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ICRINTEGRITY LIMITED

STRATEGIC REPORT
FOR THE YEAR ENDED 31 MAY 2022

The directors present the strategic report for the year ended 31 May 2022.

Fair review of the business
In the year ending 31 May 2022 tumover was £20.1m (2021: £19. 7m) with UK markets representing 76 % (2021:
76%) of turnover.

The directors consider tumover and earnings before interest, taxation, depreciation and amortisation ('EBITDA') to
be key performance indicators in measuring the company’s performance.

EBITDA for the year was £5.8m (2021: £5.4m). EBITDA comprises the operating profit of £4.9m (2021: £2.5m),
adding back depreciation of £0.5m (2021: £0.6m), amortisation of £0.1m (2021: £0.3m) and non underiying trading
expenses of £0.3m (2021: £2.0m). The profit after tax was £2.4m (2021: £0.7m).

The global pandemic continued to impact ICR's markets and staff mobility early in the financial year but activity
levels increased as restrictions eased. The company has increased EBITDA in FY22 and delivered its highest ever
revenue month in May 2022 driven by repair backlog and strong commadity prices in ICR’s core oil and gas
operations internationally. The business is also benefitting from the strategic focus on cleaner energy and other
industrial markets.

Activity levels are increasing across the company in FY23 due to strong underlying conditions in core domestic and
intemational markets, continued selective focus on new energy and industrial markets and commercialisation of
new technology.

Principal risks and uncertainties
Principal risks and uncertainties include how the company continues to operate and grow in line with projections in
an increasingly competitive and cost focussed market.

The directors recognise the importance of energy transition and the need for ICR services to remain relevant.
Services to core oil and gas markets are developing in support of customers' transition to net zero and strategic
focus is being applied to non-oil and gas markets. Development of ICR's specialist inspection and integrity solutions
includes further investment in new technology and supports emphasns on energy transition without dllutmg focus on
brownfield oil and gas.

While the current energy crisis is likely to delay the negative trading impacts of UK North Sea decommissioning to
an extent, these are being mitigated by continued development of the company’s international footprint. Hubs in
Houston, Stavanger and Perth provide access to attractive international markets and ICR's network of intemational
partners will continue to expand.

The company will continue to benefit from the portfolio effect of selling multiple services to customers in a range of
locations and industries and has demonstrated the ability to manage cost base and liquidity accordingly, which
mitigates the risk of future global pandemics.

On behalf of the board
Alan MeQuade

A McQuade
Director

04/ 11/22




ICRINTEGRITY LIMITED

DIRECTORS' REPORT
FOR THE YEAR ENDED 31 MAY 2022

The directors present their annual report and financial statements for the year ended 31 May 2022.

Principal activities
The principal activity of the company continued to be that of the provision of the following services to the energy
industry in the United Kingdom and in selected intemational markets:

* composite repair technology;

* corrosion management services;

» chemical injection pump hire, repairs and sales; and
* the design, manufacture and installation of flanges.

Results and dividends
The resdults for the year are set out on page 8.

No ordinary dividends were paid. The directors do not recommend payment of a final dividend.

Directors
The directors who held office during the year and up to the date of signature of the financial statements were as
follows:

J Beveridge (Appointed 5 May 2022)

A McQuade

M McBride (Appointed 20 September 2021 and resigned 5 May 2022)
W G Rennie (Resigned 1 September 2021)

Financial risks management objectives and policies
The company’s activities expose it to a number of financial risks including foreign currency risk, credit risk and
liquidity risk.

Foreign currency risk

The company's activities expose it to the financial risks of changes in foreign currency exchange rates.
Management recognises that increasing exposure to international markets can result in increased foreign cumrency
risk. The Group's main cumrency exposure is USD and natural hedging mitigates this risk but more formal foreign
exchange management is considered on an ad hoc basis.

Credit risk .

The company’s principal financial assets are bank balances and trade receivables. The company's credit risk is
primarily attributable to trade receivables. The amounts presented in the balance sheet are net of allowances for
doubtful debts. All customers who wish to trade on credit terms are subject to credit verification procedures. Trade
receivables are monitored on an ongoing basis and provision is made for doubtful debts where necessary. Risk is
further mitigated during contractual negotiations and a strong focus on cash collection. The company has no
significant concentration of credit risk with exposures spread over a number of customers.

Liquidity risk

In order to maintain liquidity to ensure that sufficient funds are available for ongoing operations and future
developments, the company relies on the group which has short and long term debt financing in place. The group is
required to comply with planned repayment obligations and achieve quarterly bank financial covenants. The risks of
non-compliance with the financial covenants is believed to be low following revisions to the bank facilities detailed
below.

Post reporting date events

In August 2022, a member of the group which the company belongs to entered into an Amendment and
Restatement Agreement which extended the bank facilities to May 2025 as detailed in Note 23, no other terms
surrounding the facilities were amended.




ICRINTEGRITY LIMITED

DIRECTORS' REPORT (CONTINUED)
FOR THE YEAR ENDED 31 MAY 2022

Future developments

The business remains focused on growing its share of core markets through customer focus and business efficiency
and will continue to develop its intemational footprint. Significant focus on energy transition is required in the year
ahead.

Auditor
RSM UK Audit LLP were appointed as auditor to the company and in accordance with section 485 of the
Companies Act 2006, a resolution proposing that they be re-appointed will be put at a General Mesting.

Statement of disclosure to auditor

So far as each person who was a director at the date of approving this report is aware, there is no relevant audit
information of which the company’s auditor is unaware. Additionally, each director has taken all the necessary steps
that they ought to have taken as a director in order to make themselves aware of all relevant audit information and
to establish that the company’s auditor is aware of that information.

Going concern
The financial statements have been prepared on a going concem basis, which the directors consider to be
appropriate.

In making their assessment of going concern, the directors have considered the future financial performance of the
group, including the ability of the group to comply with agreed financial covenants under its bank facilities. The
directors have also considered the risks and opportunities arising from scheduled or notified customer contract
negotiations and the extent to which forecast expenditure, including capital investment, is committed or
uncommitted. The directors, having considered the group’s financial position and the future financial projections,
including reasonably possible downside scenarios are of the opinion that the company, with continued funding from
the group, has adequate financial resources to continue in operational existence for at least twelve months from the
date of these financial statements. Accordingly they continue to adopt the going concemn basis in preparing the
financial statements.

On behalf of the board
Alan McQuads

A McQuade
Director

D 7: | (-




ICRINTEGRITY LIMITED

DIRECTORS' RESPONSIBILITIES STATEMENT
FOR THE YEAR ENDED 31 MAY 2022

The directors are responsible for preparing the Strategic Report and the Directors' Report and the financial
statements in accordance with applicable law and regulations.

Company law requires the directors to prepare financial statements for each financial year. Under that law the
directors have elected to prepare the financial statements in accordance with United Kingdom Generally Accepted
Accounting Practice (United Kingdom Accounting Standards and applicable law). Under company law the directors
must not approve the financial statements unless they are satisfied that they give a true and fair view of the state of
affairs of the company and of the profit or loss of the company 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 transactions and disclose with reasonable accuracy at any time the financial position of the company
and enable them to ensure that the financial statements comply with the Companies Act 2006. They are also
responsible for safeguarding the assets of the company and hence for taking reasonable steps for the prevention
and detection of fraud and other iregularities.




INDEPENDENT AUDITOR'S REPORT TO THE MEMBERS OF ICR INTEGRITY LIMITED

Opinion

We have audited the financial statements of ICR Integrity Limited (the ‘company’) for the year ended 31 May 2022
which comprise the Statement of Comprehensive Income, the Statement of Financial Position, the Statement of
Changes in Equity and notes to the financial statements, including significant accounting policies. The financial
reporting framework that has been applied in their preparation is applicable law and United Kingdom Accounting
Standards, including FRS 102 “The Financial Reporting Standard applicable in the UK and Republic of
Ireland” (United Kingdom Generally Accepted Accounting Practice).

In our opinion, the financial statements:
« give a true and fair view of the state of the company’s affairs as at 31 May 2022 and of its profit for the year
then ended;
* have been properly prepared in accordance with United Kingdom Generally Accepted Accounting Practice;
* have been prepared in accordance with the requirements of the Companies Act 2006.

Basis for opinion

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

Conclusions relating to going concern

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

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 company's ability to continue as a going
concem for a period of at least twelve months from when the financial statements are authorised for issue.

Our responsibilities and the responsibilities of the directors with respect to going concem are described in the
relevant sections of this report.

Other information

The other information comprises the information included in the annual report, other than the financial statements
and .our auditor’s report thereon. The directors are responsible for the other information contained within the annual
report. 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.

Our responsibility is to read the other infoomation and, in doing so, consider whether the other information is
materially inconsistent with the financial statements or our knowledge obtained in the course of the audit or
otherwise appears to be materially misstated. If we identify such material inconsistencies or apparent matenal
misstatements, we are required to determine whether this gives rise to a material misstatement in the financial
statements themselves. If, based on the work we have performed, we conclude that there is a material
misstatement of this other information, we are required to report that fact.

We have nothing to report in this regard.

Opinions on other matters prescribed by 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
* the strategic report and the directors’ report have been prepared in accordance with applicable legal
requirements.




INDEPENDENT AUDITOR'S REPORT TO THE MEMBERS OF ICR INTEGRITY LIMITED
(CONTINUED) »

Matters on which we are required to report by exception
In the light of the knowledge and understanding of the company and its environment obtained in the course of the
audit, we have not identified material misstatements in the strategic report or the directors’ report.
* We have nothing to report in respect of the following matters in relation to which the Companies Act 2006
requires us to report to you if, in our opinion:
« adequate accounting records have not been kept, or returns adequate for our audit have not been received
from branches not visited by us; or
+ the financial statements are not in agreement with the accounting records and retums; 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.

Responsibilities of directors

As explained more fully in the directors’ responsibilities statement set out on page 4, 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
intemal control as the directors determine is necessary to enable the preparation of financial statements that are
free from material misstatement, whether due to fraud or error.

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

Auditor's responsibilities for the audit of the financial statements

Our objectives are to obtain reasonable assurance about whether the financial statements as a whole are fres from
material misstatement, whether due to fraud or emror, and to issue an auditor's report that includes our opinion.
Reasonable assurance is a high level of assurance, but is not a guarantes 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.

The extent to which the audit was considered capable of detecting irregularities, including fraud

Irregularities are instances of non-compliance with laws and regulations. The objectives of our audit are to obtain
sufficient appropriate audit evidence regarding compliance with laws and regulations that have a direct effect on the
determination of material amounts and disclosures in the financial statements, to perform audit procedures to help
identify instances of non-compliance with other laws and regulations that may have a material effect on the financial
statements, and to respond appropriately to identified or suspected non-compliance with laws and regulations
identified during the audit.

In relation to fraud, the objectives of our audit are to identify and assess the risk of material misstatement of the
financial statements due to fraud, to obtain sufficient appropriate audit evidence regarding the assessed risks of
material misstatement due to fraud through designing and implementing appropriate responses and to respond
appropriately to fraud or suspected fraud identified during the audit.

However, it is the primary responsibility of management, with the oversight of those charged with govemance, to
ensure that the entity's operations are conducted in accordance with the provisions of laws and regulations and for
the prevention and detection of fraud.

In identifying and assessing risks of material misstatement in respect of irmegularities, including fraud, the audit
engagement team:

+ obtained an understanding of the nature of the industry and sector, including the legal and regulatory
framework that the company operates in and how the company is complying with the legal and regulatory
framework;

+ inquired of management, and those charged with govemance, about their own identification and
assessment of the risks of imegularities, including any known actual, suspected or alleged instances of
fraud;

* discussed matters about non-compliance with laws and regulations and how fraud might occur including
assessment of how and where the financial statements may be susceptible to fraud.




INDEPENDENT AUDITOR'S REPORT TO THE MEMBERS OF ICR INTEGRITY LIMITED
(CONTINUED)

As a result of these procedures we consider the most significant laws and regulations that have a direct impact on
the financial statements are FRS 102, the Companies Act 2006 and tax compliance regulations. We performed
audit procedures to detect non-compliances which may have a material impact on the financial statements which
included reviewing financial statement disclosures, inspecting correspondence with local tax authorities and
evaluating advice received from internal/external tax advisors.

The most significant laws and regulations that have an indirect impact on the financial statements are those in
relation to employment law and health and safety. We performed audit procedures to inquire of management
whether the company is in compliance with these laws and regulations and inspected correspondence with licensing
or regulatory authorities.

The audit engagement team identified the risk of management override of controls, revenue cut-off and
completeness of purchases and expenses as the areas where the financial statements were most susceptible to
material misstatement due to fraud. Audit procedures performed included but were not limited to testing manual
journal entries and other adjustments and evaluating the business rationale in relation to significant, unusual
transactions and transactions entered into outside the normal course of business, testing pre- and post-year-end
revenue and testing purchase orders raised during the year and the completeness of the related costs and accruals.

A further description of our responsibilities for the audit of the financial statements is located on the Financial

Reporting Council’'s website at: hitps://www.frc.org.ulk/auditorsresponsibilities This description forms part of our

auditor’s report.

Use of our report

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

arant Morvison

Grant Morrison CA (Senior Statutory Auditor)

For and on behalf of RSM UK Audit LLP, Statutory Auditor
Chartered Accountants

52-54 Queen's Road

Aberdeen

AB15 4YE

08/11/22......




ICRINTEGRITY LIMITED

STATEMENT OF COMPREHENSIVE INCOME
FOR THE YEAR ENDED 31 MAY 2022

Notes

Turnover 3
Cost of sales

Gross profit

Administrative expenses

Operating profit 5
Interest receivable and similar income 6
Interest payable and similar expenses 7
Profit before taxation

Tax on profit 8

Profit for the financial year

Other comprehensive income net of taxation
Currency transiation differences

Total comprehensive income for the year

2022
£000

20,051
(9,459)

10,592

(5.777)

4,815

448
(2,300)

2,963

(587)

2,376

11

2,387

2021
£000

19,749
(8,532)

11,217

(8,667)

2,550

820
(2,388)

982

(287)

695

695




ICRINTEGRITY LIMITED

STATEMENT OF FINANCIAL POSITION

AS AT 31 MAY 2022

Company Registration No. 07602331

Fixed assets
Goodwill
Other intangible assets

Total intangible assets
Tangible assets
Investments

Current assets

Stocks

Debtors

Cash at bank and in hand

Creditors: amounts falling due within
one year

Net current assets

Total assets less current liabilities

Creditors: amounts falling due after
more than one year

Provisions for liabilities

Net liabilities

Capital and reserves
Called up share capital
Share premium account
Capital redemption reserve
Other reserves

Profit and loss reserves

Total equity

The financial statements were approved by the board of directors and authorised for issue on

are signed on its behalf by:
Alan McQuads

A McQuade
Director

Notes

10
1"

13
14

15

16

18

NRRRRNR

2022

£000 £000

1,027
757

1,784
2,019
3,679

7,482

1,886
19,170
463

21,519

(12,018)

9,501

16,983

(59,131)

(196)
(42,344)

256
1,133
18
375
(44,126)

(42,344)

2021
£000

2,008
14,893
513

17,414

(8,037)

04/11/22

£000

590

590
2,189
3,679

6,458

9,377

15,835

(60,461)

(105)

(44,731)

256

1,133

18

375
(46,513)

(44,731)




ICRINTEGRITY LIMITED

STATEMENT OF CHANGES IN EQUITY
FOR THE YEAR ENDED 31 MAY 2022

Share
capital

£000
Balance at 1 June 2020 256

Year ended 31 May 2021:

Profit and total

comprehensive income for

the year -

Balance at 31 May 2021 256

Year ended 31 May 2022:

Profit for the year : -
Other comprehensive

income net of taxation:

Currency translation

differences -

Total comprehensive income for the
year

Balance at 31 May 2022 256

Share Capital Other
premium redemption reserves
account reserve

£000 £000 £000

1,133 18 375

1,133 18 375

1,133 18 375

Profit and Total
loss
reserves
£000 £000
(47,208) (45,426)
695 695
(46,513) (44,731)
2,376 2,376
11 1
2,387 2,387
(44,126) (42,344)

-10-



ICRINTEGRITY LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 MAY 2022

1 Accounting policies

Company information
ICR Integrity Limited is a private company limited by shares and is registered and incorporated in England
and Wales. The registered office is 57-59 Elmsfield Park, Holme, Camnforth, Lancashire, England, LA6 1RJ.

The company’s principal activities and nature of its operations are disclosed in the Directors' Report.

Accounting convention

These financial statements have been prepared in accordance with FRS 102 “The Financial Reporting
Standard applicable in the UK and Republic of Ireland” (“FRS 102") and the requirements of the Companies
Act 2006, including the provisions of the Large and Medium-sized Companies and Groups (Accounts and
Reports) Regulations 2008.

The financial statements are prepared in sterling, which is the functional currency of the company. Monetary
amounts in these financial statements are rounded to the nearest £000.

The financial statements have been prepared under the historical cost convention. The principal accounting
policies adopted are set out below.

This company is a qualifying entity for the purposes of FRS 102, being a member of a group where the parent
of that group prepares publicly available consolidated financial statements, including this company, which are
intended to give a true and fair view of the assets, liabilities, financial position and profit or loss of the group.
The company has therefore taken advantage of exemptions from the following disclosure requirements:

» Section 7 'Statement of Cash Flows': Presentation of a statement of cash flow and related notes and
disclosures;

» Section 11 ‘Basic Financial Instruments’ and Section 12 ‘Other Financial Instrument Issues’: Carrying
amounts, interest income/expense and net gainsflosses for each category of financial instrument;

» Section 33 ‘Related Party Disclosures’: Compensation for key management personnel.

The company has taken advantage of the exemption under section 400 of the Companies Act 2006 not to
prepare consolidated accounts. The financial statements present information about the company as an
individual entity and not about its group.

ICR Integrity Limited is a wholly owned subsidiary of ICR (Holdings) 1 Limited and the results of ICR Integrity
Limited are included in the consolidated financial statements of ICR (Holdings) 1 Limited which are available
from 57-59 Eimsfield Park, Holme, Carnforth, Lancashire, England, LA6 1RJ.

Going concern
The financial statements have been prepared on a going concern basis, which the directors consider to be
appropriate.

In making their assessment of going concem, the directors have considered the future financial performance
of the group, including the ability of the group to comply with agreed financial covenants under its bank
facilities. The directors have also considered the risks and opportunities arising from scheduled or notified
customer contract negotiations and the extent to which forecast expenditure, including capital investment, is
committed or uncommitted. The directors, having considered the group’s financial position and the future
financial projections, including reasonably possible downside scenarios are of the opinion that the company,
with continued funding from the group, has adequate financial resources to continue in operational existence
for at ieast twelve months from the date of these financial statements. Accordingly they continue to adopt the
going concern basis in preparing the financial statements.

oM -



ICRINTEGRITY LIMITED

NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)
FOR THE YEAR ENDED 31 MAY 2022

1 Accounting policies (Continued)

Tumover

Tumover is recognised at the fair value of the consideration received or receivable for goods and services
provided in the normal course of business and is shown net of VAT and other sales related taxes. The fair
value of consideration takes into account trade discounts, settlement discounts and volume rebates.

Revenue from the sale of goods is recognised when the significant risks and rewards of ownership of the
goods have passed to the buyer, the amount of revenue can be measured reliably, it is probable that the
economic benefits associated with the transaction will flow to the entity and the costs incurred or to be
incurred in respect of the transaction can be measured reliably.

Revenue from contracts for the provision of services is recognised as the services are provided based on
contractual hourly staff rates and materials. Where the outcome cannot be estimated reliably, revenue is
recognised only to the extent of the expenses recognised that are recoverable.

Intangible fixed assets - goodwill

Goodwill represents the excess of the cost of a business acquisition over the fair value of net assets acquired.
It is initially recognised as an asset at cost and is subsequently measured at cost less accumulated
amortisation and accumulated impairment losses. Goodwill is considered to have a finite useful life and is
amortised on a systematic basis over its expected life, which is 10 years.

Intangible fixed assets other than goodwill

Intangible assets acquired separately from a business are recognised at cost and are subsequently measured
at cost less accumulated amortisation and accumulated impairment losses.

Intangible assets acquired on business combinations are recognised separately from goodwill at the
acquisition date where it is probable that the expected future economic bensfits that are attributable to the
asset will flow to the entity and the fair value of the asset can be measured reliably; the intangible asset arises
from contractual or other legal rights; and the intangible asset is separable from the entity.

Product Development
Expenditure on research activities is recognised as an expense in the period in which it is incurred.

In the event that an internally generated intangible asset arises from the company's development activities
then it will be recognised only if all of the following conditions are met:

* an asset is created that can be identified (such as software and new processes);

» the project from which the asset arises meets the company's criteria for assessing technical
feasibility;

* it is probable that the asset created will generate future economic benefits; and

« the development cost of the asset can be measured reliably.

Where no internally generated intangible asset can be recognised, development expenditure is recognised
as an expense in the period in which it is incurred.

Capitalised software

Other intangible assets that are acquired by the company are stated at cost less accumulated amortisation
and impairment losses.

Computer software costs are amortised using the straight-line basis over their useful lives of 4 years.

Subsequent expenditure

Subsequent expenditure on capitalised intangible assets is capitalised only when it increases the future
economic benefits embodied in the specific asset to which it relates. All other expenditure is expensed as
incurred.

-12-



ICRINTEGRITY LIMITED

NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)
FOR THE YEAR ENDED 31 MAY 2022

1 Accounting policies (Continued)

Amortisation is recognised so as to write off the cost or valuation of assets less their residual values over their
useful lives on the following bases:

Capitalised software 25% on cost
Product development Linear amortisation over the economic lifetime

Tangible fixed assets

Tangible fixed assets are initially measured at cost and subsequently measured at cost, net of depreciation
and any impairment losses.

Depreciation is recognised so as to write off the cost of assets less their residual values over their useful lives
on the following bases:

Leasehold land and buildings 10% on cost
Plant and machinery 10-15% on cost
Fixtures, fittings and equipment 25% on cost

The gain or loss arising on the disposal of an asset is detemiﬁed as the difference between the sale
proceeds and the camying value of the asset, and is credited or charged to profit or loss.

Fixed asset investments

Interests in subsidiaries are initially measured at cost and subsequently measured at cost less any
accumulated impairment losses. The investments are assessed for impairment at each reporting date and
any impairment losses or reversals of impairment losses are recognised immediately in profit or loss.

A subsidiary is an entity controlled by the company. Control is the power to govem the financial and operating
policies of the entity so as to obtain benefits from its activities.

Impairment of fixed assets

At each reporting period end date, the company reviews the carrying amounts of its tangible and intangible
assets to determine whether there is any indication that those assets have suffered an impairment loss. If any
such indication exists, the recoverable amount of the asset is estimated in order to determine the extent of the
impairment loss (if any). Where it is not possible to estimate the recoverable amount of an individual asset,
the company estimates the recoverable amount of the cash-generating unit to which the asset belongs.

Stocks

Stocks are stated at the lower of cost and estimated selling price less costs to compiete and sell. Cost
comprises direct materials and, where applicable, direct labour costs and those overheads that have been
incurred in bringing the stocks to their present location and condition.

Stocks held for distribution at no or nominal consideration are measured at the lower of cost and replacement
cost, adjusted where applicable for any loss of service potential.

At each reporting date, an assessment is made for impairment. Any excess of the carrying amount of stocks
over its estimated selling price less costs to complete and sell is recognised as an impairment loss in profit or
loss. Reversals of impairment losses are also recognised in profit or loss.

Cash and cash equivalents

Cash and cash equivalents are basic financial instruments and include cash in hand, deposits held at call with
banks, other short-term liquid investments with original maturities of three months or less, and bank
overdrafts.

-13-



ICRINTEGRITY LIMITED

NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)
FOR THE YEAR ENDED 31 MAY 2022

1 Accounting policies (Continued)

Financial instruments

The company has elected to apply the provisions of Section 11 ‘Basic Financial Instruments’ and Section 12
‘Other Financial Instruments Issues’ of FRS 102 to all of its financial instruments.

Financial instruments are recognised when the company becomes parly to the contractual provisions of the
instrument.

Financial assets and liabilities are offset, with the net amounts presented in the financial statements, when
there is a legally enforceable right to set off the recognised amounts and there is an intention to settle on a
net basis or to realise the asset and settle the liability simultaneously.

Basic financial assets

Basic financial assets, which include trade and other debtors and cash and bank balances, are initially
measured at transaction price including transaction costs and are subsequently carried at amortised cost
using the effective interest method unless the arrangement constitutes a financing transaction, where the
financial asset is measured at the present value of the future receipts discounted at a market rate of interest.

Impairment of financial assets

Financial assets, other than those held at fair value through profit and loss, are assessed for indicators of
impaiment at each reporting end date.

Financial assets are impaired where there is objective evidence that, as a result of one or more events that
occurred after the initial recognition of the financial asset, the estimated future cash flows have been affected.
If an asset is impaired, the impairment loss is the difference between the canying 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.

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

Derecognition of financial assets

Financial assets are derecognised only when the contractual rights to the cash flows from the asset expire or
are settled, or when the company transfers the financial asset and substantially all the risks and rewards of
ownership to another entity, or if some significant risks and rewards of ownership are retained but control of
the asset has transferred to another party that is able to sell the asset in its entirety to an unrelated third party.

Classification of financial liabilities

Financial liabilities and equity instruments are classified according to the substance of the contractual
arrangements entered into. An equity instrument is any contract that evidences a residual interest in the
assets of the company after deducting all of its liabilities.

Basic financial liabilities

Basic financial liabilities, including trade and other creditors, bank loans and loans from fellow group
companies are initially recognised at transaction price unless the amangement constitutes a financing
transaction, where the debt instrument is measured at the present value of the future payments discounted at
a market rate of interest.

Debt instruments are subsequently carried at amortised cost, using the effective interest rate method.
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ICRINTEGRITY LIMITED

NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)
FOR THE YEAR ENDED 31 MAY 2022

1 Accounting policies (Continued)

Trade payables are obligations to pay for goods or services that have been acquired in the ordinary course of
business from suppliers. Accounts payable are classified as current liabilities 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.

Derecognition of financial liabilities
Financial liabilities are derecognised when, and only when, the company’s contractual obligations are
discharged, cancelled, or they expire.

Equity instruments

Equity instruments issued by the company are recorded at the fair value of proceeds recsived, net of
transaction costs. Dividends payable on equity instruments are recognised as liabilities once they are no
longer at the discretion of the company.

Taxation
The tax expense represents the sum of the current tax expense and deferred tax expense.

The tax currently payable is based on taxable profit for the year. Taxable profit differs from net profit as
reported in the profit and loss account because it excludes items of income or expense that are taxable or
deductible in other years and it further excludes items that are never taxable or deductible. The company's
liability for current tax is calculated using tax rates that have been enacted or substantively enacted by the
reporting end date.

Deferred tax liabilities are generally recognised for all timing differences and deferred tax assets are
recognised to the extent that it is probable that they will be recovered against the reversal of deferred tax
liabilities or other future taxable profits. Such assets and liabilities are not recognised if the timing difference
arises from goodwill or from the initial recognition of other assets and liabilities in a transaction that affects
neither the tax profit nor the accounting profit.

The carrying amount of deferred tax assets is reviewed at each reporting end date and reduced to the extent
that it is no longer probable that sufficient taxable profits will be available to allow all or part of the asset to
be recovered. Deferred tax is calculated at the tax rates that are expected to apply in the period when the
liability is settled or the asset is realised. Deferred tax is charged or credited in the profit and loss account,
except when it relates to items charged or credited directly to equity, in which case the deferred tax is also
dealt with in equity. Deferred tax assets and liabilitiess are offset when the company has a legally
enforceable right to offset current tax assets and liabilities and the deferred tax assets and liabilities relate to
taxes levied by the same tax authority.

Provisions

Provisions are recognised when the company has a legal or constructive present obligation as a result of a
past event, it is probable that the company will be required to settle that obligation and a reliable estimate can
be made of the amount of the obligation.

The amount recognised as a provision is the bést estimate of the consideration required to settle the present
obligation at the reporting end date, taking into account the risks and uncertainties surrounding the obligation.
Where the effect of the time value of money is material, the amount expected to be required to settle the
obligation is recognised at present value. When a provision is measured at present value, the unwinding of
the discount is recognised as a finance cost in profit or loss in the period in which it arises.
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ICRINTEGRITY LIMITED

NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)
FOR THE YEAR ENDED 31 MAY 2022

1 Accounting policies (Continued)

Employee benefits

The costs of short-term employee benefits are recognised as a liability and an expense, unless those costs
are required to be recognised as part of the cost of stock or fixed assets.

The cost of any unused holiday entitiement is recognised in the period in which the employee’s services are
received.

Termination benefits are recognised immediately as an expense when the company is demonstrably
committed to terminate the employment of an employee or to provide termination benefits.

Retirement benefits
Payments to defined contribution retirement bensefit schemes are charged as an expense as they fall due.

Leases .
Leases are classified as finance leases whenever the terms of the lease transfer substantially all the risks and
rewards of ownership to the lessees. All other leases are classified as operating leases.

Assets held under finance leases are recognised as assets at the lower of the assets fair value at the date of
inception and the present value of the minimum lease payments. The related liability is included in the
statement of financial position as a finance lease obligation. Lease payments are treated as consisting of
capital and interest elements. The interest is charged to profit or loss so as to produce a constant periodic
rate of interest on the remaining balance of the liability.

Rentals payable under operating leases, including any lease incentives received, are charged to profit or loss
on a straight line basis over the term of the relevant lease except where another more systematic basis is
more representative of the time pattern in which economic benefits from the leases asset are consumed.

Foreign exchange

Transactions in currencies other than pounds sterling are recorded at the rates of exchange prevailing at the
dates of the transactions. At each reporting end date, monetary assets and liabilities that are denominated in
foreign currencies are retranslated at the rates prevailing on the reporting end date. Gains and losses arising
on translation are included in the profit and loss account for the period.

Assets and liabilities of overseas branches are translated into the presentation currency at the rate ruling at
the reporting date. Income and expenses of overseas branches are translated at the average rate for the year
as the directors consider this to be a reasonable approximation to the rate at the date of the transaction.
Translation differences are recognised in other comprehensive income and accumulated in equity.
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ICRINTEGRITY LIMITED

NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)
FOR THE YEAR ENDED 31 MAY 2022

2 Judgements and key sources of estimation uncertainty

In the application of the company’s accounting policies, the directors are required to make judgements,
estimates and assumptions about the carrying amount of assets and liabilities that are not readily apparent
from other sources. The estimates and associated assumptions are based on historical experience and other
factors that are considered to be relevant. Actual results may differ from these estimates.

The estimates and underlying assumptions are reviewed on an ongoing basis. Revisions to accounting
estimates are recognised in the period in which the estimate is revised where the revision affects only that
period, or in the period of the revision and future periods where the revision affects both current and future
periods.

The following are considered to be either judgements that have had the most significant effect on the
amounts recognised in the financial statements, or estimates that are dependent upon assumptions which
could change in the next financial year and have a material effect on the carrying amounts of assets and
liabilities recognised at the balance sheet date:

* In determining amortisation and depreciation rates, management must consider and. make
judgements on the residual value of the assets and their useful life.

¢ The directors have reviewed the carrying amount of fixed asset investments and are comfortable that
this remains appropriate. In making their assessment the directors have considered leve! of capital
investment since acquisition, sector multiples and forecast results.

* Interest rate on inter-company balance and the effective interest rate on bank loans and loan notes
are judgements made by management.

3 Tumover and other revenue

2022 2021
‘ £000 £000
Tumover analysed by class of business

Goods 12,898 8,277
Services ' 6,756 10,958
Other 397 - 514
20,051 19,749
2022 2021
£000 £000

Tumover analysed by geographical market
United Kingdom 15,272 15,009
Europe 434 586
Middle East and North Africa 3,279 1,480
Australia and New Zealand 620 501
North America 208 80
Rest of world 238 2,093
20,051 19,749

-17-



ICRINTEGRITY LIMITED

NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)
FOR THE YEAR ENDED 31 MAY 2022

4 Employees

The average monthly number of persons (including directors) employed by the company during the year was:

2022 2021
Number Number
Sales 17 13
Administration and Development 35 29
Operations 45 43
Technical 63 82
Total 160 167
Their aggregate remuneration comprised:
2022 2021
£000 £000
Wages and salaries 6,174 4,930
Social security costs 308 367
Pension costs 183 155
6,665 5,452
5 Operating profit

2022 2021
A Operating profit for the year is stated after charging: £000 £000
Exchange losses 70 : 410

Fees payable to the company’s auditor for the audit of the group’s financial
statements (see below) 96 95
Depreciation of owned tangible fixed assets 303 431
Depreciation of tangible fixed assets held under finance leases 162 125
Loss on disposal of tangible fixed assets 26 6
Amortisation of intangible assets 109 276
Operating lease charges 347 492
Exceptional items 317 1,992

All audit fees for ICR (Holdings) 1 Limited and subsidiaries are billed to ICR Integrity Limited and are not
recharged to individual group companies.

Following further restructuring and integration of the group's business operations, exceptional personne! and
property related cost of £317,000 were incumred (2021 - £1,992,000). The business claimed Coronavirus Job
Retention Grant of £241,000 (2021 - £944,000).
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ICRINTEGRITY LIMITED

NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)
FOR THE YEAR ENDED 31 MAY 2022

6 Interest receivable and similar income
Interest income
Interest receivable from group companies

Income from fixed asset investments
Income from shares in group undertakings

Total income

7 Interest payable and similar expenses

Interest payable to group undertakings
Interest on finance leases and hire purchase contracts

8 Taxation

Current tax

UK corporation tax on profits for the current period
Adjustments in respect of prior periods

Total UK current tax

Foreign current tax on profits for the current period
Adjustments in foreign tax in respect of prior periods

Total current tax

Deferred tax

Origination and reversal of timing differences
Changes in tax rates

Adjustment in respect of prior periods

Total deferred tax

Total tax charge

146

587

|

2021
£000

333

287
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ICRINTEGRITY LIMITED

NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)
FOR THE YEAR ENDED 31 MAY 2022

8 Taxation (Continued)

The total tax charge for the year included in the income statement can be reconciled to the profit before tax
multiplied by the standard rate of tax as follows:

2022 2021
£000 £000
Profit before taxation 2,963 982
Expected tax charge based on the standard rate of corporation tax in the UK
of 19.00% (2021: 19.00%) 563 187
Tax effect of expenses that are not deductible in determining taxable profit 38 14
Tax effect of income not taxable in determining taxable profit (7) (93)
Adjustments in respect of prior years 16 150
Effect of change in corporation tax rate . 15 6
Research and development tax credit (56) -
Effect of overseas tax rates . 18 23
Taxation charge for the year 587 287
9 Intangible fixed assets
Goodwill  Capitallsed Product Total
software development
£000 £000 £000 £000
Cost
At 1 June 2021 - 719 801 1,520
Additions 1,027 114 521 1,662
Disposals - - (359) (359)
At 31 May 2022 1,027 833 963 2,823
Amortisation and impairment
At 1 June 2021 - 674 256 930
Amortisation charged for the year - 40 69 109
At 31 May 2022 - 714 325 1,039
Carrying amount
At 31 May 2022 1,027 119 638 1,784
At 31 May 2021 - 45 545 590
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ICRINTEGRITY LIMITED

NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)

FOR THE YEAR ENDED 31 MAY 2022

10

1

Intangible fixed assets (Continued)

On 2 March 2022, the company agreed to purchase the entire share capital of Assured Integrity Services
Limited (AISL) for an initial consideration of £250,000, additional consideration of £750,000 and a one off
payment related to performance criteria (see note 23). The company incurred legal and other costs in relation
to the purchase of £27,000. Following completion, AISL was hived up into the company and they will continue
to develop the technology and commence trading. At this point the net assets of AISL were £nil and therefore
goodwill (including legals etc.) of £1,027,000 has besn recognised in relation to this transaction with the one
off payment being treated as a contingent liability (see note 23).

Tangible fixed assets

Cost

At 1 June 2021
Additions
Disposals

At 31 May 2022

Depreciation and impairment
At 1 June 2021

Depreciation charged in the year
Eliminated in respect of disposals

At 31 May 2022

Carrying amount
At 31 May 2022

At 31 May 2021

Leasehold
land and
bulldings

£000

1,390

1,390

892
53

945

445

|

498

Plant and Fixtures,
machinery fittings and
equipment
£000 £000
7,413 698
435 121
(301) (1)
7,547 818
5,799 621
355 57
1) -
6,113 678
1,434 140
1,614 77

Total

£000

9,501
556
(302)

9,755

7,312
465
(41)

7,736

2,019

I!

2,189

|

The net carrying value of tangible fixed assets includes the following in respect of assets held under finance

leases:

Piant and machinery
Fixtures, ﬁttings and equipment

Fixed asset investments

Investments in subsidiaries

Notes

12

2022
£000

112

112

3,679

2021
£000

65
12

77

2021
£000

3,679
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NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)
FOR THE YEAR ENDED 31 MAY 2022

11 Fixed asset investments (Continued)

Movements in fixed asset investments

Cost or valuation
At 1 June 2021 & 31 May 2022

Impairment
At 1 June 2021 & 31 May 2022

Carrying amount
At 31 May 2022

At 31 May 2021

12 Subsidiaries

Details of the company’s subsidiaries at 31 May 2022 are as follows:

Name of undertaking Address Nature of business

Walker Technical Resources Limited 2 Pipe rehabilitation and
maintenance services

MOSS Mechanical On Site Services Limited A1 On-site machining and

bolt tightening services
and machine hire

Sky Futures Partners Limited 1 Industrial drone
inspection services
ICR Integrity PTY Limited 3 Asset rehabilitation and
maintenance services
ICR Integrity Norge AS 4 Asset rehabilitation and
maintenance services
ICR Integrity USA LLC 5 Asset rehabilitation and
maintenance services
Omni Integrity Limited 1 Business and domestic
software development
Assured Integrity Services Limited 6 Business support

service activities

Registered office addresses (all UK unless otherwise indicated):
57-59 Eimsfield Park, Holme, Carnforth, Lancashire, England, LA6 1RJ

15-19 Lida Rd, Canning Vale, WA 6155, Australia
Hovedgata 10, 4900 Tvedestrand, Norway

1254 Enclave Parkway, Suite 625, Houston, TX 77077
40 Bridle Stile Gardens, Mosborough, Sheffield, S20 SEH

O hWN -

Class of
shares held

Ordinary

Ordinary

Ordinary
Ordinary
Onrdinary
Ordinary
Ordinary

Ordinary

H2 Ciaymore Avenue, Holme, Aberdeen Energy Park, Bridge of Don, Aberdeen, AB23 8GW

Shares in

group

undertakings

Direct

100.00

100.00

100.00

51.00

100.00

90.00

100.00

£000

25,363

% Held
Indlirect
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NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)
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13 Stocks

Raw materials and consumables
Work in progress

14 Debtors
Amounts falling due within one year:
Trade debtors
Corporation tax recoverable
Amounts owed by group undertakings
Group relief

Other debtors
Prepayments and accrued income

Amounts falling due after more than one year:

Amounts owed by group undertakings

Total debtqrs

2022
£000

1,838
48

1,886

14,893

Interest is charged on the amounts due from parent and fellow subsidiary undertakings at a rate of 4% (2021

- 4%).
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15 Creditors: amounts falling due within one year

2022

Notes £000

Obligations under finance leases _ 17 96
Trade creditors ' 7,831
Amounts owed to group undertakings : -
Corporation tax 355
Other taxation and social security 1,119
Other creditors 973
Accruals and deferred income 1,644
12,018

2021
£000

104
1,895
3,940

1,014
55
1,029

8,037

Deferred taxation of £26,000 in the prior year has been reallocated to provisions (see note 18) to follow the

current year treatment.
16 Creditors: amounts falling due after more than one year
2022
£000

Amounts owed to group undertakings 59,131

2021
£000

60,461

Interest is charged on the amounts due from parent and fellow subsidiary undertakings at a rate of 4% (2021

- 4%).

Other provisions of £79,000 in the prior year has been reallocated to provisions (see note 18) to follow the

current year treatment.

17 Finance lease obligations

- 2022 2021
Future minimum lease payments due under finance leases: £000 £000
Less than one year 50 104
Between one and five years 46 -
96 104

18 Provisions for liabilities
2022 2021
Notes £000 £000
Other provisions 24 79
Deferred tax liabilities 19 172 26
196 105
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18

19

Provisions for liabilities (Continued)

Deferred taxation of £26,000 (see note 15) and Other provisions of £79,000 (see note 16) in the prior year
have been reallocated from creditors falling due within one year and creditors falling due after one year
respectively to provisions for liabilities to follow the treatment in the current year.

Movements on provisions apart from deferred tax liabilities:

Other

provisions

£000

At 1 June 2021 ‘ 79
Other movements (55)
At 31 May 2022 ; 24

A former subsidiary company vacated a premises in Ellon in May 2019, leaving the company with the lease
which had 3.5 years remaining on the lease term. An onerous contract provision was therefore recognised as
at 31 May 2019 for £189,000. As at 31 May 2022 the balance on the provision was £24,000 (2021 - £79,000).
The provision will be cleared by November 2022. .

Deferred taxation
The major deferred tax liabilities and assets recognised by the company are:

Liabilities Liabilities

2022 2021
Balances: £000 £000
Accelerated capital allowances 338 214
Other short-term timing differences (166) (188)
172 26

2022
Movements in the year: £000
Liability at 1 June 2021 ‘ 26
Charge to profit or loss 146
Liability at 31 May 2022 - 172
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20 Retirement benefit schemes

21

: 2022 2021
Defined contribution schemes £000 £000
Charge to profit or loss in respect of defined contribution schemes 183 155

The company operates a defined contribution pension scheme for all qualifying employess. The assets of the
scheme are held separately from those of the company in an independently administered fund.

Contributions totalling £163,000 (2021 - £43,000) were payable to the fund at the year end and are included in
creditors.

Share capital

2022 2021 2022 2021
Ordinary share capital Number Number £000 £000
Issued and fully paid
Ordinary shares of 25p each 1,022,528 1,022,528 256 256
Reserves

Share premium
The share premium reserve represents the premium arising on issue of equity shares, net of issue expenses.

Capital redemption reserve
The capital redemption reserve represents share capital repurchased by the company.

Other reserves
The other reserve is a merger reserve which represents the difference between nominal value of the shares
issued and the fair value of assets acquired.

Profit and loss reserves
The profit and loss reserve represents the cumulative profit or losses.
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23

25

26

Financial commitments, guarantees and contingent liabilities

Financial commitments

The bank hold a cross corporate guarantee which includes the companies: ICR Integrity Limited, Walker
Technical Resources Limited, MOSS Mechanical On Site Services Limited, Sky Futures Partners Limited,
ICR Integrity (Group) Limited, ICR (Investment 2) Limited, ICR (Investment 1) Limited, ICR Integrity
(Holdings) Limited, Omni Integrity Limited and ICR (Holdings 1) Limited. ‘

At the year end the total due to the bank by the group was £29,000,000 (2021 - £32,000,000).

The Group was refinanced in December 2019. Each company in the Group is party to a group guarantee of
£4,000,000 in favour of Graphite Capital Partners. Consequently, Graphite Capital Partners VIl A LP, Graphite
Capital Partners VIil B LP, Graphite Capital Partners VIl CLP, Graphite Capital Partners Vill D LP, Graphite
Capital Partners VIII 'TOP UP FUND' A LP, Graphite Capital Partners VIl 'TOP UP FUND' B LP and Graphite
Capital Co-Investment VIil LP provide a guarantee and indemnity of up to £4,000,000 to The Royal Bank of
Scotland Pic with respect to the group's banking facilities.

Contingent liabilities :

A one-off payment for the acquisition of Assured Integrity Services limited (see note 9) is payable up to the
maximum amount of £1,000,000 dependant on the level of hire equipment revenue achieved up to March -
2024. Management believe this is a contingent liability due to the uncertainty on the achievability of the
timeline of launching new technology in challenging market conditions.

Operating lease commitments

At the reporting end date the company had outstanding commitments for future minimum lease payments
under non-cancellable operating leases, which fall due as follows:

2022 2021
£000 £000
Within one year 420 474
Between one and five years 1,090 1,124
In over five years 1,522 1,780
3,032 3,378

Events after the reporting date

In August 2022, a member of the group which the company belongs to entered into an Amendment and
Restatement Agreement which extended the bank facilities to May 2025 as detailed in Note 23, no other terms
surrounding the facilities were amended.

Uitimate controlling party

The immediate parent company is ICR Integrity (Group) Limited, a company registered in the United Kingdom.
The ultimate parent company is ICR (Holdings) 1 Limited, a company registered in the United Kingdom.

The Directors do not believe there is one controlling party. Graphite Capital General Partner VIl LLP manage
funds that hold shares in the ultimate parent company. None of the funds individually has an ultimate
controlling stake in the ultimate parent company. No individual holds more than 20% of the share capital of
the group. Hence, the directors consider that there is no ultimate controlling party.

Group consolidated accounts are prepared by ICR Integrity (Holdings) 1 Limited and its registered office is
57-59 Elmsfield Park, Holme, Carnforth, Lancashire, England, LA6 1RJ.
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