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DILIGENT BOARDBOOKS LIMITED
For the year ended 31 December 2021
Strategic Report

Introduction and strategy
The directors present their strategic report on the company for the year ended 31 December 2021.

Diligent Boardbooks Limited (‘'DBL") is a wholly owned subsidiary of Diligent Luxembourg s.a.r.l. (Luxco'), a
company incorporated in Luxembourg, which is a subsidiary of Diligent Corporation, a company incorporated in the
USA. DBL operates in the UK, Europe, the Middle East, Africa, South America and has wholly owned subsidiaries
and branches in the United Kingdom (Simplifie Holdco Limited), Germany (Diligent Boardbooks GmbH, 'DBG"'), the
Netherlands (AMA Partners B.V.), Africa (Diligent Software Pty), Diligent Boardbooks Limited — South Africa
Branch), United Arab Emirates (Diligent Boardbooks Limited — Dubai Branch) and Brazil (Diligent Brazil Software
Ltda).

DBL is committed to helping leading organizations build more diverse and inclusive boards and executive teams,
setting the tone for change from the top with our modern governance strategy. Modem govemance, risk and
compliance (GRC) addresses core issues of speed, visibility and security by putting the necessary tools and intelligence
at the fingertips of today’s board members and executives. Modern governance solutions bring together historically
disparate tools into one secure product suite. Board materials, voting and resolutions, evaluations, collaboration tools,
document sharing, committee intelligence, candidate search, entity management—all these tools and features work
together to enable seamless management and reporting. With our portfolio of governance, risk and compliance
software tools DBL provides a number of software solutions for businesses of all sizes. -

DBL develops and sells a software application called Diligent Boards. Diligent Boards is delivered as a service via all
major browsers and on certain mobile device operating systems, including the iPad and Windows-supported tablets.
The Diligent Boards secure board portal speeds up and simplifies how meeting materials are produced, delivered and
reviewed. The service provides directors and management with immediate access to time sensitive and confidential
information online and offline, along with the tools to review, discuss and vote. Workflow features get board materials
out more efficiently and serve to free up internal administration and IT resources. Using the Diligent Boardbooks
portal, corporate executives can streamline board communications and discussions, helping to improve the quality of
leadership decisions. DBL uses the Software-as -a-Service ("SaaS") model to distribute its application to the market
and maintain the security and integrity of its clients' data. Under this model, DBL offers annual renewable
subscriptions for customer access to the Diligent Boards product which is hosted on the company's secure servers, and
offers a complete suite of related services including training, support, data migration and data security/backup.

Legal entity rationalization
On 31 July 2020, DBL purchased the assets and liabilities from a fellow subsidiary at book value (net liabilities of
£1.7m) of Simplifie Limited by way of an asset transfer agreement for nil consideration.

On 31 December 2021, DBL purchased the assets and liabilities from a fellow subsidiary at book value (net assets of
£0.04m) of Brainloop Limited by way of an asset transfer agreement for a nil consideration.

Business review

Revenues increased from £67.2m in 2020 to £74.6m in 2021 or approximately 11%. The growth in revenue is primarily
the result of an increase in new sales subscriptions of products marketed by the Diligent Group, as well as increasing
the subscription fees of existing customers. The customer retention rate continued to be above 90% for the twelve
months ended 31 December 2021. Subscription revenue is recognised ratably over the contract period, which is
typically twelve months. Accordingly, it is the directors' expectation that the growing subscriber base will result in
continued revenue growth over the next twelve months.
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Strategic Report (continued)

Business review (continued)

The company generated an operating loss of £21.0m (2020 restated: £39.3m). The reduction in operating loss is due
to the following:

¢ reduction in exceptional items in 2021 (2021: £14.1.0m, 2020 restated: £25.0m)
e reduction in administrative expenses in 2021 mainly due to lower amortization of goodwill year on year
(2021: £35.9m, 2020: £41.1m)

The company generated an EBITDA (Earnings before interest, tax, depreciation and amortization) of (£6.0m), this is
mainly due to the following exceptional item:

¢ impairment of investments in subsidiaries £13.8m
Without this item, the company would have made EBITDA of £7.8m (2020 restated: £4.0m).

The company's cash balance amounted to £7.3m as at 31 December 2021, this is in line with £7.5m as at 31 December
2020.

Principal risks and uncertainties

Data protection risk
Operating within a technology-driven industry, the directors are conscious of the need to maintain appropriate 1T
security systems that prevent unauthorised access to a client's data or the company's IT systems.

Foreign currency risk
The company invoices a significant proportion of its sales in foreign currencies and is exposed to exchange rate
fluctuations. The company does not currently seek to limit the risk arising from fluctuating exchange rates by taking
out forward contracts.

Credit risk
The company's policies require appropriate credit checks on potential customers before sales are made. Receivable
balances are monitored on an ongoing basis and provision is made for doubtful debts where necessary.

Liquidity risk

The liquidity risk is risk that the firm is unable to meet its contractual or contingent obligations or that it does not have
the appropriate amount, tenor and composition of funding and liquidity to support its assets. The company's Treasury
department manages its short-term liquidity risk by actively monitoring risk factors associated with debtors and
forecasting cash flows as accurately as possible. There are no external banking relationships or funding facilities held
between DBL and its UK banks. Ongoing finance is arranged via intercompany loans within the group.

Tax risk and compliance

Diligent complies with the letter and spirit of the tax laws wherever we have a taxable presence and expects to pay
tax on profits where the business activity took place. Where offered and appropriate we apply tax incentives and
exceptions. We seek to resolve any uncertainty directly with tax authorities by working with local tax experts and
seeing co-operation with respective tax authorities. When we fulfil our tax filing obligations, we aim to adhere to
international best practice and aim for accuracy and timeliness.
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Strategic Report (continued)

Transfer pricing risk

Diligent Boardbooks Limited has a global transfer pricing policy in place with Diligent Corporation that governs the
operating margin the reseller can make in its respective region. We have engaged external tax consultants who have
completed a transfer pricing study that has factored in the global Base Erosion and Profit Shifting (BEPS), tax planning
techniques as reccommended by the United Nations.

Brexit risk
On 31 December 2020, the UK left the European Union single market and customs union. As a result of extensive
planning by the company, there is no significant impact on operations, revenue, cash flow and financial position.

Covid risk

In March 2020, the World Health Organization declared a pandemic with the outbreak of COVID-19. In response the
directors have continually reviewed the actual, emerging and potential impacts of the pandemic on the company.
However, due to the digital nature of the SaaS products offered by Diligent there was no significant impact on our
business as companies adapted to Covid by moving from physical to digital governance solutions.

Russia-Ukraine war

In the light of the conflict between Russia and Ukraine, the Company continues to assess the potential risks it may
represent to conducting its business to secure resources in delivering its products and services globally. The direct
exposure to the impacted region is minimal therefore there is no significant impact on our business.

Directors’ responsibilitics under section 172 Companies Act 2006

The Directors are fully aware of their responsibilities under section 172 of the Companies Act 2006 and are so advised
and updated on a regular basis by the Company’s General Counsel and where appropriate by the Company’s external
legal advisers in the UK.

In doing so, the directors have considered (among other matters):
o the likely consequences of any decision in the long term;
¢ the intercsts of the Company’s employees;
o the need to foster business relationships with suppliers, clients and others;
o the impact of the Company’s operations on the community and the environment;
o the desirability of the Company maintaining a reputation for high standards of business conduct; and
e the need to act fairly towards all shareholders of the Company.

The Board determines the strategic objectives and policies of the Company to best support the delivery of long-term
value, providing overall strategic direction within an appropriate framework of rewards, incentives and controls. The
Board is collectively responsible for the success of the Company and the executive directors are directly responsible
for running the business operations.

Business Strategy

Our culture is centered around three core elements: “white glove” customer experience, security, and innovation — all
of which are embedded into our company’s DNA. We work on a global scale. From Munich, London, New York,
Christchurch, Sydney and beyond, we are an extreme version of global reach for our size. We work with a global
mindset, from cultural understanding and differences to the timing of meetings and safety of our team.

We empower leading organizations to turn good governance into a differentiator and competitive advantage. By
providing information, analytics and insights so leaders can spot risks, act on opportunities, and turn insight into
action, we improve governance in organizations around the globe.
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Strategic Report (continued)
Directors’ responsibilities under section 172 Companies Act 2006 (continued)

Governance

Board meetings are attended by all Executives with other leaders rotating in as required. Quarterly board materials are
presented to the entire global leadership team and shared during town halls. We utilize all of software tools in our
portfolio of products to manage governance internally. Diligent Boards is used to publish board materials and support
weekly leadership team meetings. Diligent Entities is used to manage the Company’s subsidiaries and create
organization charts. Brainloop is used to distribute draft board materials to the chairman for review.

All of the Company’s directors are based in the United States which is where Group policy is determined. Group
policy must be adhered to by all Diligent entities around the world. Policy updates are actively administered and
communicated to employees frequently via e-mail or over the Group intranet. Diligent Corporation also houses certain
global functions which act as a shared service environment for the rest of the Group such as the accounts payable,
payroll and treasury functions.

Stakeholder engagement

The Company’s business has existed since 2007. During that time, it has built and maintained relationships with key
investors, advisers and suppliers. The Directors recognise the importance of these relationships and take active steps
to develop and strengthen them through dialogue and engagement. These relationships are regularly monitored at
board level. Each Board meeting addresses compliance by the Company with its corporate governance codes and
reinforces the Board’s requirement that its business be conducted to all due ethical standards and with integrity.

LEmployees

As a service organisation, our employees are key to our business. The Board has engaged directly with employees
through frequent site visits and ‘town hall’ meetings. We take the issue of mental health and well-being very seriously
and provide external consultants, literature, webinars, and a mental health helpline to ensure that our employees are
looked after. The Company also provides online training courses for employees such as ethical behaviour in the office
to ensure that employees are treated fair and equal.

All employees (including directors) are subject to the Group remuneration policy, which is contained in the employees
handbook, which summaries salary increases, performance reviews, annual leave and public holiday entitlements.
Salary increases are determined over two semi-annual performance reviews and the Company revises salaries
annually. The payment of a company bonus is at the discretion of the Company and the Company is under no
obligation to employees to offer an annual incentive. A bonus is offered to employees based on achieving individual
performance goals and the financial performance of the company.

The company maintains a high standard of ethical behavior and expects all employees to abide by local bylaws and
regulations. Our Code of Conduct governs the behavior we expect and sets the standard for legal and ethical conduct
for all internal and external stakeholders.

Equal employment opportunity

The Company is committed to promoting equality of opportunity for all employees and job applicants. The Company
aims to create a working environment in which all individuals are able to make the best use of their skills, free from
discrimination or harassment, and in which all decisions are based on merit.

The Company does not discriminate against employees on the basis of sex; marital or civil partnership status; race;
colour; nationality; ethnic or national origins; disability; gender reassignment; religion or belief; sexual orientation;
pregnancy or maternity leave; or age (“protected characteristics”). This includes discrimination because of a perceived
characteristic or because of a characteristic of someone with whom the Company worker associates.

The principles of non-discrimination and equality of opportunity also apply to the way in which employees treat
visitors, clients, customers, suppliers and former employees. Hiring, turnover, and diversity stats are included in every
quarterly board book.
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Directors’ responsibilities under section 172 Companies Act 2006 (continued)

Community

We play an active role in the communities in which we operate and is one of the key pillars of our strategy. We have
a global focus on mental wellbeing and resilience. We provide external consultants, literature, webinars, and a mental
health helpline to ensure that our employees mental health are looked after.

Security

Information Security is essential to the core business of Diligent. Senior management is committed to the strong
corporate governance and to the protection of the Company’s information assets and its information systems. Strict
policies are in place for ensuring compliance with company and industry standard information security risk
management including ISO 27001. Our CISO presents the cybersecurity strategy annually to the board that ensures
that the risks are appropriately managed through the creation of risk treatment plans. Risk mitigation plans are created
in accordance with the Company’s risk appetite.

Customers

We are investing significant amounts in software development to protect our customers’ security and enhance their
digital experience. Diligent as a SaaS company recently received both ISO 27017 and ISO 27018 certificates which
is a major milestone with our Risk and Compliance program that allows Diligent to position ourselves as the market
leader to continue provide the most secure cloud services to our customers.

The Board considered this investment to be critical to the Company’s future success and agreed that this should be a
priority over other initiatives such as inorganic growth.

Environment

The Board continues to actively promote recycling within the Company with recycling bins being stationed at frequent
intervals throughout the office. Employees are encouraged by the Board to make the office as paperless as possible to
help to preserve the environment. An Environment, Social Group (ESG) working group was established to develop
and own the ESG strategy at Diligent.

Suppliers

All employees of Diligent are expected to adhere to the purchasing policy when conducting business transactions on
behalf of the Company. It is necessary to organize the Company under one set of policies, procedures and systems
that can expand globally while assisting the Company with its budget and cost management objectives. The
procurement of goods and services is a cross functional task involving members from different teams which is centrally
managed by the Diligent Global Procurement team in conjunction with FP&A and Legal.

This report was approved by the board and signed on its behalf.

EDocuSigned by:

A27D396164B5406...
A Ginsberg
Director

29 August 2022
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Directors’ Report

The directors present their report and the financial statements for the year ended 31 December 2021.

Results and dividends
The loss for the year, after taxation, amounted to £26.8m (2020 restated: Loss £45m)

No dividends were paid during the year (2020: £nil). The directors do not recommend the payment of a dividend.

Directors
The directors who served during the year and thereafter were:

B K Stafford

M J Stanton

A Ginsberg

J H Van Arsdale I

Going concern
These financial statements are prepared on a going concern basis. Diligent Boardbooks Limited remains integral to
the future growth of the EMEA region for the Diligent group. The company actively manages its liquidity and solvency
position to ensure it meets it short and long-term funding requirements. The directors of the company are committed
to the long-term viability of the EMEA operations and have strategically committed to investing in the region in the
foreseeable future.

In March 2020, the World Health Organization declared a pandemic with the outbreak of COVID-19. In response the
company have continually reviewed the actual, emerging and potential impacts of the pandemic on the company.
However, due to the digital nature of the SaaS products offered by Diligent there was no significant impact on our
business as companies adapted to Covid by moving from physical to digital governance solutions.

The directors have considered the ability of the ultimate parent company, Diamond Parent Holdings Corp to provide
continued financial support and note that the consolidated cash position based on the latest financial information
remains according to plan and to budget. Group forecasts regarding cashflow, financial performance and financial
position remain in line with expectations and the group experienced strong growth in subscriptions revenue for the 12
months up to the date when the financial statements were signed. The directors of the parent have prepared Group
cashflow statements up to 31 August 2023 which indicate that, taking account of plausible downsides on the operations
and its financial resources, the Group will have sufficient resources and available facilities to support the Company.
The ultimate parent undertaking has provided a letter of support committing to ensure the provision of sufficient funds
to enable the Company to meet its liabilities for a period to 31 August 2023.

All Diligent entities around the world continue to operate in the current environment and we have not experienced any
difficulties in short term liquidity in meeting their liabilities.

Based on the continued financial support of Diamond Parent Holdings Corp, the ultimate parent company, and Diligent
Corporation, the intermediate parent company, the directors have a reasonable expectation that the company has
adequate resources to continue to be able to pay its liabilities as they fall due for the next 12 months following the
date of approval of these financial statements, up to 31 August 2023.
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Directors’ Report (continued)

Post balance sheet events

On 6 January 2022, the Company entered into a Share Purchase Agreement to acquire 100% of the share capital of
Activist Insightia Ltd, Insightia Ltd and Proxy Insight Ltd (“Insightia™) for a base purchase price of £32.9m, subject
to customary working capital adjustments. Insightia, which is based in the UK, is a leading SaaS provider of listed
company information covering activist investing, proxy voting and corporate governance. Insightia will enrich
Diligent’s other data sets (Risk Intelligence Data, Compensation and Governance Intelligence and News Analytics),
enabling us to power the board, C-Suite and their organizations’ GRC practices with additional meaningful insights.

This acquisition was financed by way of an intercompany loan of £30m from Diligent Corporation with an interest
rate of 7.35%.

On 31 March 2022, the company entered into a new lease agreement for office space at 25 Bedford Street, London,
WC2E 9ES for a term of five years.

Foreign branches
Diligent Boardbooks Limited has two foreign branches, Diligent Boardbooks Limited (South Africa Branch) and
Diligent Boardbooks Limited (Dubai branch).

Matters covered in the strategic report

As permitted by Section 414c(11) of the Companies Act 2006, the directors have elected to disclose information,
required to be in the directors' report by Schedule 7 of the “Large and Medium Sized Companies and Groups (Accounts
and Reports) Regulations 20087, in the strategic report.

Disclosure of information to auditor

Each of the persons who are directors at the time when this directors' report is approved has confirmed that:

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

e the director has taken all the steps that ought to have been taken as a director in order to be aware of any
relevant audit information and to establish that the company’s auditor is aware of that information.

Independent auditor

Ernst & Young LLP expressed their willingness to continue in office and will be proposed for reappointment in
accordance with section 485 of the Companies Act 2006.

10
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Directors’ Report (continued)

Streamlined Energy and Carbon Reporting

Our environment

The Company recognises its responsibility to minimise its impact on the natural environment and continues its
commitment to reduce its energy consumption, carbon emissions, water usage and waste.

Energy Consumption and Carbon Emissions

Energy consumption at the Company’s premises has been an important consideration. The business continues to
promote our energy saving across its own office through the timely supply of accurate energy consumption reporting.
During 2020, the Company has continued to invest in energy saving technologies including LED lighting.

Greenhouse gas emissions

We report Scope | and 2 emissions defined by the Greenhouse Gas protocol as follows:
Scope 1 (Direct emissions): operation of facilities; and

Scope 2 (Indirect emissions): consumption of purchased electricity, heat and steam.

Greenhouse gas emissions data
Emissions data in respect of the 2021 reporting period was as follows:

Emission Type

Scopel: Operation of facilities
Scope 2: Purchase Energy (UK)

Greenhouse gas emissions intensity ratio:

Total footprint (Scope 1) — kgCO2/m2 per year

Average no. of employees

Intensity Ratio (kgCO2/m2 / no. of employees)

Total footprint (Scope 2) — kWh/m2 per year

Average no. of employees

Intensity Ratio (kgCO2/m2 / no. of employees)

2021
1.12 (kgCO2/m?2 per year)
6.58 (kWh/m2 per year)

2021
1.12 (kgCO2/m2 per year)

202
0.01

6.58 (kWh/m2 per year)
202
0.03

2020
2.24 (kgCO2/m?2 per year)
13.16 (kWh/m2 per year)

2020
2.24 (kgCO2/m?2 per year)

234
0.01

13.16 (kWh/m2 per year)
234
0.06

Scope and Methodology
Our methodology has been based on the principles of the Greenhouse Gas Protocol, taking account of the 2015
amendment which set out a ‘dual reporting’ methodology for the reporting of Scope 2 emissions.

We have reported on all the measured emissions sources required under The Companies Act 2006 (Strategic Report
and Directors Report Regulations 2013), except where stated.

The period of our report is from 01 January 2021 to 31 December 2021. The company only used the office for six
months, as effective 1 July 2021 the company assigned the lease on its previous office space. This is the main driver
of the savings in energy.

This includes emissions under Scope 1 and 2, except where stated, but excludes emissions from Scope 3.

Conversion factors for UK electricity, gas and other emissions are those published by the department for Business,
Energy and Industrial Strategy 2018.

11
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Directors’ Report (continued)

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

Company law requires the directors to prepare financial statements for each financial year. Under that law the directors
have elected to prepare the financial statements in accordance with applicable law and United Kingdom Accounting
Standards (United Kingdom Generally Accepted Accounting Practice), including Financial Reporting Standard 102
“The Financial Reporting Standard applicable in the UK and Republic of Ireland'. 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 and of the profit or loss of the company for that period.

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

e select suitable accounting policies and then apply them consistently;

* make judgments and accounting estimates that are reasonable and prudent;

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

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

The directors are responsible for keeping adequate accounting records that are sufficient to show and explain the
company's transactions and disclose with reasonable accuracy at any time the financial position of the company and
to 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 irregularities.

E DocuSigned by:

A27D396164B5406...

A Ginsberg
Director

29 August 2022
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Independent Auditor’s Report to the members of Diligent Boardbooks
Limited

Opinion

We have audited the financial statements of Diligent Boardbooks Limited for the year ended 31 December 2021 which
comprise the Statement of Comprehensive Income, the Statement of Financial Position, the Statement of Changes in
Equity and the related notes 1 to 31, including a summary of significant accounting policies. The financial reporting
framework that has been applied in their preparation is applicable law and United Kingdom Accounting Standards
including FRS 102 “The Financial Reporting Standard applicable in the UK and Republic of Ireland” (United
Kingdom Generally Accepted Accounting Practice).

In our opinion, the financial statements:

e give a true and fair view of the company’s affairs as at 31 December 2021 and of its loss for the year then
ended;

e have been properly prepared in accordance with United Kingdom Generally Accepted Accounting Practice;
and

e have been prepared in accordance with the requirements of the Companies Act 2006.
Basis for opinion

We conducted our audit in accordance with International Standards on Auditing (UK) (ISAs (UK)) and applicable
law. Our responsibilities under those standards are further described in the Auditor’s responsibilities for the audit of
the financial statements section of our report below. 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 rclating to going concern

In auditing the financial statements, we have concluded that the directors’ use of the going concern basis of accounting
in the preparation of the financial 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
concern for a period to 31 August 2023.

Our responsibilities and the responsibilities of the directors with respect to going concern are described in the relevant
sections of this report. However, because not all future events or conditions can be predicted, this statement is not a
guarantee as to the company’s ability to continue as a going concern.

13
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For the year ended 31 December 2021

Independent Auditor’s Report to the members of Diligent Boardbooks
Limited (continued)

Other information

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

Our opinion on the financial statements does not cover the other information and, except to the extent otherwise
explicitly stated in this report, we do not express any form of assurance conclusion thereon.

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.
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

e the strategic report and the directors’ report have been prepared in accordance with applicable legal
requirements.

Matters on which we are required to report by exception

In the light of the knowledge and understanding of the company and its environment obtained in the course of the
audit, we have not identified material misstatements in the strategic report or directors’ report.

We have nothing to report in respect of the following matters in relation to which the Companies Act 2006 requires
us to report to you if, in our opinion:

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

e the financial statements are not in agreement with the accounting records and returns; or
e certain disclosures of directors’ remuneration specified by law are not made; or

e we have not received all the information and explanations we require for our audit.
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Independent Auditor’s Report to the members of Diligent Boardbooks
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Responsibilities of directors

As explained more fully in the directors’ responsibilities statement set out on page 12, the directors are responsible
for the preparation of the financial statements and for being satisfied that they give a true and fair view, and for such
internal control as the directors determine is necessary to enable the preparation of financial statements that are free
from material misstatement, whether due to fraud or error.

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

Auditor’s responsibilities for the audit of the financial statements

Our objectives are to obtain reasonable assurance about whether the financial statements as a whole are free from
material misstatement, whether due to fraud or error, and to issue an auditor’s report that includes our opinion.
Reasonable assurance is a high level of assurance, but is not a guarantee that an audit conducted in accordance with
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.

Explanation as to what extent the audit was considered capable of detecting irregularities, including fraud

Irregularities, including fraud, are instances of non-compliance with laws and regulations. We design procedures in
line with our responsibilities, outlined above, to detect irregularities, including fraud. The risk of not detecting a
material misstatement due to fraud is higher than the risk of not detecting one resulting from error, as fraud may
involve deliberate concealment by, for example, forgery or intentional misrepresentations, or through collusion. The
extent to which our procedures are capable of detecting irregularities, including fraud is detailed below. However, the
primary responsibility for the prevention and detection of fraud rests with both those charged with governance of the
entity and management.

Our approach was as follows:

*  We obtained an understanding of the legal and regulatory frameworks that are applicable to the company and
determined that the most significant are those that related to the reporting framework (FRS 102, the Companies
Act 2006) and the relevant tax compliance regulations in the UK.

*  We understood how Diligent Boardbooks Limited is complying with those frameworks by holding enquiries
with management and those responsible for legal and compliance procedures. We corroborated our enquiries
through our review of board minutes, as well as consideration of the results of our audit procedures and noted
that there was no contradictory evidence. We identified management’s attitude and tone from the top to embed
a culture of honesty and ethical values whereby a strong emphasis is place on fraud prevention which may
reduce opportunities for fraud to take place.

+  We assessed the susceptibility of the company’s financial statements to material misstatement, including how
fraud might occur by enquiring management from various parts of the business to understand where it
considered there was susceptibility to fraud. We considered the controls that the company has established to
address risks identified, or that otherwise prevent, deter and detect fraud; and how senior management monitors
those controls. We also incorporated data analytics into our testing of manual journals to identify potential
management override to provide reasonable assurance that the financial statements are free from error or fraud.

+  Based on this understanding we designed our audit procedures to identify noncompliance with such laws and
regulations. Our procedures involved enquiries with management and legal counsel; journal entry testing, with
a focus on management initiated or top-side adjustments identified based on characteristics of journal posting
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+ dates and times, account pairings, specific key words and phrases; and consideration of any specific bribery,
corruption or other regulatory risk.

*  We designed our audit procedures to respond to the identified risk related to revenue recognition. Our
procedures involved understanding the revenue recognition process, data analytical procedures over the
revenue population and related accounts, reviewing customer contracts and assessment of the completeness of
expected adjustments based on our understanding of the company's operations.

A further description of our responsibilities for the audit of the financial statements is located on the Financial
Reporting Council’s website at https://www.frc.org.uk/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 fullest extent permitted
by law, we do not accept or assume responsibility to anyone other than the company and the company’s members as
a body, for our audit work, for this report, or for the opinions we have formed.

DocuSigned by:

E v’wi‘& 7014/? e f

E85BF1F10DEC495...
Naresh Alimchandani (Senior statutory auditor)

for and on behalf of Ernst & Young LLP, Statutory Auditor
London

30 August 2022

16



DocuSign Envelope ID: C2A9E8D9-C6F4-4E23-BOEF-AD1D6C6D9C27

DILIGENT BOARDBOOKS LIMITED
For the year ended 31 December 2021

Statement of Comprehensive Income

Turnover

Cost of sales

Gross profit

Administrative expenses

Other Operating Income

Exceptional items:
Restructuring costs
Impairment of investment in subsidiary
Impairment of goodwill
Intercompany debt forgiveness

Operating loss

Interest receivable and similar income

Dividends received from subsidiary

Interest payable and similar expenses

Loss before taxation

Tax on loss

Loss after taxation

Note

13

13
13

10

11

12

14

2021 2020
Restated

£ £
74,629,450 67,173,200
(45,867,073) (40,374,291)
28,762,377 26,798,909
(35,929,928) (41,134,114)
280,000 -
(311,790) (3,003,724)
(13,768,037) (25,266,773)
- (6,322,114)

- 9,634,387
(20,967,378) (39,293,429)
3,480 22,087

38,702 -
(5,488,520) (6,139,232)
(26,413,716) (45,410,574)
(395,407) 376,728
(26,809,123) (45,033,846)

There was no other comprehensive income for the year ended 31 December 2021 (2020: nil).

The notes on pages 20 to 42 form part of these financial statements.
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Statement of Financial Position

Fixed asscts
Tangible assets
Intangible assets
Goodwill
Investments

Current assets

Debtors: amounts falling due after more than one year
Debtors: amounts falling due within one year

Cash at bank and in hand

Creditors: amounts falling due within one year

Net current liabilitics
Total assets less current liabilities

Creditors: amounts falling due after more than one
year

Deferred tax
Other provisions

Net liabilities

Capital and reserves
Called up share capital
Capital contribution reserve
Other reserves

Profit and loss account

Total equity

The financial statements were approved and authorised for issue by the board and were signed on its behalf by:

DocuSigned by:

(b My

iigﬁg}ﬁéB&Dﬁ

Director
29 August 2022

Note

15
16
16
18

19
19
20

21

21

22
23

24
25
26

The notes on pages 20 to 42 form part of these financial statements.

18

2021 2020
Restated

£ £
1,296,542 2,166,220
21,230,445 24,783,122
10,620,330 21,240,660
2,545,995 16,044,543
35,693,312 64,234,545
87,853 882,073
39,783,651 30,001,653
7,284,851 7,512,717
47,156,355 38,396,443

(148,114,372)

(67,501,588)

(100,958,017) (29,105,145)
(65,264,705) 35,129,400
(202,733) (71,587,163)

; (557,153)
(1,248,432) (2,949,992)
(1,248,432) (3,507,145)
(66,715,870) (39,964,908)
1,000 1,000
17,188,123 17,188,123
236,719 178,558
(84,141,712) (57,332,589)
(66,715,870) (39,964,908)
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Statement of Changes in Equity

At 1 January 2020
Loss for the financial
year

Loss for the financial
year — restated (note 4)
Capital contribution
from Diligent
Luxembourg
Movement in share-
based payment reserve
At 31 December 2020
— restated

At 1 January 2021
Loss for the financial
year

Movement in share-
based payment reserve
At 31 December 2021

Called Capital Profit and loss

up share contribution Other reserves account Total equity
capital reserve

£ £ £ £ £
1,000 13,180,802 131,224 (12,298,743) 1,014,283
- - - (39,068,562) (39,068,562)
- - - (5,965,284) (5,965,284)
- 4,007,321 - - 4,007,321
- - 47,334 - 47,334
1,000 17,188,123 178,558 (57,332,589) (39,964,908)
1,000 17,188,123 178,558 (57,332,589) (39,964,908)
- - - (26,809,123) (26,809,123)
- - 58,161 - 58,161
1,000 17,188,123 236,719 (84,141,712) (66,715,870)

The notes on pages 20 to 42 form part of these financial statements.
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Notes to the Financial Statements

1. General information '
The principal activity of Diligent Boardbooks Limited is the provision of a secure board portal service to corporate
boards.

The company is a private company limited by shares and is incorporated in England and Wales. Its principal place of
business and registered office is 25 Bedford Street, London, England WC2E 9ES.

The financial statements are presented in Sterling (£), unless otherwise stated, which is the functional currency of the
company.

2. Accounting policies

Basis of preparation

The financial statements have been prepared under the historical cost convention and in accordance with Financial
Reporting Standard 102 ("FRS 102"), the Financial Reporting Standard applicable in the UK and the Republic of
Ireland, and the Companies Act 2006.

The preparation of financial statements in compliance with FRS 102 requires the use of certain critical accounting
estimates. It also requires management to exercise judgment in applying the company's accounting policies. The areas
involving a higher degree of judgment or complexity, or areas where assumptions or estimates are significant to the
financial statements, are disclosed below.

The company has taken advantage of the exemption under s401 of the Companies Act 2006 not to prepare consolidated
financial statements as it is a wholly owned subsidiary of another company registered in the United States of America
that prepares consolidated financial statements including the company and its subsidiaries (see note 30).
Consequently, these financial statements present information about the company as an individual undertaking and not
about its group.

The following principal accounting policies have been applied:

Exemptions for qualifying entities under FRS 102

The company has taken advantage of the exemption, under paragraph 1.12(b), from preparing a statement of cash
flows, on the basis that it is a qualifying entity and its ultimate parent company includes the company’s cash flows in
its consolidated financial statements. The company has taken advantage of the FRS 102 paragraph 33.1A that exempts
the company from disclosing related party transactions. The company has also taken advantage of the exemption,
under FRS 102 section 11, from financial instrument disclosures.

Going concern

These financial statements are prepared on a going concern basis. Diligent Boardbooks Limited remains integral to
the future growth of the EMEA region for the Diligent group. The company actively manages its liquidity and solvency
position to ensure it meets it short and long-term funding requirements. The directors of the company are committed
to the long-term viability of the EMEA operations and have strategically committed to investing in the region in the
foreseeable future.

In March 2020, the World Health Organization declared a pandemic with the outbreak of COVID-19. In response the
directors have continually reviewed the actual, emerging and potential impacts of the pandemic on the company.
However, due to the digital nature of the SaaS products offered by Diligent there was no significant impact on our
business as companies adapted to Covid by moving from physical to digital governance solutions.
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Notes to the Financial Statements
2. Accounting policies (continued)

Going concern (continued)

The directors have considered the ability of the ultimate parent company, Diamond Parent Holdings Corp to provide
continued financial support and note that the consolidated cash position based on the latest financial information
remains according to plan and to budget. Group forecasts regarding cashflow, financial performance and financial
position remain in line with expectations and the group experienced strong growth in subscriptions revenue for the 12
months up to the date when the financial statements were signed. The directors of the parent have prepared Group
cashflow statements up to 31 August 2023 which indicate that, taking account of plausible downsides on the operations
and its financial resources, the Group will have sufficient resources and available facilities to support the Company.
The ultimate parent undertaking has provided a letter of support committing to ensure the provision of sufficient funds
to enable the Company to meet its liabilities for a period to 31 August 2023.

All Diligent entities around the world continue to operate in the current environment and we have not experienced any
difficulties in short term liquidity in meeting their liabilities.

Based on the continued financial support of Diamond Parent Holdings Corp, the ultimate parent company, and Diligent
Corporation, the intermediate parent company, the directors have a reasonable expectation that the company has
adequate resources to continue to be able to pay its liabilities as they fall due for the next 12 months following the
date of approval of these financial statements, up to 31 August 2023,

Revenue

Provision of services

The company, derives its revenue primarily from subscription fees and installation fees, including training. The
company sells subscriptions to its cloud-based application generally one year in length. Its arrangements do not include
a general right of return and automatically renew unless the company is notified within a contracted period prior to
the expiration of the subscription term.

The company's subscription agreements do not provide the customer the right to take possession of the software that
supports the application. Installation fees consist of the configuration of the company's service and training its
customers.

Revenue recognition commences when all of the following conditions are met:
¢  There is persuasive evidence of the arrangement;
o The service has been made available to the customer;

The fee is fixed or determinable; and

The collectability of the fee is reasonably assured.

The company has determined that the installation fee does not have standalone value, so accordingly, it accounts for
installation fees and arrangement fees as a single unit of accounting.

Revenue from the company's subscription services is recognised on a daily basis over the subscription term as the
services are delivered. Revenue recognition commences when the customer has access to the Diligent Boards product.
Revenue is recorded ratably through the end of the subscription term.

Installation fees paid by customers in connection with the subscription service are recognised over the initial
subscription term (see note 5).
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Notes to the Financial Statements

2. Accounting policies (continued)

Tangible fixed assets

Tangible fixed assets are stated at historical cost less accumulated depreciation and any accumulated impairment
losses. Historical cost includes expenditure that is directly attributable to bringing the asset to the location and
condition necessary for it to be capable of operating in the manner intended by management.

At each reporting date the company assesses whether there is any indication of impairment. If such an indication
exists, the recoverable amount of the asset is determined as the higher of its fair value less costs to sell and its value
in use. An impairment loss is recognised where the carrying value exceeds the recoverable amount.

Depreciation is charged so as to allocate the cost of assets less their residual value over their estimated useful lives,
using the straight-line method.

Depreciation is provided on the following bases:

Leaschold Improvements: Over the life of the lease

Computer equipment: 3 years
Fixtures and fittings: Between 3 and S years
Data Centres: 5 years

The assets' residual values, useful lives and depreciation methods are reviewed, and adjusted prospectively if
appropriate, or if there is an indication of a significant change since the last reporting date.

Gains and losses on disposal are determined by comparing the proceeds with the carrying amount and are recognised
within 'administrative expenses' in the statement of comprehensive income.

Intangible assets and goodwill

Intangible assets acquired separately are measured on initial recognition at cost. The cost of intangible assets acquired
in a business combination is their fair value at the date of acquisition. Following initial recognition, intangible assets
are carried at cost less any accumulated amortisation and accumulated impairment losses.

Goodwill is initially measured at cost (being the excess of the aggregate of the consideration transferred and the
amount recognised for non-controlling interests and any previous interest held over the net identifiable assets acquired
and liabilities assumed). If the fair value of the net assets acquired is in excess of the aggregate consideration
transferred, the company re-assesses whether it has correctly identified all of the assets acquired and all of the liabilities
assumed and reviews the procedures used to measure the amounts to be recognised at the acquisition date. If the
reassessment still results in an excess of the fair value of net assets acquired over the aggregate consideration
transferred, then the gain is recognised in profit or loss.

The useful lives of intangible assets are assessed as either finite or indefinite. Intangible assets with finite lives are
amortised over the useful economic life and assessed for impairment whenever there is an indication that the intangible
asset may be impaired. The amortisation period and the amortisation method for an intangible asset with a finite useful
life are reviewed at least at the end of each reporting period. The amortisation expense on intangible assets with finite
lives is recognised in the statement of profit or loss in the expense category that is consistent with the function of the
intangible assets.

Intangible assets with indefinite useful lives are not amortised, but are tested for impairment annually, either
individually or at the cash-generating unit level. The assessment of indefinite life is reviewed annually to determine
whether the indefinite life continues to be supportable.
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Notes to the Financial Statements
2. Accounting policies (continued)

Intangible assets and goodwill (continued)
The useful economic life of intangible assets is as follows:

Goodwill: 3 years
Customer relationships: 10 years
Trade names: 3 years )

Developed technology: 4 years

Management has decided that goodwill should be impaired over a shorter period than normal in line with the
expected retirement of the Boardpad product.

Research and development
Research costs are expensed as incurred. Development expenditures on an individual project are recognised as an
intangible asset when the Company can demonstrate:

»  The technical feasibility of completing the intangible asset so that the asset will be available for use or sale
+ Its intention to complete and its ability and intention to use or sell the asset

«  How the asset will generate future economic benefits

+  The availability of resources to complete the asset

«  The ability to measure reliably the expenditure during development

Following initial recognition of the development expenditure as an asset, the asset is carried at cost less any
accumulated amortisation and accumulated impairment losses. Amortisation of the asset begins when development is
complete and the asset is available for use. It is amortised over the period of expected future benefit. Amortisation is
recorded in administration expenses. During the period of development, the asset is tested for impairment annually.

Investments
Investments in subsidiaries are measured at cost less accumulated impairment.

Financial instruments
The company has elected to apply Sections 11 and 12 of FRS 102 in respect of financial instruments.

Financial assets and financial liabilities are recognised when the company becomes party to the contractual provisions
of the instrument.

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.

The company’s policies for its major classes of financial assets and financial liabilities are set out below.

Financial assets

Basic financial assets, including trade and other debtors, cash and bank balances and intercompany balances are
initially recognised at transaction price, unless the arrangement constitutes a financing transaction, where the
transaction is measured at the present value of the future receipts discounted at a market rate of interest for a similar
debt instrument. Financing transactions are those in which payment is deferred beyond normal business terms or is
financed at a rate of interest that is not a market rate.

Such assets are subsequently carried at amortised cost using the effective interest method, less any impairment.
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Notes to the Financial Statements

2. Accounting policies (continued)
Financial instruments (continued)

Financial liabilities

Basic financial liabilities, including trade and other creditors, and intercompany balances, are initially recognised at
transaction price, unless the arrangement constitutes a financing transaction, where thc debt instrument is measured at
the present value of the future payments discounted at a market rate of interest for a similar debt instrument. Financing
transactions are those in which payment is deferred beyond normal business terms or is financed at a rate of interest
that is not a market rate.

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

Impairment of financial assets

Financial assets measured at cost and amortised cost are assessed at the end of each reporting period for objective
evidence of impairment. If objective evidence of impairment is found, an impairment loss is recognised in the
statement of comprehensive income.

For financial assets measured at cost less impairment, the impairment loss is measured as the difference between the
asset's carrying amount and the best estimate of the amount the company would receive for the asset if it were to be
sold at the reporting date.

For financial assets measured at amortised cost, the impairment loss is measured as the difference between the asset's
carrying amount and the present value of estimated cash flows discounted at the asset's original effective interest rate.
If the financial asset has a variable interest rate, the discount rate for measuring any impairment loss is the current
effective interest rate determined under the contract.

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

At each balance sheet date non-financial assets not carried at fair value are assessed to determine whether there is an
indication that the asset (or asset’s cash generating unit) may be impaired. If there is such an indication the recoverable
amount of the asset (or asset’s cash generating unit) is compared to the carrying amount of the asset (or asset’s cash
generating unit).

Derecognition of financial assets and financial liabilities

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

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

Offsetting of financial assets and financial liabilities

Financial assets and liabilities are offset and the net amount reported in the statement of financial position when there
is an 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 simultancously.
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Notes to the Financial Statements

2. Accounting policies (continued)

Business combinations
Business combinations are accounted for by applying the purchase method.

The cost of a business combination is the fair value of the consideration given, liabilities incurred or assumed and of
equity instruments issued plus the costs directly attributable to the business combination. Where control is achieved
in stages the cost is the consideration at the date of each transaction.

The company opted to adopt the purchase method for its group reconstruction due to the existence of external
valuations of the fair value of net assets acquired.

Contingent consideration is initially recognised at estimated amount where the consideration is probable and can be
measured reliably. Where (i) the contingent consideration is not considered probable or cannot be reliably measured
but subsequently becomes probable and measurable or (ii) contingent consideration previously measured is adjusted,
the amounts are recognised as an adjustment to the cost of the business combination.

On acquisition of a business, fair values are attributed to the identifiable assets, liabilities and contingent liabilities
unless the fair value cannot be measured reliably, in which case the value is incorporated in goodwill. Intangible assets
are only recognised separately from goodwill where they are separable and arise from contractual or other legal rights.
Where the fair value of contingent liabilities cannot be reliably measured they are disclosed on the same basis as other
contingent liabilities.

Goodwill recognised represents the excess of the fair value and directly attributable costs of the purchase consideration
over the fair values to the group’s interest in the identifiable net assets, liabilities and contingent liabilities acquired.

Goodwill is amortised over its expected useful life which is estimated to be three years. Goodwill is assessed for
impairment when there are indicators of impairment and any impairment is charged to the income statement. No
reversals of impairment are recognised.

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

Foreign currency translation
The company's functional and presentational currency is Sterling.

Transactions and balances
Foreign currency transactions are translated into the functional currency using the spot exchange rates at the dates of
the transactions.

At each period end foreign currency monetary items are translated using the closing rate. Non-monetary items
measured at historical cost are translated using the exchange rate at the date of the transaction and non-monetary items
measured at fair value are measured using the exchange rate when fair value was determined.

Foreign exchange gains and losses resulting from the settlement of transactions and from the translation at period-end
exchange rates of monetary assets and liabilities denominated in foreign currencies are recognised in the statement of
comprehensive income.

Foreign exchange gains and losses that relate to borrowings and cash and cash equivalents are presented in the

statement of comprehensive income within 'interest receivable or payable'. All other foreign exchange gains and losses
are presented in the statement of comprehensive income within 'operating profit'.
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Notes to the Financial Statements

2. Accounting policies (continued)

Interest income
Interest income is recognised in the statement of comprehensive income using the effective interest method.

Finance costs

Finance costs are charged to the statement of comprehensive income over the term of the debt using the effective
interest method so that the amount charged is at a constant rate on the carrying amount. Issue costs are initially
recognised as a reduction in the proceeds of the associated capital instrument.

Dividends

Equity dividends are recognised when they become legally payable. Interim equity dividends are recognised when
paid. Final equity dividends are recognised when approved by the shareholders at an annual general meeting.
Dividends on shares recognised as liabilities are reduced from the accumulated profits.

Share based payments

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

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

Where the terms and conditions of options are modified before they vest, the increase in the fair value of the options,
measured immediately before and after the modification, is also charged to statement of comprehensive income over
the remaining vesting period.

Where equity instruments are granted to persons other than employees, the statement of comprehensive is charged
with fair value of goods and services received.

Operating leases
Rentals paid under operating leases are charged to the statement of comprehensive income on a straight-line basis
over the period of the lease.

Benefits received and receivable as an incentive to sign an operating lease are recognised on a straight-line basis over
the term of the lease.

Pensions

Defined contribution pension plan

The company operates a defined contribution plan for its employees. A defined contribution plan is a pension plan
under which the company pays fixed contributions into a separate entity. Once the contributions have been paid the
company has no further payment obligations.

The contributions are recognised as an expense in the statement of comprehensive when they fall due. Amounts not

paid are shown in accruals as a liability in the statement of financial position. The assets of the plan are held separately
from the company in independently administered funds.
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Notes to the Financial Statements

2. Accounting policies (continued)

Current and deferred taxation

The tax expense for the year comprises current and deferred tax. Tax is recognised in the statement of comprehensive
income, except that a charge attributable to an item of income and expense recognised as other comprehensive income
or to an item recognised directly in equity is also recognised in other comprehensive income or directly in equity
respectively.

Current tax is the amount of income tax payable in respect of taxable profit for the year or prior years.

The current income tax charge is calculated on the basis of tax rates and laws that have been enacted or substantively
enacted by the balance sheet date in the countries where the company operates and generates income.

Deferred tax arises from timing differences that are differences between taxable profits and total comprehensive
income as stated in the financial statements. These timing differences arise from the inclusion of income and expenses
in tax assessments in periods different from those in which they are recognised in the financial statements.

Deferred tax balances are recognised in respect of all timing differences that have originated but not reversed by the
balance sheet date, except that:
e The recognition of deferred tax assets is limited to the extent that it is probable that they will be recovered
against the reversal of deferred tax liabilities or other future taxable profits; and
e Any deferred tax balances are reversed if and when all conditions for retaining associated tax allowances
have been met.

Deferred tax balances are not recognised in respect of permanent differences. Deferred tax is determined using tax
rates and laws that have been enacted or substantively enacted by the balance sheet date.

Provisions for liabilities

Provisions are made where an event has taken place that gives the company a legal or constructive obligation that
probably requires settlement by a transfer of economic benefit, and a reliable estimate can be made of the amount of
the obligation.

Provisions are charged as an expense to the statement of comprehensive income in the year that the company becomes
aware of the obligation, except where they relate to capital expenditure in which case the provision is capitalised and
the asset amortised over the life of the associated asset. They are subsequently measured at the best estimate at the
statement of financial position of the expenditure required to settle the obligation, taking into account relevant risks
and uncertainties. When payments are eventually made, they are charged to the provision carried in the balance sheet.

Exceptional items

The company defines exceptional items as costs incurred in acquisitions and disposals, integration, non-recurring
business restructuring and capital restructuring. These are disclosed separately to provide additional useful information
to the users of the financial statements.

27



DocuSign Envelope 1D: C2A9E8D9-C6F4-4E23-BOEF-AD1D6C6D9C27

DILIGENT BOARDBOOKS LIMITED
For the year ended 31 December 2021

Notes to the Financial Statements
3. Significant accounting estimates, judgements and assumptions

The preparation of the company's financial statements requires management to make estimates, judgements and
assumptions that affect the reported amounts of assets and liabilities at the balance sheet date, amounts reported for
expenses during the year, and the disclosure of contingent liabilities, at the reporting date. However, uncertainty about
these assumptions and estimates could result in outcomes that could require a material adjustment to the carrying
amount of the assets or liability affected in the future.

In the process of applying the company's accounting policies, the company has made the following judgments and
estimates which have the most significant effect on the amounts recognised in the financial statements:

Estimates

Impairinent of investments

The company assesses whether there are indicators of impairment of investment balances on an annual basis. Where
there are indicators of impairment of individual assets, the company estimates the recoverable amount of each asset
based on expected future cash flows and use an appropriate interest rate to discount them. Estimation uncertainty
relates to assumptions about future operating results and the determination of a suitable discount rate.

Immpairment of goodwill and intangibles

Annually, the group considers whether intangible assets and/or goodwill are impaired. Where an indication of
impairment is identified the estimation of recoverable value requires estimation of the recoverable value of the cash-
generating units (CGUs). This requires estimation of the future cash flows from the CGUs and also selection of
appropriate discount rates in order to calculate the net present value of those cash flows. The recoverable amount of
the CGUs is a source of significant estimation uncertainty and determining this involved the use of significant
assumptions.

4. Prior year restatement

As a part of group intercompany reconciliation process, management identified that intercompany receivables have
been overstated by £6.9m, while administrative expenses and pre-tax losses were therefore understated by the same
amount. The prior year amounts have been restated accordingly as follows:

Y/E 31 December 2020 Previously reported édjustmcnt Restated
Administrative expenses :4,234,239 | 2,899,875 21,134,1 14
Operating loss 32,393,554 6,899,875 39,293,429
Loss before taxation 38,510,699 6,899,875 45,410,574
Tax expense / (Credit) 557,863 (934,591) (376,728)
Loss after taxation 39,068,562 5,965,284 45,033,846
Debtors: amounts falling 36,901,528 (6,899,875) 30,001,653
due within one year

Corporation tax payable 1,297,037 (934,591) 362,446

Net current liabilities (23,139,861) (5,965,284) (29,105,145)
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5. Turnover
An analysis of turnover by class of business is as follows:

2021 2020
£ £
Provision of services 74,629,450 67,173,200
Analysis of turnover by country of destination:
United Kingdom 44,753,040 39,831,706
Rest of Europe 16,548,174 15,074,859
Rest of the World . 13,328,236 12,266,635
74,629,450 67,173,200
6. Operating loss
Operating loss is stated after charging/(crediting):
2021 2020
£ £
Amortisation of goodwill (note 16) 10,620,330 13,781,387
Impairment of investments in subsidiaries (note 17) 13,768,037 25,266,773
Amortisation of intangible fixed assets (note 16) 3,646,072 3,638,185
Foreign exchange Losses 883,635 527,411
Depreciation of tangible fixed assets (note 15) 658,186 973,483
Write-off tangible fixed assets 567,838 -
Operating lease rentals 487,306 1,122,809
Restructuring costs (note 13) 311,790 3,003,724
Bad debt expense 37,659 1,017,850
Proceeds on sale of RightSlide (note 7) (55,000) -
Proceeds on office buyout (note 7) (225,000) -
Impairment of goodwill (note 16) - 6,322,114
South Africa VAT expense - 799,688
Intercompany debt forgiveness (note 13) - (9,634,387)
7. Other Operating Income
2021 2020
£ £
Proceeds on office lease buyout 225,000 -
Proceeds on sale of RightSlide 55,000 -
280,000 -

On 1 July 2021, the Company assigned the lease on its previous office space at 1 Strand, London. As part of the lease
assignment the Company received sale proceeds of £0.2m.

On 12 March 2021, a third party purchased RightSlide a side venture of Simplifie UK for £55,000. In 2020, Diligent

Boardbooks Limited purchased the assets and liabilities from a fellow subsidiary of Simplifie UK at book value on
31 July 2020 for nil consideration.
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8. Auditors remuneration

2021 2020
£ £
Fees payables for the audit of the company's annual financial statements 225,000 225,000
Fees payable for preparation of R&D claims 22,000 -
247,000 225,000
9. Staff costs

Staff costs were as follows:
2021 2020
£ £
Wages and salaries 14,346,866 16,692,454
Social security costs 2,467,908 2,519,307
Pension costs 592,499 585,595
17,407,273 19,797,356

Included in wages and salaries is an amount of £58,161 (2020: £47,334) relating to share-based payments. The

directors of Diligent Boardbooks Limited received no remuneration during the period (2020: nil).

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

2021 2020
No. No.
Sales personnel 73 84
Administrative 129 150
202 234
10. Interest receivable and similar income
2021 2020
£ £
Interest on intercompany loans - 17,182
Other interest receivable 3,480 4,905
11. Dividends from subsidiary
During the year, the company received dividends from its wholly owned subsidiary.
2021 2020
£ £
Dividends received from Brainloop Limited 38,702 -
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12. Interest payable and similar charges

2021 2020

£ £

Interest on intercompany loans 5,488,520 5,869,807
Other interest payable - 269,425
5,488,520 6,139,232

13. Exceptional items

Restructuring costs

On October 27th 2020, a major global restructuring was announced by the Diligent Group Executive Management
team. This was a commercial decision taken in response to the Group rapidly evolving from a product-focused
company to a solutions-focused company.

The total estimated staff restructuring costs to be incurred in the UK are estimated at £3m. These costs were fully
provided for in 2020. In 2020, £0.2m was settled. In 2021, £1.8m was settled with an addition of £0.3m. The remaining
provision of £1.3m is due to be settled in 2022 (Note 23).

Intercompany debt forgiveness

In 2019, DBL acquired eShare Limited in exchange for a note of £9.5m equal in amount to the net fair value of eShare
Limited’s net assets. During the financial year ended 31 December 2020, this loan and accrued interest were forgiven
and is included as an exceptional item amounting to £9.6m (Note 21).

Impairment of investment in subsidiary

During the year, the company recognized an impairment of investments in subsidiaries amounting to £13.8m (2020:
£25.3m). The 2021 impairment was allocated to Simplifie UK £8.7m and AMA Partners B.V £5.1m. The 2020
impairment was allocated as follows: AMA Partners B.V £8.8m, eShare Holdings Limited £10.3m, Simplifie Holdco
Limited £5.4m and ICSA Software International Limited £0.8m. This was calculated by estimating the recoverable
value of the cash-generating units (CGUs). This required an estimation of the future cash flows from the CGUs and
using appropriate discount rates in order to calculate the net present value of those cash flows (Note 17).

Impairment of goodwill

The company policy is to amortize Goodwill over 3 years. Annually, the group considers whether intangible assets
and/or goodwill are impaired. During the year, the company performed impairment tests by estimating the recoverable
value of the cash-generating units (CGUs) by estimating the future cash flows from the CGUs and using appropriate
discount rates in order to calculate the net present value of those cash flows recoverable. No impairment was required
for an impairment of Goodwill in 2021(2020: £6.3m).
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14. Taxation

2021 2020
Restated
£ £
Corporation tax
Current tax on profit for the financial year 777,382 813,534
Restated tax on profit for the financial year (note 4) - (934,591)
Adjustments in respect of prior years 243,490 578
Foreign taxation 22,181 -
Double taxation relief (restated note 4) (19,769) -
Total current tax
1,023,284 (120,479)
Deferred tax
Origination and reversal of timing differences 36,918 (110,857)
Effect of tax rate change on opening balance (25,834) 70,317
Adjustments in respect of prior years (638,961) (215,709)
Total deferred tax (see note 22) (627,877) (256,249)
Taxation on profit on ordinary activities 395,407 (376,728)

Factors affecting tax charge for the year

The tax assessed for the year is the standard rate of corporation tax in the UK of 19.00% (2020: 19.00%). The

differences are explained below:

2021 2020
Restated
£ £
(Loss) / profit on ordinary activities before tax (26,413,716) (38,510,699)
(Loss) / profit on ordinary activities before tax (restated note 4) (6,899,875)
(Loss) / profit on ordinary activities multiplied by standard rate of
corporation tax in the UK of 19.00% (2019: 19.00%) (5,018,606 (8,628,009)
Effects of:
Expenses not deductible for tax purposes 2,797,739 4,874,643
Fixed Asset differences 2,440,780 4,279,524
Transfer pricing adjustments 596,009 697,077
Foreign tax credits 1,465 -
Other permanent differences 947 -
Income not taxable for tax purposes (10,482) (1,830,534)
Remeasurement of deferred tax for changes in tax rates (16,974) 70,317
Adjustments in respect of prior periods (395,471) (578)
Transfer pricing adjustments (restated note 4) - 375,385
Movement in deferred tax assets not recognised - (215,709)
Total tax charge for the year 395,407 (376,728)
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14. Taxation (continued)

Factors that may affect future tax charges

Deferred taxes at the prior year balance sheet date were measured using these enacted tax rates based on when the
timing difference is expected to reverse and reflected in these financial statements. The March 2021 Budget
announced that a rate of 25% will be applied from 1 April 2023. This rate was substantively enacted on 24 May
2021, and therefore the company has taken this into account when assessing the quantum of deferred tax balances at
the balance sheet date.

15. Tangible fixed assets

Leasehold Fixtures and Computer Data T
improvements fittings equipment Centres otal
£ £ £ £ £
Cost
At 1 January 2021 1,349,386 788,064 1,263,659 1,291,463 4,692,572
Additions - 2,744 86,502 417,099 506,346
Disposals (1,158,921) (703,901) (164,949) - (2,027,771)
Disposal of asset
retifement obligation (150,000) ) ) ) (150,000
At 31 December 2021 40,465 86,907 1,185,212 1,708,562 3,021,147
Depreciation
At 1 January 2021 762,382 618,504 664,077 481,389 2,526,352
Charge for the year 13,874 24,774 316,989 302,549 658,186
_ Disposals (762,382) (564,845) (132,706) - (1,459,933)
At 31 December 2021 13,874 78,433 848,360 783,938 1,724,605
Net book value
At 31 December 2021 26,591 8,474 336,853 924,624 1,296,542
At 31 December 2020 587,004 169,560 599,582 810,074 2,166,220

On 1 July 2021, the Company assigned the lease on its previous office space at 1 Strand, London. This resulted in
disposals of £2m. The dilapidations provision was not required to be utilised. As part of the lease assignment the
Company received sale proceeds of £0.2m.

In 2020, as part of the legal entity rationalisation (‘LER’), the Company acquired the following tangible assets from
Simplifie Limited: Fixtures and fittings of £40,465 and computer equipment of £47,717.
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16. Intangible fixed assets

Cust Developed Internal
Goodwill USIOMEr 1rade Names ¢lop Software Total
Relationships Technology
Development
£ £ £ £ £ £
Cost
At 1 January 2021 41,344,161 23,545,131 71,265 4,661,405 143,506 69,765,468
Additions - - - 93,395 - 93,395
At 31 December 2021 41,344,161 23,545,131 71,265 4,754,800 143,506 69,858,863
Amortization
At 1 January 2021 20,103,501 2,354,513 23,755 1,120,965 138,952 23,741,686
Charge for the year 10,620,330 2,354,513 23,755 1,265,076 2,728 14,266,402
At 31 December 2021 30,723,831 4,709,026 47,510 2,386,041 141,680 38,008,088
Net book value
At 31 December 2021 10,620,330 18,836,105 23,755 2,368,759 1,826 31,850,775
At 31 December 2020 21,240,660 21,190,618 47,510 3,540,440 4,554 46,023,782

The 2021 Developed technology includes assets purchased from Simplifie Ltd £93,395.

The company policy is to amortize Goodwill over 3 years. Annually, the group considers whether intangible assets and/or goodwill are impaired. No impairment
was required for an impairment of Goodwill in 2021 (2020: £6.3m). This was calculated by estimating the recoverable value of the cash-generating units (CGUs).
This required an estimation of the future cash flows from the CGUs and using appropriate discount rates in order to calculate the net present value of those cash

flows.
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17. Investments

Cost
At 1 January 2021
Additions

Impairment of investments

At 31 December 2021

Net book value

At 31 December 2021

At 31 December 2020

Investment in
subsidiary
companies

£

16,044,543
269,489

(13,768,037)
2,545,995

2,545,995

16,044,543

On 30 September 2021, the Company acquired the share capital of Brainloop Limited for £0.2m and the share capital
of Perivan India Private Limited for £0.1m. This resulted in an increase of investments £0.3m.

During the year, the company recognised an impairment of investments in subsidiaries amounting to £13.8m (2020:
£25.3m). The 2021 impairment was allocated to Simplifie UK £8.7m and AMA Partners BV £5.1m. The 2020
impairment was allocated as follows: AMA Partners B.V £8.8m, eShare Holdings Limited £10.3m, Simplifie Holdco
Limited £5.4m and ICSA Software International Limited £0.8m. This was calculated by estimating the recoverable
value of the cash-generating units (CGUs). This required an estimation of the future cash flows from the CGUs and
using appropriate discount rates in order to calculate the net present value of those cash flows.

Subsidiary undertakings

The following are subsidiary undertakings of the company:

Name

Diligent Boardbooks
GmbH

Diligent Governance
Ireland Limited

AMA Partners B.V.

Simplifie Holdco Limited
Perivan India Private
Limited

Diligent Brazil Software
Ltda

Diligent Governance
Services (Pty) Limited
Diligent Software (Pty)
Limited

ICSA Boardroom Apps
Limited

Class of shares

Ordinary

Ordinary

Ordinary
Ordinary
Ordinary

Ordinary
Ordinary
Ordinary

Ordinary

Holding

100%

100%

100%
100%
100%

100%
100%
100%

100%
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Country of
incorporation

Germany

Ireland

Netherlands
United Kingdom
India

Brazil
South Africa
South Africa

United Kingdom

Principal activity

Sale and support of in-house
software; data hosting
Provider of support services to
Diligent entities under a
Shared Service Centre model
Provider of analytic tools to
manage Governance risk
Holding Company

Sale and support of in-house
software

Sale and support of in-house
software; data hosting

Dormant

Developing, operating, and
maintaining software solutions

Dormant
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18. Business combinations and trade deals

During the year, a legal entity rationalization (“LER”) process was performed to simplify the legal entity structure
within the Diligent UK Group. As part of this, Diligent Boardbooks Limited purchased the assets and liabilities of
Brainloop Ltd for nil consideration on 31 December 2021 for a distribution in specie of £0.04m.

The following table summarises the consideration paid by the Company, the fair value of assets acquired, and liabilities
assumed at the acquisition date.

Subsidiary
undertaking
All amounts in £ Brainloop UK
Purchase consideration -
Recognised fair value of identifiable assets acquired, and liabilities assumed
Trade and other receivables 275,308
Amounts owed to group undertakings (159,636)
Trade and other payables (16,263)
Deferred income (60,707)
Total identifiable nct assets 38,702
. Total dividend income (38,702)
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18. Business combinations and trade deals (continued)

In 2020, a legal entity rationalization (“LER”) process was performed to simplify the legal entity structure within the
Diligent UK Group. As part of this, Diligent Boardbooks Limited purchased the assets and liabilities of Simplifie UK
at book value on 31 July 2020 for nil consideration.

The following table summarises the consideration paid by the Company, the fair value of assets acquired, and liabilities
assumed at the acquisition date.

Subsidiary

undertaking
All amounts in £ Simplifie UK
Purchase consideration -
Recognised fair value of identifiable assets acquired, and liabilities assumed
Tangible assets (Note 14) 81,151
Trade and other receivables 155,008
Trade and other payables (298,097)
Deferred income (797,269)
Amounts owed to group undertakings (833,169)
Total identifiable net liabilitics (1,692,376)
Total net liabilities and investment additions in Simplifie Ltd (1,692,376)
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19. Debtors

Due after more than one year
Rent deposit
Deferred Tax Asset

Due within one year

Amounts owed by group undertakings
Trade debtors

Prepayments and accrued income
Corporation tax debtor

Other debtors

20. Cash and cash equivalents

Cash at bank and in hand

21. Creditors

Amounts falling due within one year
Amounts owed to Parent companies
Amounts owed to group undertakings
Deferred income

Accruals

Trade creditors

Other taxation and social security
Other creditors

Provision for unrecorded VAT liability
Corporation tax payable

Amounts falling due after more than one year
Amounts owed to Parent companies
Accruals and deferred income

2021 2020
£ £
17,129 869,431
70,724 12,642
87,853 882,073
2021 2020
Restated
£ £
19,385,556 9,990,046
16,267,096 16,685,396
3,685,531 3,110,470
331,342 -
114,126 215,741
39,783,651 30,001,653
2021 2020
£ £
7,284,851 7,512,717
2021 2020
Restated
£ £
70,022,656 -
31,277,965 20,916,467
41,111,925 38,572,805
2,110,785 2,089,870
2,071,407 2,100,966
1,335,114 1,088,578
184,520 36,325
- 2,334,131
- 362,446
148,114,372 67,501,588
2021 2020
£ £
- 71,557,359
202,733 29,804
202,733 71,587,163
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21. Creditors (continued)
The company has the following intercompany loans:

2021 2020
Lender £ £ Interest rate  Maturity
Diligent Luxembourg S.a.r.l. 47,393,178 47,393,677 6.80% Repayable on demand
Diligent Luxembourg S.a.r.l. 8,629,478 10,163,682 8.00% Repayable on demand
Diligent Corporation 14,000,000 14,000,000 7.39% Repayable on demand

In 2019, the company acquired Diligent Bidco UK Limited by way of a business sale agreement for a loan note in the
amount of £4m. On Ist January 2020, this loan note was assigned to Diligent LuxCo S.a.r.l. Diligent Luxembourg
subsequently contributed the loan note to the company as a capital contribution.

In 2019, the company acquired eShare Limited in exchange for a note of £9.6m equal in amount to the net fair value

of eShare Limited’s net assets. During the financial year ended 31 December 2020, this loan and accrued interest were
forgiven and is included as an exceptional item amounting to £9.6m.

22. Deferred taxation

2021 2020
£ £
At beginning of year 557,153 813,402
Charged to profit or loss (627,877) (256,249)
At end of year (70,724) 557,153
Accelerated capital allowances 343,139 702,545
Other timing differences (413,863) (145,392)
(70,724) 557,153

23. Other provisions
Dilapidations Restructuring Total
£ £ £
At | January 2021 150,000 2,799,992 2,949,992
Addition during the year - 311,790 311,790
Paid during the year - (1,863,350) (1,863,350)
Released during the year (150,000) - (150,000)
At 31 December 2021 0 1,248,432 1,248,342

On 1 July 2021, the Company assigned the lease on its previous office space at 1 Strand, London. The dilapidation
provision was not required to be utilised.

On October 27th 2020, a major global restructuring was announced by the Diligent Group Executive Management
team. This was a commercial decision taken in response to the Group rapidly evolving from a product-focused
company to a solutions-focused company. The total estimated staff restructuring costs to be incurred in the UK are
estimated at £3m. These costs were fully provided for in 2020. In 2021 £1.9m (2020: £0.2m) of the restructuring costs
were paid during the year.
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24. Share capital

2021 2020
Allotted, called up and fully paid £ £
1,000 Ordinary shares of £1 each 1,000 1,000

25. Reserves

Other reserves
Other reserves represent share-based payment reserve which includes a provision for payments due under the share
option plans of an intermediate parent company.

Capital contribution reserve

In 2019, the company acquired Diligent Bidco UK Limited by way of a business sale agreement for a loan note in the
amount of £4,007,321. On 1% January 2020, this loan note was assigned to Diligent LuxCo S.a.r.l. Diligent
Luxembourg subsequently contributed the loan note to the company as a capital contribution.

Profit and loss account
The profit and loss account includes all current and prior period retained profits and losses.

26. Share-based payments
Employee Share Option Plan Scheme (the “Scheme”)
The movement of the Share based compensation is as follows:

2021 2020

£ £

At beginning of year 178,558 131,224
Charged to profit or loss 58,161 47,334
At end of year 236,719 178,558

Share Options were granted by the Company’s ultimate holding corporation to employee under the Diamond Parent
Holdings Corp Stock Incentive Schemes.

The share options vest over a period of four years from the date of grant, 25% of the share options shall vest on the
twelve-month anniversary of the date of grant. The remainder shall vest in substantially equal instalments on each of
the next twelve quarterly anniversaries of the date of grant thereafter, provided, that with respect to the last such
quarterly instalment (which, for the avoidance of doubt, will occur on the date that is forty-eight (48) month following
the date of grant), the number of options that vest at such time shall be such that holder will be fully vested in the
options.

Once the options have vested, they are exercisable for a contractual option term of 10 years. The options may be
exercised in full or in part in respect of 630,00 shares or a multiple thereof, on the payment of the exercise price. The
Company has no legal or constructive obligation to repurchase or settle the options in cash. During the financial year
ended 31 December 2021, the company recognized a share compensation expense of £58,161 (2020: £47,334) with
corresponding amount recorded under ‘Share based compensation’ as part of Capital and reserves which represent
capital contribution from ultimate holding corporation.

The fair value of the share options is estimated at the grant date using the Black-Scholes Model, taking into account
the terms and conditions on which the share options were granted.
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26. Share-based payments (continued)

The following table illustrates the number and weighted average exercise price (WAEP) of, and movements in, share
options during the financial year:

Unvested at Granted Exercised Terminated Unvested at WAEP
beginning of during the during the during the end of the
the year year year year year
2020 630,934 140,000 - (50,123) 720,811 1.13375
2021 720,811 75,000 (254,062) (33,749) 508,000 1.40641

27. Commitments under operating leases
At 31 December 2021 the company had future minimum lease payments under non-cancellable operating leases as

follows:
2021 2020
£ £
Not later than 1 year - 1,110,289
Later than 1 year and not later than S years - 4,441,156
Later than S years - 1,850,480
- 7,401,925

As disclosed in Note 23, effective 1 July 2021 the company assigned the lease on its previous office space.

As outlined in Note 31, on 31 March 2022, the company entered into a new lease agreement for office space at 25
Bedford Street, London, WC2E 9ES, which may alter the operating lease commitments schedule during the next
financial year.

28. Contingent liabilities
A fixed charge has been registered against the assets of Diligent Boardbooks Limited as part of a global securitisation
agreement involving external loans undertaken by the Diligent Group.

29. Related party transactions
The company has taken advantage of the exemption contained in FRS 102 section 33 "Related Party Disclosures”
from disclosing transactions with entities which are a wholly owned part of the group.

30. Parent undertaking and controlling party
The Company’s ultimate parent company and controlling party is Diamond Parent Holdings Corp, a Company
incorporated in Delaware, USA, whose registered agent is The Corporation Trust Company, Corporation Trust Centre,
1209 Orange Street, Wilmington, DE19801, USA. The intermediate holding company is Diligent Corporation, 1111
19th Street NW, 9th Fl, Washington, DC 20036, USA. The immediate parent undertaking of the company is Diligent
Luxembourg S.a.r.L, a company registered in Luxembourg.
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31. Subsequent events

On 6 January 2022, the Company entered into a Share Purchase Agreement to acquire 100% of the share capital of
Activist Insightia Ltd, Insightia Ltd and Proxy Insight Ltd (“Insightia”) for a base purchase price of £32.9m, subject
to customary working capital adjustments. Insightia, which is a UK based company, is a leading SaaS provider of
listed company information covering activist investing, proxy voting and corporate governance. Insightia will enrich
Diligent’s other data sets (Risk Intelligence Data, Compensation and Governance Intelligence and News Analytics),
enabling us to power the board, C-Suite and their organizations’ GRC practices with additional meaningful insights.
This acquisition was financed by way of an intercompany loan of £30m from Diligent Corporation with an interest
rate of 7.35%.

On 31 March 2022, the company entered into a new lease agreement for office space at 25 Bedford Street, London,
WC2E 9ES for a term of five years.
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