
chain logistics as well as general business consulting and advice. Typically, over the last five years, this source of
funds has not always been sufficient to cover the costs of (1) the fee-generating activity itself and (2) the
mandatory listed-company compliance costs. As a result the working capital of the Group has, from time to time,
been topped up by occasional placing of shares with investors, the last time being 2014.

Business Review 2017
The Group at 31 December 2017 consisted of Ross Group plc, and two wholly owned subsidiaries; Ross
Diversified Trading Limited and San Gain Industrial Company Limited, a corporation registered in Hong Kong.

The main focus of the Board during 2017 continued to be the safe custodianship of the Group whilst continuing to
explore various promising business opportunities around the world. As in previous years, we delivered a number
of business consultancy assignments in the Far East.

As for our trading performance in 2017, revenues were much improved over last year (see Chairman’s comments)
which resulted in a welcome return to profitability this year. The Directors are confident that the underlying
value of the Group remains strong and that the Group will be successful in securing the strategic deal it seeks.

Given the level of activity within the Group, the Board finds it sufficient to use a modest set of meaningful KPI’s
to track and monitor our success against planned objectives: comparisons of revenues against plan and against
prior year performance; profitability measures on client engagements; operating costs analysed against
established historical run-rates and known industry norms; close monitoring of cash flows versus forecast.

Regarding the financial position at year-end 2017, the profit for the year has made a welcome improvement to the
figures. We are pleased that the balance sheet shows a healthy cash balance. Current assets are also up by 64%
and current liabilities are down by 18% in comparison to 2016. It is also worth reminding readers of the accounts
that one of the largest items in our balance sheet, the long-term “Interest-bearing loans and borrowings” of
£6,072k, are in fact made available to the business at zero interest through the generous support of our loan-note
holders.

Business Outlook

The Board remains confident that the outlook for the Group will be enhanced by opportunities that are currently
being developed and negotiated, which we believe will result in significant improvements to the overall structure
and operation of the business.

Principal Risks and Uncertainties
The main risk to the operations of the company is that the working capital runs out and there is insufficient
funding to keep the company operating and compliant with listing regulations.

The Board is fully aware of this risk and manages its cash closely. In order that all the funds available to the
company are used exclusively for essential expenses, i.e. mandatory compliance costs, professional fees etc., the
Directors work for a notional £1 p.a. salary. The company has no other paid employees.

It is also the case that the Chairman has, as occasion has required, supported the operations of the business with
personal funds.
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ROSS GROUP PLC & SUBSIDIARIES

GROUP STRATEGIC REPORT
FOR THE YEAR ENDED 31 DECEMBER 2017

A further risk to the business is de-listing from the LSE through non-compliance with the regulatory regime. Such an
event would have a very serious effect upon the value of the business as perceived by potential business partners, or
acquirers.

The board takes this matter very seriously and has procedures in place to mitigate this risk. All relevant regulations are
very closely monitored by the board which has members with many years of relevant experience and a great deal of
emphasis is placed upon careful compliance. In addition, the board works very closely with its professional advisors in
order to keep fully up to date with current governance and compliance issues and we strive to observe best practice in
this field.

Breakdown by Sex of Directors
All five directors of the Group are men. There are no other employees.

Environmental matters
The Group’s activities currently involve no manufacturing, mining or materials processing. There are only five directors,

who mostly work from home and occasionally meet at hired premises. The Board considers that in such circumstances,
the carbon emissions arising from its activities are minimal.

However, the Chairman does travel extensively around the world. The total number of business miles he travelled in
2017 is calculated at 22,000, which, using the conversion factor taken from the Carbonify.com, website amounts to
10,669 kg CO2.

ON BEHALF OF THE BOARD:

Barry Richard Pettitt - Chairman

20 April 2018
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ROSS GROUP PLC & SUBSIDIARIES

REPORT OF THE DIRECTORS
FOR THE YEAR ENDED 31 DECEMBER 2017

The directors present their report with the financial statements of the company and the group for the year ended
31 December 2017.

DIVIDENDS
No dividends will be distributed for the year ended 31 December 2017.

DIRECTORS

B R Pettitt (Chief Executive Officer)

Barry Richard Pettitt, aged 60, was appointed to the board on 22 December 2008 as the CEO of the Group and elected
as its Chairman and CEO on 28 April 2009. He has more than 30 years’ experience within the consumer electronics
industry, during which time he successfully started a specialist supply chain management services company, 1SO
International (Holdings) Ltd., which was subsequently purchased by a Hong Kong Public Company for HK$
155,000,000 in 2003. In addition, he has managed a number of Public Company divisions (in the capacities of President
and Managing Director) and recently successfully relisted a Hong Kong Public Company, Vision Tech Ltd., as its CEO
in 2007. Through Premier Consultants Ltd., a specialist consulting company, of which he was a founding member and
has specialised primarily in working with major consumer electronics and electrical Public Companies, usually all being
based in Hong Kong; where he has resided since 1990. Prior to that, he was the joint Managing Director of Ross
Consumer International Ltd. and a main board director of the Ross Group (formerly Ross Consumer Electronic plc) in
1988/89 after which he has continued to be a shareholder in Ross Group for the last 21 years.

M J Simon (Non-Executive Director)

Michael Jonathan Simon, aged 59, was reappointed to the board on 29 April 2009. He is an economics graduate from
the University of Cambridge and a fellow of the Institute of Chartered Accountants in England and Wales and also of
the Association of Chartered Certified Accountants. Mr Simon is in a partnership in public practice and a non-
executive director of several other companies.

W L Hopkins (Executive Director)

Wade Lionel Hopkins, aged 69, was appointed to the board on 22 December 2009. He has over 35 years of experience
in both Consumer Electronics and the Electronic Components Industry. He has previously worked for the Ross Group
as Managing Director of a subsidiary, Britimpex, in 1988/90.

S C Mehta (Executive Director)

Shashi Mehta, aged 61, was appointed to the Board on 22 December 2009. He holds a BSc (Hons) in Manufacturing
and has had a distinguished career in a variety of industrial and manufacturing trouble-shooting roles. He brings a
wealth of experience and expertise to the Group. He spent many years working for the Ford Motor Company, and was
Operations Manager in Ross Consumer Electronics during the 1980's.

K Fusa (Executive Director)

Koji Fusa, aged 58, was appointed to the Board on 29 December 2016. A graduate of Waseda University of Science and
Engineering, he has enjoyed a successful career advising on M&A for businesses in the UK, Europe, Japan, and
Myanmar. He has written several business books, and speaks at Universities and corporate events around the world. He
is currently a contributing writer for Nikkei Asia. He was presented with the Blue Ribbon Medal from the Prime
Minister of Japan in 2001.

FINANCIAL INSTRUMENTS
Details of the financial instruments used by the Group can be found in note 17 of the accounts.

EMPLOYEE INVOLVEMENT
Currently the directors are the only employees.
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ROSS GROUP PLC & SUBSIDIARIES

REPORT OF THE DIRECTORS
FOR THE YEAR ENDED 31 DECEMBER 2017

DIRECTORS INTERESTS
Directors

Mr Barry Pettitt entered into a contract with Ross Group concerning the provision of professional services to a third party.
Apart from this, no director had any interests in contracts of significance with the company.

In accordance with the Articles of Association members will be asked to confirm the appointment of all directors.

The total number of shares controlled by Barry Pettitt, directly and indirectly through Prime Growth Enterprises Limited
at the date of this report was 30,794,795 (17.16%).

The following directors also owned shares in Ross Group plc at the date of this report:
No. of Ordinary Shares

1,258,320
92,962

% of Issued Share Capital
0.70%
0.05%

Michael Simon
Wade Hopkins

Substantial shareholdings

As at 31 December 2017 the following were registered as being materially interested in 4% or more of the company's
issued share capital, or being a related shareholder:

No of % of Issued Share
OrdinaryShares Capital

Keniworth Capital Limited 40,000,000 22.29%
Prime Growth Enterprises Limited 30,567,555 17.03%
Escalating Investments Limited 22,200,720 12.37%
HSBC Global Custody Nominee (UK) Ltd Des: 742452 14,000,000 7.80%
HSBC Global Custody Nomnee (UK) Ltd Des: 745709 7,340,156 4.09%
Mr Nitin Mehta 7,340,156 4.09%

STATEMENT OF DIRECTORS' RESPONSIBILITIES
The directors are responsible for preparing the Annual Report and the financial statements in accordance with
applicable law and regulations.

Company law requires the directors to prepare financial statements for each financial year. Under that law the directors
have elected to prepare the financial statements in accordance with International Financial Reporting Standards as
adopted by the European Union. Under company law the directors must not approve the financial statements unless
they are satisfied that they give a true and fair view of the state of affairs of the company and the group and of the profit
or loss of the group for that period. In preparing these financial statements, the directors are required to:

- select suitable accounting policies and then apply them consistently;

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

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

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

Page 7



ROSS GROUP PLC & SUBSIDIARIES

REPORT OF THE DIRECTORS
FOR THE YEAR ENDED 31 DECEMBER 2017

STATEMENT OF DIRECTORS' RESPONSIBILITIES - continued

DIRECTORS' RESPONSIBILITY STATEMENT
We confirm that to the best of our knowledge:

1. the financial statements, prepared in accordance with International Financial Reporting Standards as adopted by
the European Union, give a true and fair view of the assets, liabilities, financial position and profit or loss of the
Company and the undertakings included in the consolidation taken as a whole; and

2. the management report, which is incorporated into the Directors' Report together with the information provided
in the Chairman's Statement, the Strategic Report, includes a fair review of the development and performance of
the business and the position of the Company and the undertakings included in the consolidation as a whole,
together with a description of the principal risks and uncertainties that they face.

STATEMENT AS TO DISCLOSURE OF INFORMATION TO AUDITORS

So far as the directors are aware, there is no relevant audit information (as defined by Section 418 of the
Companies Act 2006) of which the group's auditors are unaware, and each director has taken all the steps that he
ought to have taken as a director in order to make himself aware of any relevant audit information and to establish
that the group's auditors are aware of that information.

AUDITORS

The auditors, Carter Backer Winter LLP, will be proposed for re-appointment at the forthcoming Annual General
Meeting.

ON BEHALF OF THE BOARD:

M Simon - Secretary

Date: 20 April 2018

Page 8



ROSS GROUP PLC & SUBSIDIARIES

CORPORATE GOVERNANCE STATEMENT
FOR THE YEAR ENDED 31 DECEMBER 2017

The company is pleased to present its report on Corporate Governance and the UK Corporate Governance Code. The
Board strives to comply with the high standards set by the UK Corporate Governance Code as incorporated in the UK
Listing Rules of the Financial Conduct Authority. The Code requires the company to make a two part disclosure
statement, firstly on how the principles of the code are applied and secondly confirmation of compliance or explanation
of any reason for deviation from the Code. Throughout the year the Company has complied with the main principles of
the Code. The group’s corporate governance code is publicly available on our website.

Application Of The Principles Of The UK Corporate Governance Code

The Board

There is an effective and appropriately constituted board which in the year under review consisted of five directors. The
Chief Executive, Mr Pettitt who is normally based overseas, also serves as Chairman. The Board is fully aware that this
is contrary to Code provision A.2.1, which states that the roles of chairman and chief executive should not be exercised
by one individual. The Board is of the opinion that, given the current size ofthe business, and also
Mr Pettitt’s undoubted and considerable knowledge, experience and contacts in the Group's field of operations that the
shareholders’ interests are best served by this arrangement. The Board is active in its management of the Company and
meets and confers regularly on business matters arising. These frequent and robust discussions serve to ensure that no
one individual has unfettered powers of decision.

During 2017 Mr Pettitt was supported by four other directors: W L Wade and M J Simon, both appointed in April 2009,
and S C Mehta appointed in December 2009. Mr Koji Fusa was appointed on 29" December 2016. Mr Simon has acted
as Company Secretary since April 2009.

The non-executive director Mr Simon is considered to be independent as there are no circumstances or relationships as
described by Code provision B.1.1 which apply to his appointment. The Group’s definition of a non-executive director is
one who considers the interest of all the shareholders and this is demonstrated during the board meetings. As part of his
role, the non-executive director constructively challenges decisions and helps develop strategies and plans for the benefit
of the Board. As of 29" December 2016 a second Non-executive director joined the Board - Mr Koji Fusa.

Board Procedure

The Board is responsible for decisions concerning strategic and financial planning and matters involving the overall
direction of the company. Management will seek Board approval of the annual budget and rolling business plan.
Reforecasts are presented as updates to the budget throughout the year to account for variances and provide forward
vision. The operational business decisions are taken by local management with reference to the Board where necessary.

The Board has established separate committees for: Appointments (Chaired by Mr Pettitt); Audit (Chaired by Mr Simon)
and Remuneration (Chaired by Mr Simon).

All of the directors are subject to periodic re-election and the full board considers all appointments. A director will
require re-election within a maximum period of three years.

Biographies of the Board are included in the Financial Statements. These indicate a wealth of experience, which is
essential in effectively managing the activities of the Group. In addition to this the board members, where appropriate,
attend seminars and courses of their respective professional organisations.

Attendance

Board meetings are held regularly throughout the year. Due to the location of the directors, the meetings are often held
electronically. The Board is supplied with all the information relevant to the meeting in a timely manner and in a form
and quantity appropriate to enable it to discharge its duties during the meetings.

The Board has now established procedures in respect of access to the Company Secretary and the Directors have access
to consult the Company Secretary when required.
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ROSS GROUP PLC & SUBSIDIARIES

CORPORATE GOVERNANCE STATEMENT
FOR THE YEAR ENDED 31 DECEMBER 2017

All Shareholders have the opportunity to put forward questions to the Board during the Company's Annual General
Meeting and the Board communicates with the Shareholders via the notices and other papers relating to the Annual
General Meeting. The Company also welcomes and responds to written communication from its shareholders. The
Company website allows shareholders to contact the directors by email.

The Board has carried out a formal and rigorous annual evaluation of its performance and of its committees and
individual directors. This evaluation covers contribution, commitment and the manner in which board related duties have
been completed. The chairman has discussed the review with individual directors where necessary to ensure the Board
operates as an effective unit. The performance review was conducted using recognised evaluation processes. The
independent non-executive director has conducted a performance review on the chairman which included the
consideration of the views expressed by the executive directors.

Internal audit and control

The respective responsibilities of the directors and the auditors in connection with the Financial Statements are set out in
the audit report. The directors have overall responsibility of the effectiveness of the Group's whole system of internal
control, including financial and other controls, which are designed to provide reasonable but not absolute assurance
against material misstatement or loss. The key procedures that the directors have established to provide effective internal
financial control are as follows:

Financial Reporting

There is a comprehensive system for reporting performance. During the course of the year, a one year rolling budget is
prepared for each company within the Group and a consolidated budget is prepared for the whole Group. The Board then
formally approves the budgets. The results are then reported regularly to the Board for their consideration and forecasts
are revised accordingly.

Quality and Integrity of Personnel
The integrity of the Group is maintained through the appointment of experienced and professional staff and the
application of appropriate policies and procedures.

Capital Investment

The Group has set procedures for capital expenditure. These include annual budgets, appraisals and review of the
required expenditure, approvals at the right levels of authority and the commissioning of independent professional advice
where appropriate.

Professional Advice

Professional advice is usually sought on contentious and disclosure issues, this being as a result of discussions during the
Board Meetings. During the year the Chairman can seek independent professional advice in relation to matters affecting
the Group.

The Group has an ongoing system for identifying, evaluating and managing the significant risks faced by the Group
which has been in place for the whole of the year under review up to the date of approval of the annual report and
accounts and which is regularly reviewed by the Board to ensure it continues to accord with the UK Corporate
Governance Code. The directors have reviewed the effectiveness of the system of internal financial control during the
year from information provided by the management and the Group's external auditors. It must be recognised that such a
system can only provide reasonable and not absolute assurance, and in that context, the review revealed nothing which, in
the opinion of the directors, indicates that the system was inappropriate or unsatisfactory.

The Group has no formal internal audit function and the Board has determined that there is no need for one. The Board
considers that internal audit is dealt with in other ways and the situation is regularly reviewed.

Going Concern

The directors confirm that after making the appropriate enquires, they are of the opinion that the Group as a whole has
adequate resources to continue in operational existence for the foreseeable future and therefore have prepared the
Financial Statements on a going concern basis. The directors have prepared financial forecasts that cover the period to
31 December 2019 to assist them in assessing the company’s ability to continue as a going concern. They are confident
that this is sufficient due to the nature of the company’s activities and the principal objective of the group.
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ROSS GROUP PLC & SUBSIDIARIES

CORPORATE GOVERNANCE STATEMENT
FOR THE YEAR ENDED 31 DECEMBER 2017

External Audit and Audit Committee

The Audit Committee during 2017 comprised of the non-executive director, Mr Simon, as well as Executive
Directors Mr Mehta and Mr Hopkins. It met periodically to review the adequacy of the Group's internal control systems,
accounting policies, corporate governance policies and compliance with applicable accounting standards and to consider
the appointment of the external auditors and to review their fees. Carter Backer Winter LLP is invited to attend these
meetings. The Audit Committee is authorised by the Board to investigate any activity within its terms of reference and
obtain external professional advice as is necessary.

By order of the Board

Barry Richard Pettitt
Chairman & Chief Executive Officer
20 April 2018
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ROSS GROUP PLC & SUBSIDIARIES

DIRECTORS’ REMUNERATION REPORT
FOR THE YEAR ENDED 31 DECEMBER 2017

The Board is pleased to present its Remuneration Report in accordance with section 12.43A(c) of The Listing Rules.

The Board has in place a Remuneration Committee, comprising Mr Michael Simon, non-executive director, and Mr B
Pettitt, Chief Executive and Mr W L Hopkins, to determine the remuneration of the Board.

The Company policy during the restructuring period throughout 2017 was to pay directors only a nominal £1 salary. This
policy will be reconsidered as occasion arises and as the new business opportunities open to the Group are realised. The
directors feel it would be inappropriate to take any reward until then.

Gross Notice Total Total
Name Position Salar Benefits Pa Remuneration Remuneration
y y 2017 2016
. Chairman/ . .
B R Pettitt Chief Executive £1 Nil Nil £1 £1
M J Simon Non-executive director £1 Nil Nil £1 £1
W L Hopkins | EXecutive £1 Nil Nil £1 £1
Director
S C Mehta Executive £1 Nil Nil £1 £1
Director
Non -executive Director . . .
K Fusa (appointed 29/12/16) £1 Nil Nil £1 Nil
Total £5 Nil Nil £5 £4

No director currently has a service contract with a notice period in excess of 12 months. All executive directors have
contracts that require a notice period of one month. The contracts of the non-executive directors would normally be
renewed for a period of one year. All directors are presented for re-election by the members at the Annual General
Meeting on a maximum cycle of three years.

The Group does not currently operate a director’s share option scheme or a long-term incentive scheme. The Group also
does not currently have an employees’ share scheme or other long-term incentive.

Page 12




ROSS GROUP PLC & SUBSIDIARIES

CORPORATE SOCIAL RESPONSIBILITY (CSR)
FOR THE YEAR ENDED 31 DECEMBER 2017

The Board is fully aware of its responsibilities and fully supports the drive for ongoing improvement in this area. The
impact of the group’s activities on the environment are regularly assessed to enable action to be directed at areas where
any harmful impact could be reduced.

The Board has instructed local management to ensure the companies address those corporate social responsibilities
which are recognised as being of prime importance. The responsibility for CSR rests with the Chief Executive Officer,
Barry Pettitt, who will bring to the Board’s attention any major issues which require their approval and regularly
updates the Board on CSR matters. The views of shareholders and interested external parties are considered when
developing the ongoing policy to CSR.

Figures are available for the board to review to enable them to assess the trend towards improvement in CSR matters
and to direct the policy towards those areas that require further attention.

Employees
During 2017 the only employees of the company were its directors. However, as the new business opportunities planned
in 2017 begin to be realised in 2018 and beyond, we are confident that this will not remain the case.

As a statement of principle, then, the company considers that employees constitute a company’s most valuable asset and
therefore it is committed to ensuring they will be rewarded with the best environment in which to perform their duties.
This environment will be one of equal opportunity and free from discrimination and harassment. The company is keen
to develop a culture which suits the recruitment and retention of the highest calibre of staff and to ensure that all staff
will be trained to the appropriate standard required to fully meet their job specifications.

The health and safety of the employees is paramount to the company. Staff will be issued with data sheets on the
handling of any substances which might be toxic and will be trained in the correct procedures to follow. Any potential
issues can be raised with Barry Pettitt.

Environment

The Company has worked with its suppliers during the year to ensure the products used in manufacturing and any waste
arising from the use of those products have a minimal impact on the environment. The use of energy is closely
monitored and the available controls are used to good effect to reduce consumption where possible.

Customers

Customer satisfaction is one of the main targets for the company and this is aided by a rigorous quality policy. The
Quality procedures adopted by the company require the recording of customer feedback and measures our performance
against customer expectation. The company strives to meet the demands of its customers, but also ensures that solutions
to their requirements are designed with efficiency.

Local Community
The company seeks to interact with the local community and develop close relationships within its area of operation. It
has established links with the local schools and colleges.

Commitment
The Group will continue to enhance its approach to CSR to ensure that it supports the principles as it expands its range
of activities and welcomes any suggestions on how it can improve in this area.
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REPORT OF THE INDEPENDENT AUDITORS TO THE MEMBERS OF
ROSS GROUP PLC & SUBSIDIARIES

FOR THE YEAR ENDED 31 DECEMBER 2017

Opinion

We have audited the financial statements of Ross Group Plc (the 'parent company') and its subsidiaries (the ‘group’) for
the year ended 31 December 2017 which comprise the Group and Parent Income Statements, the Group and Parent
Statement of Comprehensive Income, the Group and Parent Company Statements of Financial Position, the Group and
Parent Company Statements of Changes in Equity, the Group and Parent Company Statement of Cash Flows and the
notes to the consolidated financial statements, including a summary of significant accounting policies. The financial
reporting framework that has been applied in their preparation is applicable law and International Financial Reporting
Standards (IFRSs) as adopted by the European Union.

In our opinion the financial statements:

- give a true and fair view of the state of the group’s and of the parent company's affairs as at 31 December 2017 and
of the group’s and the parent company’s profit for the year then ended,;

- have been properly prepared in accordance with IFRSs as adopted by the European Union; and

- have been prepared in accordance with the requirements of the Companies Act 2006 and, as regards the group
financial statements, Article 4 of the IAS regulation.

Separate opinion in relation to IFRSs as issued by the IASB

As explained in note 2 to the group financial statements, the group in addition to complying with its legal obligation to
apply IFRSs as adopted by the European Union, has also applied IFRSs as issued by the International Accounting
Standards Board (IASB). In our opinion the group financial statements give a true and fair view of the consolidated
financial position of the group as at 31 December 2017 and of its consolidated financial performance and its consolidated
cash flows for the year then ended in accordance with IFRSs as issued by the IASB.

Basis for opinion

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

Use of our report

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

Conclusions relating to principal risks, going concern and viability statement

We draw attention to note 2 in the consolidated financial statements, which indicates that the group’s and parent
company’s total liabilities exceed their total assets by £6,268k and £5,707k respectively for the year ended 31
December 2017. As stated in page 31, these events or conditions, along with the other matters as set forth in note 2,
indicate that a material uncertainty exists that may cast significant doubt on the group’s and parent’s ability to continue
as a going concern. Our opinion is not modified in respect of this matter.

We have nothing to report in respect of the following information in the annual report, in relation to which the 1ISAs
(UK) require us to report to you whether we have anything material to add or draw attention to:

- the disclosures in the annual report set out on page 4 that describe the principal risks and explain how they are being
managed or mitigated;

- the directors’ confirmation set out on pages 4 and 5 in the annual report that they have carried out a robust assessment
of the principal risks facing the group, including those that would threaten its business model, future performance,
solvency or liquidity;
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- the directors’ statement set out on page 10 in the financial statements about whether the directors considered it
appropriate to adopt the going concern basis of accounting in preparing the financial statements and the directors’
identification of any material uncertainties to the group and the parent company’s ability to continue to do so over a period
of at least twelve months from the date of approval of the financial statements;

- whether the directors’ statement relating to going concern required under the Listing Rules in with accordance Listing
Rule 9.8.6R(3) is materially inconsistent with our knowledge obtained in the audit; or

- the directors’ explanation set out on page 10 in the annual report as to how they have assessed the prospects of the group,
over what period they have done so and why they consider that period to be appropriate, and their statement as to whether
they have a reasonable expectation that the group will be able to continue in operation and meet its liabilities as they fall
due over the period of their assessment, including any related disclosures drawing attention to any necessary qualifications
or assumptions.

Key audit matters

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

Management override of controls
Due to the nature of activities and operations, there is a risk that management override could occur in a number of areas,
and in particular through journal entries being processed. The risk is that unauthorised journal entries could be entered.

In order to address this risk, we reviewed journal entries at the subsidiary and group levels, inquired of management of
the risks of fraud and the controls put in place to address management override and assessed the possibility of fraud
arising as a result of errors identified during our audit.

The key observations with regards to these risks were that our testing of journal entries did not uncover any unauthorised
entries. Due to the nature of testing conducted throughout the audit, and the low materiality level, there is limited scope
for management to be able to process unauthorised journal entries.

Revenue recognition

Revenue is recognised in accordance with the accounting policy set out in the consolidated financial statements (please
see page 31). The accounting policy contains a number of judgements with regards to revenue earned from contracts. This
is considered to be a significant risk due to it often being contingent on external variables.

In order to address this risk, we performed substantive testing. We tested a sample of transactions from the point of
origin, which were the original contracts, and traced this to the consolidated financial statements. We assessed the
appropriateness of the related disclosures on page 32 (note 3) of the consolidated financial statements, and consider them
to be reasonable.

The key observations with regards to these risks were that we concurred that revenue had been recognised in accordance
with IAS 18 Revenue and is materially appropriate.

Non-compliance with laws and regulations

Ross Group Plc has a premium listing on the London Stock Exchange, and therefore needs to comply with a high level of
regulation. Non-compliance with these laws and regulation could result in the parent company being de-listed from the
London Stock Exchange, which would threaten the group and parent company’s ability to continue with activities. This is
considered to be a significant risk.

In order to address this risk, testing was conducted to ensure that the parent company is up to date with relevant fees due
to regulators, and that all returns are submitted in accordance with requirements and within the specified timescales.

They key observations with regards to these risks were that the parent company is compliant with the requirements of the
London Stock Exchange.
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Our application of materiality

The scope of our audit was influenced by our application of materiality. We set certain quantitative thresholds for
materiality. Based on our professional judgement, we have determined group and parent company materiality for the
financial statements as a whole at £4,100 which is based on 2% of revenue and calculated at the planning stage.
Materiality has been set using this measure as this is considered to represent the most appropriate measure of underlying
performance. The group and parent company performance materiality adopted is 85% of this figure, which was calculated
as £3,400. The materiality at completion has been assessed and it was noted that revenue had increased as the result of an
audit adjustment, however it was concluded that materiality should not be amended as the recalculated materiality was
higher than that calculated at planning. Materiality has influenced our workings not only for the key audit areas but also
for the rest of the work performed during the audit.

Anything below £205 was considered trivial from a group and parent company perspective and no further investigation
was performed. All these procedures along with other considerations have not only helped us to determine the scope of
our audit for the individual companies and for the whole group. This has also helped us to develop the extent of
disclosure required to be made in the consolidated financial statements and in evaluating the effect of any misstatements
in the individual companies and the group. This materiality level has helped us to rely on our workings and to identify
any irregularities. We agreed with the Audit Committee that we would report to them misstatements identified during our
audit above £205 as well as misstatements below that amount that, in our view, warranted reporting for qualitative
reasons.

An overview of the scope of our audit

Tailoring of the audit scope

The audit scope was tailored to ensure that enough work was performed to be able to give an opinion on the consolidated
financial statements as a whole. This takes into account the structure of the group, the accounting systems and processes
and the industry in which it operates. Explanation of how each key audit matter was addressed according to this scope is
described in more detail above under ‘key audit matters’.

The group consists of the parent company and subsidiary incorporated in the UK, of which a full scope audit was
conducted, and a subsidiary incorporated in Hong Kong, San Gain Industrial Company Limited (San Gain). San Gain has
been audited under the Hong Kong Standards on Auditing by a firm of auditors in Hong Kong, Peter Cheng & Company.
This firm is a member of the Hong Kong Institute of Certified Public Accountants. No reliance has been placed on the
work of the component auditor. Procedures have been conducted on a group level to ensure the amounts brought in to the
consolidation are not materially misstated.

Materiality

The scope of our audit was influenced by our application of materiality. The quantitative thresholds we have set are
discussed above in ‘application of materiality’. These, together with qualitative considerations, help us to determine the
scope of our audit and the nature, timing and extent of our audit procedures on the consolidated financial statements.
Performance materiality is used to evaluate material misstatements. All errors identified that are over triviality are
communicated to the audit committee.

Other information

The other information comprises the information included in the annual report set out on pages 1 to 13, other than the
financial statements and our auditor’s report thereon. The directors are responsible for the other information. Our opinion
on the financial statements does not cover the other information and, except to the extent otherwise explicitly stated in our
report, we do not express any form of assurance conclusion thereon. In connection with our audit of the financial
statements, our responsibility is to read the other information and, in doing so, consider whether the other information is
materially inconsistent with the financial statements or our knowledge obtained in the audit or otherwise appears to be
materially misstated. If we identify such material inconsistencies or apparent material misstatements, we are required to
determine whether there is a material misstatement in the financial statements or a material misstatement of the other
information. If, based on the work we have performed, we conclude that there is a material misstatement of the other
information, we are required to report that fact. We have nothing to report in this regard.

In this context, we also have nothing to report in regard to our responsibility to specifically address the following items in

the other information and to report as uncorrected material misstatements of the other information where we conclude that

those items meet the following conditions:

- Fair, balanced and understandable (set out on page 8) — The statement given by the directors that they consider the
annual report and financial statements taken as a whole is fair, balanced and understandable and provides the
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information necessary for shareholders to assess the group’s performance, business model and strategy, is materially
inconsistent with our knowledge obtained in the audit; or

- Audit committee reporting (set out on page 11) — the section describing the work of the audit committee does not
appropriately address matters communicated by us to the audit committee; or

- Directors’ statement of compliance with the UK Corporate Governance Code (set out on page 9) — the parts of the
directors’ statement required under the Listing Rules relating to the company’s compliance with the UK Corporate
Governance Code containing provisions specified for review by the auditor in accordance with Listing Rule
9.8.10R(2) do not properly disclose a departure from a relevant provision of the UK Corporate Governance Code.

Opinions on other matters prescribed by the Companies Act 2006

In our opinion, the part of the directors’ remuneration report to be audited has been properly prepared in accordance with
the Companies Act 2006.

In our opinion, based on the work undertaken in the course of the audit:

- the information given in the strategic report and the directors’ report for the financial year for which the financial
statements are prepared is consistent with the financial statements and those reports have been prepared in
accordance with applicable legal requirements;

- the information about internal control and risk management systems in relation to financial reporting processes and
about share capital structures, given in compliance with rules 7.2.5 and 7.2.6 in the Disclosure Rules and Transparency
Rules sourcebook made by the Financial Conduct Authority (the FCA Rules), is consistent with the financial
statements and has been prepared in accordance with applicable legal requirements; and

- information about the company’s corporate governance code and practices and about its administrative, management
and supervisory bodies and their committees complies with rules 7.2.2, 7.2.3 and 7.2.7 of the FCA Rules.

Matters on which we are required to report by exception

In the light of the knowledge and understanding of the group and the parent company and its environment obtained the

course of the audit, we have not identified material misstatements in:

- the Strategic Report or the Report of the Directors; or

- the information about internal control and risk management systems in relation to financial reporting processes and
about share capital structures, given in compliance with rules 7.2.5 and 7.2.6 of the FCA Rules.

We have nothing to report in respect of the following matters where the Companies Act 2006 requires us to report to you

if, in our opinion:

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

- the parent company financial statements and the part of the directors’ remuneration report to be audited are not in
agreement with the accounting records and returns; or

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

- we have not received all the information and explanations we require for our audit; or

- acorporate governance statement has not been prepared by the parent company.

Responsibilities of directors

As explained more fully in the Statement of Directors' Responsibilities set out on page 7, the directors are responsible for
the preparation of the financial statements and for being satisfied that they give a true and fair view, and for such internal
control as the directors determine necessary to enable the preparation of financial statements that are free from material
misstatement, whether due to fraud or error.

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

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

A further description of our responsibilities for the audit of the financial statements is included in appendix 1 of this
auditor’s report. This description, which is located at page 19 forms part of our auditor’s report.

Other matters which we are required to address

Following the recommendation of the audit committee, we were appointed by the Board of Directors on 25 April 2017 to
audit the financial statements for the year ending 31 December 2017 and subsequent financial periods. The period of total
uninterrupted engagement is 4 years, covering the years ending 31 December 2014 to 31 December 2017.

The non-audit services prohibited by the FRC’s Ethical Standard were not provided to the group or the parent company
and we remain independent of the group and the parent company in conducting our audit.

Our audit opinion is consistent with the additional report to the audit committee.

Paul Woosey ACA FCCA (Senior Statutory Auditor)
for and on behalf of Carter Backer Winter LLP
Chartered Accountants

& Statutory Auditors

66 Prescot Street

London

E1 8NN

Date: i,
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Appendix 1: Auditor’s responsibilities for the audit of financial statements

As part of an audit in accordance with ISAs (UK), we exercise professional judgment and maintain professional
scepticism throughout the audit. We also:

- ldentify and assess the risks of material misstatement of the financial statements, whether due to fraud or error,
design and perform audit procedures responsive to those risks, and obtain audit evidence that is sufficient and
appropriate to provide a basis for our opinion. The risk of not detecting a material misstatement resulting from fraud
is higher than for one resulting from error, as fraud may involve collusion, forgery, intentional omissions,
misrepresentations, or the override of internal control.

- Obtain an understanding of internal control relevant to the audit in order to design audit procedures that are
appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of the group’s
internal control.

- Evaluate the appropriateness of accounting policies used and the reasonableness of accounting estimates and related
disclosures made by the directors.

- Conclude on the appropriateness of the directors’ use of the going concern basis of accounting and, based on the
audit evidence obtained, whether a material uncertainty exists related to events or conditions that may cast significant
doubt on the group’s or the parent company’s ability to continue as a going concern. If we conclude that a material
uncertainty exists, we are required to draw attention in our auditor’s report to the related disclosures in the financial
statements or, if such disclosures are inadequate, to modify our opinion. Our conclusions are based on the audit
evidence obtained up to the date of our auditor’s report. However, future events or conditions may cause the group or
the parent company to cease to continue as a going concern

- Evaluate the overall presentation, structure and content of the financial statements, including the disclosures, and
whether the financial statements represent the underlying transactions and events in a manner that achieves fair
presentation.

- Obtain sufficient appropriate audit evidence regarding the financial information of the entities or business activities
within the group to express an opinion on the group financial statements. We are responsible for the direction,
supervision and performance of the group audit. We remain solely responsible for our audit opinion.

We communicate with those charged with governance regarding, among other matters, the planned scope and timing of the
audit and significant audit findings, including any significant deficiencies in internal control that we identify during our
audit.

We also provide those charged with governance with a statement that we have complied with relevant ethical requirements
regarding independence, and to communicate with them all relationships and other matters that may reasonably be thought
to bear on our independence, and where applicable, related safeguards.

From the matters communicated with those charged with governance, we determine those matters that were of most
significance in the audit of the consolidated financial statements of the current period and are therefore the key audit
matters. We describe these matters in our auditor’s report unless law or regulation precludes public disclosure about the
matter or when, in extremely rare circumstances, we determine that a matter should not be communicated in our report
because the adverse consequences of doing so would reasonably be expected to outweigh the public interest benefits of
such communication.

Page 19



ROSS GROUP PLC & SUBSIDIARIES

CONSOLIDATED INCOME STATEMENT
FOR THE YEAR ENDED 31 DECEMBER 2017

31/12/17 31/12/16

Notes £'000 £'000
CONTINUING OPERATIONS
Revenue 3 335 59
Administrative expenses (278) (121)
OPERATING PROFIT/(LOSS) 57 (62)
PROFIT/(LOSS) BEFORE INCOME TAX 5 57 (62)
Income tax 6 - -
PROFIT/(LOSS) FOR THE YEAR 57 (62)
Profit/(loss) attributable to:
Owners of the parent 57 (62)
Earnings per share expressed
in pence per share: 8
Basic 0.03 -0.03
Diluted .03 -0.03

The notes form part of these financial statements
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ROSS GROUP PLC & SUBSIDIARIES

COMPANY INCOME STATEMENT
FOR THE YEAR ENDED 31 DECEMBER 2017

31/12/17 31/12/16
Notes £'000 £'000

CONTINUING OPERATIONS
Revenue 335 59
Administrative expenses _(251) __(95)
OPERATING PROFIT/(LOSS) 84 (39
PROFIT/(LOSS) BEFORE INCOME TAX 5 84 (36)
Income tax 6 - -
PROFIT/(LOSS) FOR THE YEAR 84 (36)

The notes form part of these financial statements
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ROSS GROUP PLC & SUBSIDIARIES

CONSOLIDATED STATEMENT OF COMPREHENSIVE INCOME
FOR THE YEAR ENDED 31 DECEMBER 2017

PROFIT/(LOSS) FOR THE YEAR
OTHER COMPREHENSIVE INCOME

TOTAL COMPREHENSIVE INCOME
FOR THE YEAR

Total comprehensive income attributable to:

Owners of the parent

31/12/17
£'000

57

\‘

57

The notes form part of these financial statements

31/12/16
£'000

(62)

(62)

(62)
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ROSS GROUP PLC & SUBSIDARIES

COMPANY STATEMENT OF COMPREHENSIVE INCOME
FOR THE YEAR ENDED 31 DECEMBER 2017

31/12/17 31/12/16
£ £
£'000 £000

PROFIT/(LOSS) FOR THE YEAR 84 (36)
OTHER COMPREHENSIVE INCOME - -
TOTAL COMPREHENSIVE INCOME

FOR THE YEAR 84 (36)

The notes form part of these financial statements
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ROSS GROUP PLC & SUBSIDIARIES (REGISTERED NUMBER: 00131902)

CONSOLIDATED STATEMENT OF FINANCIAL POSITION
31 DECEMBER 2017

ASSETS

CURRENT ASSETS
Trade and other receivables
Cash and cash equivalents

TOTAL ASSETS

EQUITY

SHAREHOLDERS' EQUITY
Called up share capital

Share premium

Other reserves

Retained earnings

TOTAL EQUITY

LIABILITIES

NON-CURRENT LIABILITIES

Financial liabilities - borrowings
Interest bearing loans and borrowings

CURRENT LIABILITIES

Trade and other payables

Financial liabilities - borrowings
Interest bearing loans and borrowings

TOTAL LIABILITIES

TOTAL EQUITY AND LIABILITIES

The financial statements were approved by the Board of Directors on

its behalf by:

M Simon - Director

Notes

11
12

13
14
14
14

16

15

16

31/12/17
£'000

11,179
2,803
15,384

(35,634)

(6,268)

6,072

209

The notes form part of these financial statements

31/12/16
£'000

13

14

11,179
2,803
15,384

(35,691)

6,072
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ROSS GROUP PLC & SUBSIDIARIES (REGISTERED NUMBER: 00131902)

COMPANY STATEMENT OF FINANCIAL POSITION
31 DECEMBER 2017

31/12/17 31/12/16
Notes £'000 £'000
ASSETS
CURRENT ASSETS
Trade and other receivables 11 8 17
Cash and cash equivalents 12 19
27 18
TOTAL ASSETS 27 18
EQUITY
SHAREHOLDERS' EQUITY
Called up share capital 13 11,179 11,179
Share premium 14 2,803 2,803
Other reserves 14 30,938 30,938
Retained earnings 14 (50,627) (50,711)
TOTAL EQUITY (5,707) (5,791)
LIABILITIES
NON-CURRENT LIABILITIES
Financial liabilities - borrowings
Interest bearing loans and borrowings 16 2,062 2,062
CURRENT LIABILITIES
Trade and other payables 15 3,672 3,747
TOTAL LIABILITIES 5,734 5,809
TOTAL EQUITY AND LIABILITIES 27 18
The financial statements were approved by the Board of Directors on .........ccoceveveivvievenvnciieseeniennnn and were signed on

its behalf by:

M Simon - Director

The notes form part of these financial statements
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ROSS GROUP PLC & SUBSIDIARIES

CONSOLIDATED STATEMENT OF CHANGES IN EQUITY
FOR THE YEAR ENDED 31 DECEMBER 2017

Called up
share Retained Share Other Total
capital earnings premium reserves equity
£'000 £'000 £'000 £'000 £'000
Balance at 1 January 2016 11,179 (35,629) 2,803 15,384 (6,263)
Changes in equity
Total comprehensive income - (62) - - (62)
Balance at 31 December 2016 11,179 (35,691) 2,803 15,384 (6,325)
Changes in equity
Total comprehensive income - 57 - - 57
Balance at 31 December 2017 11,179 (35,634) 2,803 15,384 (6,268)

The notes form part of these financial statements
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ROSS GROUP PLC & SUBSIDIARIES

COMPANY STATEMENT OF CHANGES IN EQUITY
FOR THE YEAR ENDED 31 DECEMBER 2017

Called up
share Retained Share Other Total
capital earnings premium reserves equity
£'000 £'000 £'000 £'000 £'000
Balance at 1 January 2016 11,179 (50,675) 2,803 30,938 (5,755)
Changes in equity
Total comprehensive income - (36) - - (36)
Balance at 31 December 2016 11,179 (50,711) 2,803 30,938 (5,791)
Changes in equity
Total comprehensive income - 84 - - 84
Balance at 31 December 2017 11,179 (50,627) 2,803 30,938 (5,707)

The notes form part of these financial statements
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ROSS GROUP PLC & SUBSIDIARIES

CONSOLIDATED STATEMENT OF CASH FLOWS
FOR THE YEAR ENDED 31 DECEMBER 2017

Notes
Cash flows from operating activities
Cash generated from operations 1

Net cash from operating activities

Cash flows from financing activities
Amount introduced by directors
Amount withdrawn by directors

Net cash from financing activities

Increase/(decrease) in cash and cash equivalents
Cash and cash equivalents at beginning of
year 2

Cash and cash equivalents at end of year 2

31/12/17
£'000

21

©)

18

The notes form part of these financial statements

31/12/16
£'000

(41)

(41)

®)
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ROSS GROUP PLC & SUBSIDIARIES

COMPANY STATEMENT OF CASH FLOWS

FOR THE YEAR ENDED 31 DECEMBER 2017

Notes
Cash flows from operating activities
Cash generated from operations 1

Net cash from operating activities

Cash flows from financing activities
Amount drawn by directors
Amount withdrawn by directors

Net cash from financing activities

Increase/(decrease) in cash and cash equivalents
Cash and cash equivalents at beginning of
year 2

Cash and cash equivalents at end of year 2

31/12/17
£'000

21

©)

18

The notes form part of these financial statements

31/12/16
£'000

(41)

(41)

®)
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ROSS GROUP PLC & SUBSIDIARIES

NOTES TO THE STATEMENTS OF CASH FLOWS
FOR THE YEAR ENDED 31 DECEMBER 2017

RECONCILIATION OF PROFIT/(LOSS) BEFORE INCOME TAX TO CASH GENERATED FROM
OPERATIONS

Group
31/12/17 31/12/16
£'000 £'000
Profit/(loss) before income tax 57 (62)
Decrease in trade and other receivables 9 -
(Decrease)/increase in trade and other payables (45) 21
Cash generated from operations 21 (41)
Company
31/12/17 31/12/16
£'000 £'000
Profit/(loss) before income tax 84 (36)
Decrease in trade and other receivables 9 -
Decrease in trade and other payables (72) (5)
Cash generated from operations 21 (41)

CASH AND CASH EQUIVALENTS

The amounts disclosed on the Statements of Cash Flows in respect of cash and cash equivalents are in respect of
these Statement of Financial Position amounts:

Group Company
Year ended 31 December 2017
31/12/17 1/1/17 31/12/17 1/1/17
£'000 £'000 £'000 £'000
Cash and cash equivalents 19 1 19 1
Year ended 31 December 2016
31/12/16 1/1/16 31/12/16 1/1/16
£'000 £'000 £'000 £'000
Cash and cash equivalents 1 4 1 4

The notes form part of these financial statements
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ROSS GROUP PLC & SUBSIDIARIES

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2017

STATUTORY INFORMATION

Ross Group Plc is a public company, limited by shares, registered in England and Wales. The company's
registered number and registered office address can be found on the General Information page. The subsidiary,
Ross Diversified Trading Limited, is a private company limited by shares and registered in England and Wales.
The subsidiary, San Gain Industrial Company Limited, is a private company, limited by shares and registered in
Hong Kong.

ACCOUNTING POLICIES

Basis of preparation
The financial statements have been prepared in accordance with International Financial Reporting Standard on a
going concern basis.

The adoption of all relevant new Standards issued by the International Accounting Standards Board in the
current period has not led to any changes in the Group's accounting policies or financial statements. The
directors have adopted these policies to the extent they feel is appropriate.

At the date of authorisation of these financial statements a number of Standards, amendments and
Interpretations, issued by the IASB and not applied in these financial statements, were in issue but not yet
effective (and in some cases had not yet been adopted by the EU) none of which will have a significant impact
on the financial statements.

Going concern

Although the Group has incurred significant losses in the past resulting in negative retained earnings and total
liabilities exceed total assets the Directors feel the going concern basis is appropriate. The change in
management structure that took place in 2009 year has led to a new strategy being adopted by the Group and
will allow them to take advantage of new, profitable business opportunities. The Chairman has also pledged his
personal support to cover the overheads of the Group up to 26" September 2019.

Basis of consolidation

The group financial statements consolidate those of the company and of its subsidiary undertakings drawn up to
31 December 2017. Profits or losses on intra-group transactions and intra-group balances are eliminated in full.
On acquisition of a subsidiary, all of the subsidiary's assets and liabilities which exist at the date of acquisition
are recorded at their fair values reflecting their condition at that date.

Revenue recognition
Revenue is the total amount receivable by the group for goods supplied and services provided to third parties,
excluding VAT.

Revenue from contracts for the provision of professional services is recognised by reference to the stage of
completion, when the stage of completion, costs incurred and costs to complete can be estimated reliably. The
stage of completion is calculated by comparing costs incurred, mainly in relation to contractual hourly staff rates
and materials, as a proportion of total costs. Where the outcome cannot be estimated reliably, revenue is
recognised only to the extent of the expenses recognised that are recoverable. A level of judgement is exercised
by management in this regard.

Financial instruments
Financial assets and liabilities are recognised on the statement of financial position when the entity becomes
party to the contractual provisions of the instrument.

The Group's financial instruments consist primarily of cash and cash equivalents, accounts receivable and
accounts payable.

Cash and cash equivalents
Cash and cash equivalents comprise of cash and short-term deposits held with banks. Bank overdrafts are
recorded under current liabilities on the statement of financial position.
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ROSS GROUP PLC & SUBSIDIARIES

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS - continued
FOR THE YEAR ENDED 31 DECEMBER 2017

ACCOUNTING POLICIES - continued

Trade and other receivables
Trade and other receivables are stated at their nominal value as reduced by appropriate allowances for estimated
irrecoverable amounts and included in current assets or non-current assets as appropriate.

Trade and other payables
Trade and other payables are stated at their nominal value and included in current liabilities or non-current
liabilities as appropriate.

Deferred taxation
A deferred tax asset is provided for if material, using the tax rates estimated to arise when the timing differences
reverse and is accounted for to the extent that it is probable that an asset will crystallise.

Deferred tax is recognised in respect of all timing differences that have originated but not reversed at the
statement of financial position date.

Foreign currencies

Transactions denominated in foreign currencies are translated at the exchange rate ruling at the date of the
transaction. Monetary assets and liabilities in foreign currencies are translated at the rates of exchange ruling at
the year end date. These transaction differences are dealt with in the income statement. The financial
statements of foreign subsidiaries are translated at the rate of exchange ruling at the year end date. The
exchange differences arising from the retranslation of the opening net investment in subsidiaries are taken
directly to reserves.

SEGMENTAL REPORTING AND REVENUE

The directors feel that due to the small amount of trading that has taken place during the year it is not possible to
identify any segments and as a result cannot follow IFRS 8. The entire turnover was generated overseas through
the rendering of services related to the principal activity of the Group. The directors will review this assessment
next year.

EMPLOYEES AND DIRECTORS

There were no staff costs for the year ended 31 December 2017, nor for the year ended 31 December 2016.

The average monthly number of employees during the year was as follows:

31/12/17 31/12/16
Management 5 4
31/12/17 31/12/16
£ £
Directors' remuneration 5 4
PROFIT/(LOSS) BEFORE INCOME TAX
The profit before income tax (2016 - loss before income tax) is stated after charging:
31/12/17 31/12/16
£'000 £'000
Auditors remuneration 43 42
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INCOME TAX

No liability for UK corporation tax arose on ordinary activities for the year ended 31 December 2017 or for the
year ended 31 December 2016. The Group made a profit during the year.

Subject to the agreement with HM Revenue and Customs, the Group has allowable trading losses at 31
December 2017 for set-off against future trading profits of £11.81m (2016: £11.88m).

A deferred tax asset of £2.36m (2016: £2.38m) arises due to the large trading losses described above. As it is
not known when the Group will be able to make use of these losses, the asset has not been recognised in the
financial statements.

PROFIT OF PARENT COMPANY

As permitted by Section 408 of the Companies Act 2006, the income statement of the parent company is not
presented as part of these financial statements. The parent company's profit for the financial year was £84,296
(2016 - £36,148 loss).

EARNINGS PER SHARE

Basic earnings per share is calculated by dividing the earnings attributable to ordinary shareholders by the
weighted average number of ordinary shares outstanding during the period.

Diluted earnings per share is calculated using the weighted average number of shares adjusted to assume the
conversion of all dilutive potential ordinary shares.

Reconciliations are set out below.

31/12/17
Weighted
average
number Per-share
Earnings of amount
£'000 shares pence
Basic EPS
Earnings attributable to ordinary shareholders 57 179,479,428 0.03
Effect of dilutive securities - - -
Diluted EPS
Adjusted earnings 57 179,479,428 0.03
31/12/16
Weighted
average
number Per-share
Earnings of amount
£'000 shares pence
Basic EPS
Earnings attributable to ordinary shareholders (62) 179,479,428 -0.03
Effect of dilutive securities - - -
Diluted EPS
Adjusted earnings (62) 179,479,428 -0.03
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9. SUBSIDIARIES
At 31 December 2017 the company held 100% of the allotted equity share capital of the following:-
Country of
registration and Class of share

Name of subsidiary undertaking incorporation capital held  Nature of business

Ross Diversified Trading Limited England and Wales Ordinary Distribution of

(formerly Sansui Electronics (UK) consumer electronic

Limited) branded products. It is
currently dormant.

San Gain Industrial Company Limited Hong Kong Ordinary Distribution of
consumer electronic
branded products and
complementary supply
chain management
services. It is currently
not trading.

The costs of these fixed asset investments have been written off over the previous periods.

10. INVESTMENTS
Group
Unlisted
investments
£'000

COST

At 1 January 2017

and 31 December 2017 344

PROVISIONS

At 1 January 2017

and 31 December 2017 344

NET BOOK VALUE

At 31 December 2017 -

At 31 December 2016 -
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10. INVESTMENTS - continued
Company
Unlisted
investments
£'000
COST
At 1 January 2017
and 31 December 2017 344
PROVISIONS
At 1 January 2017
and 31 December 2017 344
NET BOOK VALUE
At 31 December 2017 -
At 31 December 2016 -
11. TRADE AND OTHER RECEIVABLES
Group Company
31/12/17 31/12/16 31/12/17 31/12/16
£'000 £'000 £'000 £'000
Current:
Amounts owed by group undertakings - - 4 4
VAT 2 11 2 11
Prepayments and accrued income 2 2 2 2
4 13 8 17
12. CASH AND CASH EQUIVALENTS
Group Company
31/12/17 31/12/16 31/12/17 31/12/16
£'000 £'000 £'000 £'000
Bank current account 19 1 19 1
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13.

CALLED UP SHARE CAPITAL

Group and Company

31.12.17 31.12.16
Authorised share capital: £000 £000
195,000,000 Deferred shares of 4.8p each 9,360 9,360
67,052,306 Deferred shares of 4p each 2,682 2,682
300,000,000 Ordinary shares of 0.1p each 300 300
2,700,000,000 Deferred shares of 0.1p each 2,700 2,700
15,042 15,042

Alloted, called up and fully paid:
147,745,300 Deferred shares of 4.8p each 7,092 7,092
67,052,306 Deferred shares of 4p each 2,682 2,682
179,479,428 Ordinary shares of 0.1p each 179 179
1,225,628,316 Deferred shares of 0.1p each 1,226 1,226
11,179 11,179

The ordinary shares have both voting rights and the right to dividends. The deferred shares have no rights to
dividends and no voting rights.

On a winding up, the holders of the deferred shares of 4.8p each shall be entitled to receive 1p per share after the
repayment of all amounts payable to the holders of any other class of share and the payment of £5,000 on each
ordinary share for the time being in issue. On a winding up, the holders of deferred shares of 0.1p each shall be
entitled to receive 0.1p per share after the payment of £5,000 on each ordinary share for the time being in issue
but shall not confer the right to participate in any surplus.

The deferred shares of 4.8p each are redeemable at the company's option any time at a price of 1p for each of the
deferred shares held by any member. The deferred shares of 0.1p each are transferable at the company's option
at any time to any person at a total price of 1p for all of the shares held by a shareholder. The deferred shares of
0.1p each are redeemable or cancellable at the company's option at any time at a total price of 1p for all of the
shares held by a shareholder.

As the deferred shares rank behind the ordinary shares, they are recognised as equity.

Managing Capital

The Group considers only the alloted share capital set out above to be the capital of the group. There are no
financial liabilities considered to be part of the capital, and no components of equity excluded from it.

The Group's objectives when managing capital are:

- To safeguard the entity's ability to continue as a going concern, so that it can continue to provide returns
for shareholders and benefits for other stakeholders.

- To provide an adequate return to shareholders by pricing products and services at an appropriate level
taking into account the level of risk.

The Group sets an amount of capital in proportion to risk. The Group manages the capital structure and makes
adjustments to it in the light of changes in economic conditions and risk characteristics of the underlying assets.
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The entity is not subject to any externally imposed capital requirements.

14. RESERVES
Group
Retained Share Other
earnings premium reserves Totals
£'000 £'000 £'000 £'000
At 1 January 2017 (35,691) 2,803 15,384 (17,504)
Profit for the year 57 57
At 31 December 2017 (35,634) 2,803 15,384 (17,447)
Company
Retained Share Other
earnings premium reserves Totals
£'000 £'000 £'000 £'000
At 1 January 2017 (50,711) 2,803 30,938 (16,970)
Profit for the year 84 84
At 31 December 2017 (50,627) 2,803 30,938 (16,886)
Other reserves of the Group consist of a capital redemption reserve of £1.92m (2016: £1.92m), a non-
distributable capital reserve of £3.33m (2016: £3.33m), and a special reserve of £10.13m (2016: £10.13m).
Other reserves of the company consist of a capital redemption reserve of £1.92m (2016: £1.92m) and a special
reserve of £29.02m (2016: £29.02m).
15.  TRADE AND OTHER PAYABLES
Group Company
31/12/17 31/12/16 31/12/17 31/12/16
£'000 £'000 £'000 £'000
Current:
Trade creditors 51 121 52 121
Amounts owed to group undertakings - - 3,522 3,522
Other creditors 23 23 23 23
Accruals and deferred income 108 83 48 51
Directors' current accounts 27 30 27 30
209 257 3,672 3,747
16. FINANCIAL LIABILITIES - BORROWINGS
Group Company
31/12/17 31/12/16 31/12/17 31/12/16
£'000 £'000 £'000 £'000
Current:
Other loans - less than 1 yr 10 10 - -
Page 37 continued...



ROSS GROUP PLC & SUBSIDIARIES

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS - continued
FOR THE YEAR ENDED 31 DECEMBER 2017

16.

17.

FINANCIAL LIABILITIES - BORROWINGS - continued

Group Company
31/12/17 31/12/16 31/12/17 31/12/16
£'000 £'000 £'000 £'000
Non-current:
Other loans - 1-2 years 6,072 6,072 2,062 2,062
Terms and debt repayment schedule
Group
1 year or
less 1-2 years Totals
£'000 £'000 £'000
Other loans - less than 1 yr 10 6,072 6,082

The Current Financial Liabilities - Borrowings figure is due to Mr Firdaus Ruttonshaw, who is not a related
party. The loan agreement says this is due for repayment in less than 12 months.

The Non-Current Financial Liabilities - Borrowings figure comprises the following loans:

£4,010,000 due to One World Limited, which is not a related party. The loan agreement for this states that the
lender will not seek repayment of this loan other than by means of conversion to equity and and there is no
agreed time frame for that at the moment.

£2,062,172 due to Excite Enterprises Limited, which is not a related party. The loan agreement for this states
that the lender must give at least 12 months' notice if they want repayment of all or part of the balance.

FINANCIAL INSTRUMENTS
The Group uses financial instruments, comprising borrowings, cash, liquid resources and various items, such as
trade debtors, trade creditors etc., that arise directly from its operations. The main purpose of these financial

instruments is to raise finance for the group's operations.

The Group did not enter into derivatives transactions such as interest rate swaps, forward rate agreements and
forward foreign currency contracts.

The Board of the Group considers that the interest rate risk, liquidity risk and foreign currency risks arising from
the Group financial instruments are low. However, it reviews policies for managing each of these risks and they
are summarised below. These policies have remained unchanged from previous periods.

It is and has been throughout the year under review, the group policy that no trading in financial instruments
shall be undertaken.

Short-term debtors and creditors

Short-term debtors and creditors have been excluded from all the following disclosures, other than the currency
risk disclosures.
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Interest rate risk

The Group finances its operations through a mixture of borrowings. It relies on loans from its shareholders to
ensure sufficient liquidity is available to meet foreseeable needs.

Maturity of financial liabilities

For the Group financial liabilities analysis at 31 December 2017 see note 15 and 16.

Currency risk
The Group does not have foreign investments held in foreign currencies.
The Group's exposure to translation and transaction foreign exchange risk is considered to be low by the board.

100% of the Group's worldwide income in the year was invoiced in Sterling. As a result the board does not
consider there is a need for Group policy to manage the currency risk as it considers the risk to be low.

Fair values
The Board considers that the fair values of the Group's borrowings are equal to their book values.

RELATED PARTY DISCLOSURES

Group
The Group had the following balances with related parties at the year end:
31.12.17 31.12.16
£000 £000
Receivables
Barry Pettitt - -
Payables
Barry Pettitt 27 30
27 30

Barry Petit, the Chairman and Chief Executive Officer of Ross Group Plc, owns Prime Growth Enterprises
Limited. Prime Growth Enterprises Limited owns 17% of the ordinary share capital in Ross Group Plc.

Barry Pettitt has pledged to cover the overheads of the Group until 19 October 2019.

Page 39 continued...



ROSS GROUP PLC & SUBSIDIARIES

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS - continued
FOR THE YEAR ENDED 31 DECEMBER 2017

19.

20.

Company

At the year end Ross Group plc had the following outstanding balances with its related parties:

31.12.17 31.12.16
£000 £000
Receivables
Barry Pettitt - -
Ross Diversified Trading Limited 4 4
(formerly Sansui Electronics (UK) Limited)
4 4
Payables
San Gain Industrial Company Limited 3,522 3,522
Barry Pettitt 27 30
3,549 3,552

Ross Group Plc owns 100% of the ordinary share capital of Ross Diversified Trading Limited and San Gain
Industrial Company Limited.

Barry Pettitt, the Chairman and Chief Executive Officer of Ross Group Plc, owns Prime Growth Enterprises
Limited. Prime Growth Enterprises Limited owns 17% of the ordinary share capital in Ross Group Plc.

ULTIMATE CONTROLLING PARTY
The directors consider that there is no ultimate controlling party of Ross Group Plc and subsidiaries for 2017;
however Barry Pettitt, by virtue of his position as CEO within the Group and his 17% shareholding, exerts a

significant influence.

RECONCILIATION OF MOVEMENTS IN RESERVES

Group
31/12/17 31/12/16
£'000 £'000
Profit/(loss) for the financial year 57 (62)
Shares issued in the year
Net addition/(reduction) to reserves 57 (62)
Opening reserves (6,325) (6,263)
Closing reserves (6,268) 6,325)
Company
31/12/17 31/12/16
£'000 £'000
Profit/(loss) for the financial year 84 (36)
Shares issued during the year
Net addition/(reduction) to reserves 84 (36)
Opening reserves (5,791) (5,755)
Closing reserves (5,707) 5,791)
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