DocuSign Envelope ID: 8DBC359A-_95A5-4DSD-BBOS—ACDFAB?1 1058

"~ Company Registration No. 4298247 (England and Wales)

SMOOTHWALL LIMITED
- ANNUAL REPORT AND FINANCIAL STATEMENTS
FOR THE PERIOD ENDED 31 MARCH 2020

l T lll

19/07/2021 #315
COMPANIES HOUSE

l
[
|

l .

MONDAY



_DocuSign Envelope ID: SDBCSSQA-95A5-4DSD-BBOS-ACDFAB?11058

 SMOOTHWALL LIMITED .

COMPANY INFORMATION -

"'Directors ' - GMEI
’ R Hurd-Wood
J G Logan
L J Stone
' ‘Company number 4298247
" 'Registered ofﬁée Avalon House

1 Savannah Way
Leeds Valley Park .

. Leeds .~ . RN
Yorkshire '
LS10 1AB
' Independerit Auditor ’ PricewéterhodseCoopers LLP

-Central Square

- 29 Wellington Street .
‘Leeds :
LS14DL .




_ DocuSign Envelope D: 8DBC359A-95A5-4D5D-BBOS-ACDFAB7 11058

SMOOTHWALL LIMITED

CONT-‘ENTSA N
'»Page
; 'Strétegic report | V : . | | o S 1.4
Directors' report AR - ' ' ' " o | . | " 5-'7‘
_Ind_ependent auditors report ' ' . ' B _ _ S . 8-9 )
_ Gro_up proﬁt and loss acc_our).t\ S ‘ . _ ' ' . } ‘ v . l 10
Girqup '.st‘atement of comprehensive iqcome : - : I K
Gfoup b:dlar;ce sheet A o - o . : 4. 12
» Cdmpany: Bglance‘sheet ; BN " | ' o . o 13
éréuP statemént 9f c_har;'ge's in equity » ' R : o 14
&:_omnan’y statem'el;ut 01; changes in equity - . - ', ' 15
Group staterr'\ent.of cash flows o - ' ‘ ‘ S N S v 16

)

Notes to the financial staterﬁents - 4 L _ 17.-38 . -




DocuSign Envelope ID: 8DBC359A-95A5-4D5D-BB05-ACDFAB711058

SMOOTHWALL LIMITED

STRATEGIC REPORT |
FOR THE PERIOD ENDED 31 MARCH 2020

The directors present the audited consolidated fi nancual statements .of Smoothwall Limited and its subS|d|ar|es
(“the Group ) for the 15-month period ended 31 March 2020.

Prmc1pa| activities .
. The principal activity of the Group and Company is the development and sale of software for mternet secunty

Review of the busmess and key performanceindicators

Smoothwall’s strategy remains to build a strong resilient business, W|th increasing revenues and good cash
.generation. This requires us to provide the products, services and support that customers need to meet their
business requ1rements or legislative needs, thus drlvmg customer satlsfactlon

Durlng the fifteen-month period total group revenue on a cash baS|s decreased to£15.1m (2018 £15. 5m), with
closing cash balances decreasmg by 34%. On an accruals basns total group revenue increased to £16.6m (2018
£14. 3m) : S

As in previous years, the Dlrectors conS|der that the statutory financial statements do not accurately reflect the - -

- trading position of the company due to the different treatment of revenues and costs under UK accounting -
standards compared to a cash basis. All costs, including those of software development and sales commissions,

" are recognized in the profit and loss account as they are incurred. In contrast, sales of software licenses and
support contracts, which constitute- approximately 80% of the value of a typical contract, are credited:to a
deferred revenue balance sheet account. These revenues are then released to the profit and loss account in
equal monthly instalments over the life of the contract. In 2020 the deferred revenue account declined during the
period by £1 4 million (2018 £1.3 m|II|on)to £15.8 million (2018: £17.2 mllllon) (see notes 18 and 19).

The dlrectors manage the company on a cash accounting basis and thus we provide the following abbrewated
" non-statutory results complied without application of our GAAP compliant revenue recognition policies:
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SMOOTHWALL LIMITED - -

' STRATEGIC REPORT (CONTINUED)

FOR THE PERIOD ENDED 31 MARCH 2020

CONSOLIDATED PROFIT & LOSS

‘Non-GAAP
.| (excluding deferred
revenue) - Unaudited

GROUP -

1,172,367

674,064

GROUP LIMITED . LIMITED
31-Mar-20 31-Dec-18 31-Mar-20 ‘31-Dec-18
£ £ £ £
Turnover excluding ' ) -~ . '
deferred and accrued 1'5,054,411 15,537,670 11,968,160 13,053,945
Costof Sales (4,159,599) (2,847,874) (2,909,954) (1,978,139)
Gross Profit 10,894,812 12,689,796 9,058,206 - 11,075,806
Admin Expenses : ' : .
excluding share (15,682,627) (10,620,098) (12,667,348) (8,637,902) |
options - : -
Management - ' _ E - .
Accounts - Operating (4,787,815) 2,069,698 (3,609,142) 2,437,904 |
Profit/(Loss) : g
Reconciliation to
Statutory P&L .
Other Income - 174,974 - 174,974 -
Deferred Revenue 1,455,379 (1,204,082) 1,208,566 | (1,443,091)
Accrued Revenue 120,724 .- 120,724 - -
Exceptional ltems - (17,713) (1,992,803) (17,712) (1,992,803)
Share Option Charge - ‘ - - - -
Statutory Accounts - , A ) ;
Operating Loss . (3,054,450) (1,127,187) (2,122,589) (997,990)
EBITDA (using , - o A
management accounts (2,678,294) 1 2,163,668 (3,342,972) © 2,577,868
basis) ' - : .
EBITDA % -12.20% ~ 14% -18% 20%
| Sales Growth % ' ' _ » .
(12mth) — excluding -3% 20% -9% 29%
exceptional -
775,698 887,446

Closing Cash Balances
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SMOOTHWALL LIMITED

‘STRATEGIC REPORT (CONTINUED)
FOR THE PERIOD ENDED 31 MARCH 2020

COMMENTARY

Costs in general have increased due to 2020 being an extended accounting period,15-months, in comparison
to the 12-month period in 2018. Several hosting costs and subscriptions have increased due to the increased
usage of cloud-based products and technology and the development of such systems. Many one-off costs, such
as professional and recruitment fees, have also been incurred as a result of the closure of the Fareham office
in the prior fi fnancnal year.

In early 2019 we continued the work that had begun in 2018 of upgrading our internal systems. During this
period, we worked on migrating our CRM and Finance systems, as well as a variety of other internal.systems to
improve our management information and team productivity throughout the company. We had a very busy period
in product development, releasing the first customer facing versions of Cloud Filter and Classroom Management
to customers in March and April. At the same t|me we worked on back-end re- engmeermg of our Monitor —
Managed Serwce proposition. . .

. In summer 2019 we acquired a business called Safeguard Software, one of the leading companies in the UK
servicing the regulated market for record-keeping of safeguarding incidents in schools. Safeguard was rebranded
as Smoothwall Record Manager and continued to be sold as a standalone product, though beneftlng from a-
techmcal |ntegrat|on with our Monitoring serwce

Inlate 2019 we started the work to be ready to remove a key supplier from our Monitoring service, pending the .
-outcome of contract renegotiations. When those did not produce a satisfactory outcome, we were ready and able
to migrate away, whlch began in early 2020. : :

Towards.the end of 2019 we saw our opportunity growing in the US, as Cloud Filter and Classroom Management

were increasingly capable of being deployed in a' wide range of configurations to suit different customer

environments. We commenced some additional sales hiring in-the US towards the end of the calendar year to
prepare for the 2020 selling season. We also moved offices to a fantastlc new central city location in Charl otte :
perfect for attracting more talent from around the area. :

In early 2020 we were proud that one of our customers won the BETT Impact Award for their use of our MMS
product, with a submission video that we shot and submitted for them. The customer talked about a 400%
increase in serious incidents uncovered. We also won our second consecutive Best Companies Award, this time
gaining Three Stars (considered “Exceptional”) and a special award for the company that had risen the highest
number of places in the rankings, of all entrants. . . '

In March 2020, the signs of the pandemic across Europe were impossible to miss. We began preparations for
working from home, conducting a trial-run and subsequently.choosing to send staff home a few days before the -
government made it mandatory. In the last weeks of March, we spent considerable time making a varlety of

contingency plans, given the pandemic was new and nobody knew what would happen next. ’
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' SMOOTHWALL LIMITED:

STRATEGIC REPORT (CONTINUED)
FOR THE PERIOD ENDED 31 MARCH 2020

Looking ahead

The pandemic introduces signifi cant uncertainties, so whilst we benefit from a customer base that is government-
backed.and relatively. resilient (i.e. the customer base isn't going away, unlike in other industries like hospitality
and travel), our customer base is itself dealing with a high degree of uncertainty (what do lock down rules mean
for education) and-needing to break new ground (remote learning and dealing with an explosion of devices).
Therefore we expect our customers to be slow to adopt non-emergency new technologies in the early months of
the pandemic. We remain confident that the sector will bounce back as schools, teachers and IT departments
adapt and both teachers and students become accustomed to new ways of working. We are taking steps inside .
‘the business to reduce our cost base accordingly, via a combination of staff costs (e.g. reductions in force,
government support for workers where possible, salary reductions) and non-staff costs (e.g. supplier negotiation
or termination, consolidation, better contractual terms etc). We have a number of levers we can puli to adjust the
cost base quickly and sustainably. In the medium term we expect to see demand for our services bounce back
and even increase, as the proliferation of new devices will require appropriate filtering and monitoring, and
therefore we remain confident in our core product offerings and business strategy. .

Post reporting date events

On 12th June 2021, the Group completed the acquisition of Ensco 1227 Limited, itself the holdlng company for eSafe

Global Limited, trading as eSafe. The acquisition was for 100% of the share capital of Ensco 1227 Limited for a total
. cash consideration of £3.8m. This was entirely funded through new Loan Notes |ssued by the company's immediate

parent Bidco Qasis Limited, to Tenzing. ,

Approved by the Board of Directors - C ’ : N
and signed on behalf of the Board ) - . s

Ebocpslgned by: '
2CAFSEQCEBG3448...

GMEI
Director

 Date: 17 July 2021
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SMOOTHWALL LIMITED

DIRECTORS' REPORT | |
FOR THE PERIOD ENDED 31 MARCH 2020

The directors present their annual report and ‘audited consolldated financial statements of the Group and
Company for the period ended 31 March 2020. .

Principal Risks and uncertainties

The Group and Company face a number of risks associated with day-to-day operations, technology and the
execution of its strategy. The principal nsks are ldentlf' ed below with approprlate mitigation.

Technology risks

Long-term revenue growth requires us to support the prov15|on ofa growmg product portfolio. Whilst these
products share many basic requirements such as ease of use and reliability, there are also some substantive’
differences. For example, Cloud Filter is no longer dependent on hardware in the customer’s- network, vs our -
on-premises Filtering product. Our customers’ demands for safeguarding students are becoming more
_ sophisticated and Smoothwall must continue to enhance its product set to properly address these needs.

" Smoothwall has been early or first to market with technology resporiding to changes in the market, such as belng
one of the first to support thé use of encrypted web traffic. With newer web and internet technologies on the
horizon, our R&D team must deliver the innovation that will ensure that present and new customers contlnue to
regard Smoothwall as the best choice for their secunty and web filtering needs. '

Financial Risks

The Group’s operations expose it to a varlety of fi nanC|aI risks, |ncIudlng foreign exchange rate rlsk credit risk
and liquidity risk. The Group has controls in place that seek to minimise any potentlal adverse effects of such.
risks on the Group's financial performance. These controls are as follows:

Currency Risk/Foreign Exchange risk

Part of our currency risk is mlnlmlsed by having a dlrect operatlon in our major market in the USA, therefore
_matching liabilities, and assets in the local currency.

' Foreign exchange risk arises from future commercia! transactions and recognised assets and liabilities that are
denominated in a currency that is not the Company’s local currency. Cash balances in the bank are monitored in
line with future liabilities and exchange movements

" - Credit risk

As alarge proportlon of the customer base is publlc sector, the risk of customers failing to pay their debts is low
" as evidenced by our relatively low provision for bad debtors and limited experience of bad debts. - .

L|qu1d|ty risk

Belng largely a software and services busmess it is not capltal mtenswe We continue to address Ilqwdlty risks
through a careful focus on the control of overheads, cash management debtor and creditor control The Group
has maintained posmve bank balances for many years. .

Strategy execution risks

With differing needs across the various market segments that we serve, coupled with dynamic market conditions,
the primary risk to strategy execution is for focus to be drawn from core products in an effort to try and deliver
improvements for everyone. What is clear, however, is that as we continue to improve the ease of installation,
usability, and supportability of our products, this provides an excellent foundation for growth.
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SMOOTHWALL LIMITED

DIRECTORS' REPORT (CONTINUED)
FOR THE PERIOD ENDED 31 MARCH 2020

Human Resources Risks _ :

- The skills, knowledge and experience of our people are the underpinning of our success. As a growing businessit is
unavoidable for this knowledge to be concentrated in'a number of key individuals both on'the technical and
commercial sides of the organization.

Mitigation of these risks falls into two key areas. Firstly, by offenng professwnal development to.all members ofthe
team, both to develop the management capabilities of more senior people and to share knowledge with junior
members of the team. Secondly, by maintaining our monitoring of market salary and benefits packages, informing
us of what we need to do in order to keep pace with movements as labour markets become more competitive.

" Results and dividends
The results of the group for the 15-month period ended 31 March 2020 are shown on page 10 Consequently, the
profi it and Ioss account for the prlor are not dlrectly comparable to the current period.

No ordinary dlwdends were paid during the penod The directors do not recommend payment ofa fnal dividend.

Gomg concern

These financial statements have been prepared under the assumption that the Company and Group will continue
as a going concern. The Group is in a net current liability and net liability position as a result of its deferred income
balances. The Group has a positive cash position both at the balance sheet date and at the date of signing, and
the directors have prepared cash flow forecasts for the period to March 2024 that show that the Group will continue
to generate positive cash flows over this period. These forecasts have been stress tested to include a severe but
plausible downside scenario and even under this scenario, the entity is able to fund its ongoing trading liquidity.
requirements from its existing cash resources. There are therefore no concerns regardlng the Group's ability to
contlnue as a going concern,

In October 2017, Tenzing, one of the UK's leading mid-market technology investors, acquired a majonty stake in
the Group. As is normal course for a financial investor, Tenzing may realise their investment at any stage via'a
sale of the Group. As one of the leading providers of digital safety solutions in Education, the Group has received
multiple approaches in past years, and more recently a number of offers from potential investors who are attracted
to its high-quality products, geographical reach, people and growth prospects. These potential investors are
seeking to acquire the Group, with a view to continuing to invest and grow the business.

At the time of signing the financial statements, discussions regarding a potential sale of the Company’s ultimate
parent, Topco Oasis Limited, are actively underway and whilst there can be no certainty that a sale goes ahead,
a sale could potentially conclude in relatively short-order. Because not all future events or conditions can be
predicted, the existing directors cannot fully assess whether the going concern basis of accounting will remain
appropriate for the Company and Group after a potential sale. This indicates the existence of a material
uncertainty which may cast significant doubt about the Company’s and Group's ability to continue as a going
concern beyond the date of sale. Were it not for the discussions with potential investors, then there would be no
such uncertainty. The financial statements do not include adjustments that would result if the company was unable
to contlnue asa gomg concern.

Directors '
The directors who held off ice during the period and up to the date of SIgnature of the ﬁnanC|aI statements wereas

follows:

GMEI .

R Hurd-Wood

J G Logan

LJ'Stone :

D G Hanley (Resigned 13 May 2020)
M S Randhawa -(Resigned 17 April 2020)
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'SMOOTHWALL LIMITED

DIRECTORS' REPORT (CONTINUED)
' FOR THE PERIOD ENDED 31 MARCH 2020

Statement of d|rectors respon5|b|l|t|es in respect of the fmanmal
statements '

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

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

Under company law, directors must not approve the financial statements unless they are satisfied that they give a true
and fair view of the state of affairs of the group and company and of the proflt or Ioss of the group for that period. In
preparing the financial statements, the directors are requrred to:

+ select suitable accountlng policies and then apply them consistently.

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

“e . make Judgements and accounting estrmates that are reasonable and prudent and

e prepare the financial statements on the going concern basis unless it is |napproprrate to presume that the group-
and company erI ‘continue in business. .

The drrectors are also responsible for safeguarding the assets of the group and company and hence for taking
reasonable steps for the prevention and detection of fraud and other |rregular|t|es :

The directors are responsible for keeplng adequate accountlng records that are suffcrent to show and explain the groups
. and company's transactions and disclose with reasonable accuracy at any time the financial position of the group and
- company and enable them to ensure that the financial statements comply with the Companies Act 2006.

The directors are responsible for the maintenance and integrity of the company’s website. Legislation in the United
Kingdom governing the preparation-and dlssemlnatlon of financial statements may differ from iegislation in other
jurisdictions. :

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

» sofar as the director is aware, there is no relevant audlt information of which the group’s and company s .
audltors are unaware; and . .

e they have taken all the steps that they ought to have taken as a director in order to make themselves aware of.
any relevant audit information and.to establlsh that the groups and company’s audrtors are aware of that
information.

On behalf of the board.

[DocuSlgned by:
‘M E < 2CAFBEGCEB9I44D...

GMEIl
Director

Date:17 July 2021
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Independent auditors’ report to the members of '
Smoothwall Limited <

‘Report on the audit of the financial statements

Opinion
In our opinion, Smoothwall Limited’s group financial statements and company financial statements (the “financial
statements”):

e give atrue and fair view of the state of the group’s and of the company’s affairs as at 31 March 2020 and of the
group’s loss and cash flows for the 15 month period (the “period”) then ended;

e have been properly prepared in accordance with United Kingdom Generaily Accepted Accounting Practice
(United Kingdom Accounting Standards, comprising FRS 102 “The Financial Reporting Standard appllcable in
the UK and Republic of Ireland”, and applicable law); and

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

We have audited the financial statements, included within the Annual Report and Financial Statements (the “Annual
Report”), which comprise: the group and company balancc shects as at 31 March 2020; the group profit and loss account
and group statement of comprehensive income, the group statement of cash flows, and the group and company statements
of changes in equity for the 15 month period then ended; and the notes to the financial statements, whmh includc a
description of the significant accountmg policies.

Basis for opinion

We conducted our audit in accordance with International Standards on Auditing (UK) (“ISAs (UK)”) and applicable law.

" Our responsibilities under ISAs (UK) are further described in the Auditors’ responsibilities for the audit of the financial
statements section of our report. We’ believe that the audit evidence we have obtained is sufficient and appropriate to
provide a basis for our opinion.

Independence

We remamed mdcpendcnt of the group in accordance with the cthical requircments that arc rclevant to our audit of the
financial statements in the UK, which includes the FRC’s Ethical Standard, and we have fulfilled our other ethical
responsibilities in accordance with these requirements.

Material uncertainty related to going concern - Group and Company

- In forming our opinion on the group and company financial statements, which i5 not modificd, we have considcred the
adequacy of the disclosure made in note 1:4 to the financial statements concerning the group and company’s ability to
continue as a going concern. At the time of signing the financial statements, discussions regarding a potential sale of the
Group’s ultimate parent, Topco Oasis Limited, are actively underway and whilst there can be no certainty that a sale goes
ahead, a sale could potentially conclude in relatively short: order. Becausc not all future cvents or conditions can be
predicted, the existing directors cannot fully assess whether the going concern basis of accounting will remain appropriate
for the Group after a potential sale. This indicates the existence of a material uncertainty which may cast significant doubt
about the Group and Company’s ability to continue as a going concern beyond the date of sale. Were it not for the
discussions with potential investors, then there would be no such uncertainty. The finaneial statements do not include
adjustments that would result if the Group and Company were unable to continue as a going concern.

‘Reporting on other information

The other information comprises all of the information in the Annual Report other than the financial statements and our
auditors’ report thereon: The directors are responsible for the other information. Qur oplmon on the financial statements

_ docs not cover the other information and; accordingly; we do not express an audit opinion or, cxeept to the \,Xtunt otherwise
explicitly stated in this report; any form of assurance thercon.

In connection with our audit of the financial statements, our rcuponulblllty ig to rcad the othcer information and, in doing so,
consider whether the other information is materially mcon..lutcnt with the financial statements or our knowledge obtained
in the audit, or otherwise appears to be materially misstated. If we identify an apparent material inconsistency or material
misstatement, we are required to perform procedures to conclude whether there is a material misstatement of the financial
statements or a material misstatement of the other information. If; based on the work we have performed, we conclude that
there is a material misstatement of this other information, we are required to report that fact. We have nothing to report
based on these responsibilities.

With respect to the Strategic Report and Directors’ Report, we also considered whether the dlsclosures required by the UK
Companies-Act 2006 have been included. .
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Based on the responsrbihties described above and our work undertaken in the course of the audit ISAs (UK) requ1re us also
to report certain opinions and matters as described below.

Strategiec Report and Directors’ Report

In our opinion, based on the work undertaken in the course of the audit, the information given in the Strategic Report and
Directors’ Report for the period ended 31 March 2020 is consistent with the financial statements and has been prepared in
‘accordance with apphcable legal requlrements :

In light of the knowledge and understandmg of the group and company and their environment obtalned in the course of the
audit, we did not identify any material misstatements in the Strategic Report and Directors’ Report. -

Responsibilities for the financial statements and the audit
Responsibilities of the directors for the financial statements

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

In preparing the financial statements, the directors are responsible for assessing the group’s and 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 group or the company or to cease operatlons or have no
realistic alternative but-to do so. :

. Auditors’ responsibilities for the audit of the financial statements

* QOur 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 auditors’ 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 economlc decisions of users
taken on the basis of these financial statements.

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

- Use of this report

This report, 1nclud1ng the opinions, has been prepared for and only for the company’s members as a body in accordance
with Chapter 3 of Part 16 of the Companies Act 2006 and for no other purpose. We do not, in giving these opinions, accept
or assume responsibility for any other purpose or to any other person to whom this. report is shown or into whose hands it:
may come save where expressly agreed by our prior consent in writing.

Other required reportil1g .

Companies Act 2006 exception reporting
Under the Companies Act 2006 we are required to report to you if, in our opinion:
* we have not received all the information and explanations we require for our audit; or

¢ adequate accountmg records have not been kept by the company, or returns adequate for our audlt have not
been received from branches not visited by us; or

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

We have no exceptions to report arising from this responsibility.

Do i

Andrew McIntosh (Senior Statutory Auditor)
for and on behalf of PricewaterhouseCoopers LLP
Chartered Accountants and Statutory Auditors
Leeds

17 July 2021
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SMOOTHWALL LIMITED .

GROUP PROFIT AND LOSS ACCOUNT '
FOR THE PERIOD ENDED 31 MARCH 2020

" Notes
" Turnover v ' . '3
Cost of sales
"Gross profit
Other Income
Administrative ‘expenses : A
Operating (loss)/profit before exceptional
items : .
'Exceptional items - A o 4
Operatingloss ~ . i o 5
Interest payable and similar expenses : 9
Loss before taxation -

Tax on loss _ g 10

Loss for the financial period

As.at

31 March 2020

£

16,630,515
(4,159,599)

- 12,470,916

174,974

(15,682,627)
(3,036,737)

- (17,713)

'(3,054,450) .

(5,119)
(3,059,569)

(54,362)

(3,113,931)

Loss for the ﬁnancial period is all attributable to the owners of the parent company.

As at
31 December 2018

£ .
14,333,588
(2,796,020)
11,537,568

(10,671,952)
865,616

© (1,992,803)
(1,127,187)
(18,576)
(1,145,763)

(1,145,763)

-10 -
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SMOOTHWALL LIMITED

| GROUP STATEMENT OF COMPREHENSIVE
INCOME :

FOR THE PERIOD ENDED 31 MARCH 2020

Loss for the period

Other comprehensive expenses
'Exchange difference on translation -

* Total comprehensive ex’pens'e for the period -

Total comprehensive expense for the_p‘eriod is all attributable to the owners of the parent company.

. Asat

31 Marqh 2020

£

© (3,113,930) -

(160,721)-

(3,274,651)

».Asaf

31 December 2018

£ .
(1,145,763)

(201,486)

. (1,347,249) -

11 -
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GROUP BALANCE SHEET.
AS AT 31 MARCH 2020
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‘Fixed assets
Goodwill

Other intangible assets .

* Total intangible assets

Tangible assets

Current assets
Inventories
Debtors -

Cash at bank and inA hand

Credltors amounts fallmg due within
one year ’

‘Net current liabilities
Total assets less current Iiabilitieé

. Creditors: amounfs falling due after.
~‘'more than one year

Provisions for liabilities
Deferred taxation

" Net liabilities

‘Capital and reserves
Called up share capital
Share premium account
Other reserves =~

Profit and loss account

Total equity

Note_s'

-1

1"

- 12

15
16

17

18 -

19

‘22; 

As at 31-Mar-20

£

484,181

49,906
455,412

' 505,318
215,207 .

720,525

1.3,943,881 - -

775,698
" 5:203,760

(13,351,873)

(®.799)

(8,148,113)

(7,427,588) -

(7,510,974)

(8 799)

' (14,947,361)

.99
977,225
24

(15,924,709)

-(14,947,361)

£

£

371,167
7,194,126

1,172,367 .
8,737,660

(11,858,485)

" As at 31-Dec-18

£

107,703

107,703
241,457

349,160

(3,120,825)

(2,771,665)

(8,901,045)

(11,672,710)

99
977,225
24

(12,650,058)

(11,672,710)

The financial statements were approved by the board of directors and authorized for issue on 17 July 2021

and are signed on its behalf by:

. DocuSigned by: .
[msmwe .........
GMEI
Director
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SMOOTHWALL LIMITED

COMPANY BALANCE SHEET

AS AT 31 MARCH 2020
As at 31-Mar-20 As at 31-Dec-18
Notes £ £ £ £
Fixed assets » . A : . _ .
Intangible assets . 11 S 76,257 : 107,703
Tangible assets C 12 - 126,788 - 232,825
‘Investments : ‘ © 13 I -703,888 ‘ 203,887
. ' | 906,933 . 544415
Current assets’ o - : : '
Inventories ’ - 15 ‘ 455,023 ' 334,219
Debtors B : L 16 6,222,609 " 9,275,856
~ Cash at bank and in hand ' ' - " 674,064 } 887,446
, - 7,351,696 10,497,521
Creditors: amounts falling due within : . o B "
- one year ' , 17 (11,482,418) (10,753,091)
Net current liabilities o o ' o (4;130‘,:72_2) : (255,570)"
Total assets less current liabilities o . (3,223,789) . . . 288,845
'Credltors amounts falling due after . : - : ST
more than one year 18 ' : - (6,423,478) - (7,745,543)
- Net liabilities . o _' : ' (9,647,267) T (7,456,698)
Capital and reserves » ) _ ’
Called up share capital ° 22 , ' 99 - 99
Share premium account - o 977,225 977,225
Other reserves : . IR 24 A . 24
Profit and loss account ' - (10,624,615) (8,434,046) .
Total equity . : o o (9,647,267) (7,456,698)

As permitted by s408 Companles Act 2006, the company has not presented its own profit and loss’ account and
_related notes. The company’s loss for the year was £2,190,569 (2018 - £1,016,564 Ioss)

The financial statements were approved by the board of dlrectors and authorized for issue on 17 July 2021
.and are signed on |ts behalf by

EDocuslgnod by: "
2CAFBESCEBI3448..

" Director

Company Registration No. 4298247
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SMOOTHWALL LIMITED -

' GROUP STATEMENT OF CHANGES IN EQUITY A
FOR THE PERIOD ENDED 31 MARCH 2020

Share - Share Other  Profitand " Total
capital _premium reserves loss .
"~ account o reserves
£ £ £ £ £
Balance at 1 January 2018 .. 99 . 977,225 24 (11,302,809) (10,325,461)
Year ended 31 December 2018: . ; ‘ ) E ' A ‘ , (1,145,763)

Loss for the year o I (1,145,763) (1,145_,763)

Other comprehensive expense:
Exchange difference on translation

| (201,486)  (201,486)

Total comprehensive.expense for the
year ) .

(1,347,249)  (1,347,249)

Balance at 31 December 2018 99 977,225 . . 24 (12,650,058) (11,672,710)

" Period ended 31 March 2020:

Loss for the period . - - (3,113,930)  (3,113,930)

Other comprehensive expense:
Exchange difference on .translation

(160,721)  (160,721)

Total comprehensive expense for the

period : ‘ (3,274,651) ' »(.3.274.651')

Balance at 31 March 2020 : . .99 977,225 . 24 (15,924,709) (14,947,361)

14 -
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SMOOTHWALL LIMITED

' COMPANY STATEMENT OF CHANGES IN EQUITY
- FOR THE PERIOD ENDED 31 MARCH 2020 |

Share - . Share Other - Profitaﬁd o Total

capital  premium _reserves loss
) ' account . _ reserves
£ ok £ A
B.alanc.e ét1January 2018 99 _ '97'7,2'25 - 24 (7,417,482) " (6,440,134)

Year ended 31 December 2018:

Loss for the year 4 ' ' - - (1,016,564) (1,016,564)

Balance at 31 December 2018 - ' 9 977,225 24 (8,434,046)  (7,456,698) <

" Period endéd 31 March 2020: .
~ Loss for the period =~ - ) - e . - (2,190,569) .- (2,190,569)

Balance at 31 March 2020 o 99 977,225 . 24 (10,624,615 (9,647,267)

_15.
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SMOOTHWALL LIMITED

GROUP STATEMENT OF CASH FLOWS
' FOR THE PERIOD ENDED 31.MARCH 2020

Period ended 31-Mar-20

' , - ' " Notes £ . £, £.
Cash flows from operating activities ' ‘ A
Cash generated from/(absorbed by) .
operations A _ . . 28 159,964 - (1,161,086)
Interest paid o - . S
Income taxes refunded/(paid) _ 160,406 _ (13,195)
Net cash lnflowl(outﬂow) from operatlng o .
activities ‘ 320,370 (1,174,281)
" Investing activities o
Purchase of business . (426,592) -
Purchase of mtanglble assets (25,202) . -
Purchase of tangible fixed assets . (210,511)  (332,274) ' R
Net cash used in investing activities - E - (662,305) : ‘ (332,274) ‘
Financing activities . .
Proceeds from borrowings 150,000
Repayment of borrowmgs " (47,055) (3,126)
Interest paid A . (5,119) (18,576)
Net cash (used in)/generated from ' ‘ _
financing activities (62,174) 128,298 .
.Net decrease in cash and cash’ ' '
‘equwalents ' (394,109) (1,378,257)
Cash and cash equwalents at beginning L - -
. of period 1,172,367 2,525,963
Effect of foreign exchange rates (2,560) 24,661 -
" Cash and-cash equivalents at end of ' o . ) E
period : 775,698 1,172,367 - -

Period ended 31 -Dec-18

. -16-
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SMOOTHWALL LIMITED

NOTES TO fHE GROUP FINANCIAL STATEMENTS
FOR THE PERIOD ENDED 31 MARCH 2020

1.1

- 1.2

Accounting policies

Company information ' :
Smoothwall Limited (“the company”) is a private limited company domiciled and incorporated in England
and Wales. The registered office is Avalon House, 1 Savannah Way, Leeds Valley Park, Leeds, Yorkshlre

- LS10 1AB.

The group consists of Smoothwall Limited and all of its subsidiaries.

Accounting convention

These financial statements have been prepared in accordance with FRS 102 “The Financial Reporting
Standard applicable in the UK and Republic of Ireland” (*FRS 102") and the requirements of the
Companles Act 2006.

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

The financial statements have been prepared under the historical cost convention, modified to'include the

.revaluation of freehold properties and to include investment properties and certain financial mstruments at -
' fair value. The pnncrpal accounting policies adopted are set out below.

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

"+ Section? ‘Statement of Cash Flows" Presentatlon of a statement of cash flow and related notes
" and disclosures;

+ Section 11 'Basic Financial Instruments’ and Section 12 ‘Other Financial Instrument Issues: The
disclosure requirements of paragraphs 11.42, 11.44, 11.45, 11.47, 11 48(a)(m) 11 48(a)(|v) 11.48
(b), 11.48(c), 12.26, 12.27, 12.29(a), 12.29(b), and 12.29A;

+ Section 26 ‘Share based Payment’: Share based payment arrangements required under FRS 102
paragraphs 26.18(b), 26.19 to 26.21 and 26.23;

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

Business combinations : . .

In the parent cdrnpany financial statements, the cost of a business combination is the fair value at the
acquisition date of the assets given, equity instruments issued, and liabilities incurred or assumed, plus
costs directly attributable to the business combination. The excess of the cost of a business combination
over the fair value of-the identifiable assets, liabilities and contingent liabilities acquired is recognized as
goodwill. The cost of the combination includes the estimated amount of contingent consideration that is
probable and can be measured reliably and is adjusted for changes in contingent consideration after the
acquisition date. Provisional fair values recognized for business combinations in previous periods are
adjusted retrospectively for final fair values determined in the 12 months following the acquisition date.
Investments in subsidiaries, joint ventures and associates are accounted for at cost less impairment.

S Deferred tax is recognized on differences between the value of assets (other than goodwill)'and liabilities

recognized in a business combination accounted for using the purchase method and the amounts that can
be deducted or assessed for tax, considering the manner in which the carrying amount of the asset or
liability is expected to be recovered or settled. The deferred tax recognized is adjusted against goodwill or
negative goodwill. v

-17 -



_ DocusSign Envelope ID: 8DBC359A-95A5-4D5D-BB05-ACDFAB711058

SMOOTHWALL LIMITED
NOTES TO THE GROUP FINANCIAL STATEMENTS (CONTINUED)
FOR THE PERIOD ENDED 31 MARCH 2020

~

1.3

1.4

Accounting policies o . - ‘(Continued)

Basis of consolidation -

The consolidated group fi nancial statements consust of the financial statements of the parent .company
Smoothwall Limited together with all entities controlled by the parent company (its subS|d|anes) and the
group’s share of its interests in joint ventures and associates.

All financial statements are made up to 31 March 2020. Where necessary; adjustments are made to the
financial statements of subS|d|anes to bring the accounting policies used into line with those used by other -
members of the group.

All mtra -group transactions, balances.and unrealized gains on transactions between group companies are
eliminated on consolidation. Unrealized losses are also elummated unless the transaction provndes
evidence of an impairment of the asset transferred.

Subsidiaries are consolidated in the group’s ﬁnancial statements from the date that control commen't:es
until the date that control ceases. : .

Entities in which the group holds an interest, and which are jointly controlled by the group and one or more
other venturers under a -contractual arrangement are treated as joint ventures. Entities other than
subsidiary undertakings or joint ventures, in which the group has a participating interest and over whose
operating and financial policies the group exercises a significant influence, are treated as associates.

’

investments in joint ventures and associates are carried in the group balance sheet at cost plus post-
acquisition changes in the group’s share of the net assets of the entity, less any impairment in value. The
carrying values of investments in joint ventures and associates include acquired goodwill.

If the group’s share of losses in a joint venture or associate equals or exceeds its investment in the joint
venture or associate, the group does not recognize further losses unless it has incurred obligations to do
soor has made payments on behalf of the joint venture or associate.

Unrealized gains arising from transactions with Jomt ventures and assocnates are eliminated to the extent of
the group s interest in the entity.

Going concern .

These financial statements have been prepared under the assumption that the Company and Group will
continue as a going concern. The Group is in a net current liability and net liability position as a result of
its deferred income balances. The Group has a positive cash position both at the balance sheet date and
at the date of signing, and the directors have prepared cash flow forecasts for the period to March 2024
that show that the Group will continue to generate positive cash flows over this period. These forecasts
have been stress tested to include.a severe but plausible downside scenario and even under this scenario,
the entity is able to fund its ongoing trading liquidity requirements from its existing cash resources. There
are therefore no concerns regarding the Group’s ability to continue as a going concern.

In October 2017, Tenzing, one of the UK's leading mid-market technology investors, acquired a majority
stake in the Group. As is normal course for a financial investor, Tenzing may realise their investment at
any stage via a sale of the Group. As one of the leading providers of digital safety solutions in Education,
the Group has received multiple approaches in past years, and more recently a number of offers from
potential investors who are attracted to its high-quality products, geographical reach, people and growth
prospects. These potential investors are seeking to acquire the Group, with a view to continuing to invest
and grow the business.

At the time of signing the firancial statements, discussions regarding a potential sale of the Company’s
ultimate parent, Topco Oasis Limited, are actively underway and whilst there can-be no certainty that a
sale goes ahead, a sale could potentially conclude in relatively short-order. Because not all future events
or conditions cah be predicted, the existing directors cannot fully assess whether the going concern basis
‘of accounting will remain appropriate for the Company and Group after a potential sale. This indicates the
existence of a material uncertainty which may cast significant doubt about the Company s and Group’s

18-
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SMOOTHWALL LIMITED
NOTES TO THE GROUP FINANCIAL STATEMENTS (CONTINUED)
FOR THE PERIOD ENDED 31 MARCH 2020.

1.5

1.6

Accounting policies ' . .- - (Continued)

- ability to continue as a going concern beyond the date of sale. Were it not for the discussions with potentlel
~ investors, then there would be no such uncertainty. The financial statements do not |nclude adjustments
. that would result if the company was unable to contmue as a gomg concern.

-Reporting period

The company year-end has been extended by 3 months therefore the financial statements presented are

. for the 15-month period from 1 January 2019. The results of the group for the 15-month period ended 31
"March 2020 are shown on page 10. Consequently, the profit and loss account for the prior penod are not

directly comparable to the current period.

Turnover ~

Turnover is recogmzed at the fair value of the conS|derat|on received. or recelvable for goods and services
provided in the normal course of business and is shown net of VAT and other sales related taxes. The fair value
of consideration takes into account trade discounts, settlement discounts and volume rebates. .

-19-
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SMOOTHWALL LIMITED ~ ~ ' o

\

NOTES TO THE GROUP FINANCIAL STATEMENTS (CONTINUED)
_FOR THE PERIOD ENDED 31 MARCH 2020 .

1.7

1.8

1.9

Accounting policies ) : ' : (Continued)

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

Research and development expenditure .
Research expenditure is written off against profits in the. year in which it is mcurred Identlf able
development expenditure is capltahzed to the extent that the technical, commercial and financial feasnblllty
can be demonstrated.

Intanglble fi xed assets - goodwnll

Goodwill represents the excess of the cost of acqmsmon of a business over the fa|r value of net assets
acquired. It is initially recognized as an asset at cost and is subsequently measured at cost.less
accumulated amortization and accumulated impairment losses. Goodwill is considered to have a finite
useful life and is amortized on a systematic basis over its expected life, which is 10 years.

For the purposes of impairment testing, goodwill is allocated to the cash-generating units expected to
benefit from the acquisition. Cash-generating units to which goodwill has been allocated are tested for
impairment at least annually, or more frequently when there is an indication that the unit may be impaired.
If the recoverable amount of the cash-generating unit is less than the carrying amount of the unit, the
impairment loss is allocated first to reduce the carrying amount of any goodwill allocated to the unit and
then to the other assets of the unit pro-rata on the basis of the carrying amount of each asset in the unit.

Intangible fixed assets other than goodwill
Intangible asséts acquired separately from a business are recognlsed at cost and are subsequently
measured at cost less accumulated amortisation and accumulated |mpa|rment losses. :

_Intangible assets acquired on busmess combinations are recognised separately from goodwill at the

1.10

acquisition date where it is probable that the expected future economic benefits that are attributable to the
asset will flow to the entity and the fair value of the asset can be measured reliably; the intangible asset
arises from contractual or other legal rights; and the intangible asset is separable from the entity.

Amortlsatlon is recognised so as to write off the cost or valuation of assets less their reS|duaI values over
their useful lives on the following bases:

Trademarks Straight line method over 3 years
Brand Straight line method over 6 years
Computer Software and Technology - Straight line method over 2.5 - 3 years
Customerlists .- Straight line method over 11 years

Tangible fixed assets
Tangible fixed assets are initially measured at cost and subsequently measured at cost or valuation, net of
deprecuatlon and any impairment losses. : .

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

Leasehold improvements . Straight line method over 3 years

- Fixtures and fittings - Straight line method over 3 years
Office and computer equipment . Straightline method over 3 years

-20-
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SMOOTHWALL LIMITED
NOTES TO THE GROUP FINANCIAL STATEMENTS (CONTINUED)
FOR THE PERIOD ENDED 31 MARCH 2020

Accounting policies ' . : ‘ (Continued) -

The gain or loss arising on the disposal of an asset is determined as the'differe'nce between the sale

proceeds and the carrying value of the asset, and is recognised in the profit and loss account.

leed asset investments .
Equity investments are measured at fair value through profi t or loss, except for those equity investments

that are not publicly traded and whose fair value cannot otherwise be measured reliably, which are

recognised at cost less impairment until a reliable measure of fair value becomes available.

In the parent company financial statements, mvestments in subsidiaries, associates and jointly controlled
entities are initially measured at cost and subsequently measured at cost less any accumulated impairment
losses.

A subsidiary is an entlty controlled by the group. Control is the power to govern the financial and operatlng
policies of the entity so as to obtain benefits from its activities. .

An associate is an entity, being neither a subsidiary nor a joint venture, in which the company holds a long-
term interest and where the company has significant influence. The group considers that it has significant
influence where it has the power to participate in the financial and operating decisions of the associate. .

Investments in associates are initially recognised at the transaction price (including transaction costs) and
are subsequently adjusted to reflect the group’s share of the profit or loss, other comprehensive income
and equity of the associate using the equity method. Any difference between the cost of acquisition and the
share of the fair value of the net identifiable assets of the associate on acquisition is recognised as
goodwill. Any unamortised balance of goodwill is inciuded in' the carrying value of the mvestment in
associates. . : .

Losses in excess of the carrying amount of an investment in an associate are recorded as a provision only

-when the company has incurred legal or constructlve obligations or has made payments on behalf of the

associate.

‘In the parent company ﬁnancnal statements, mvestments in assocrates are accounted for at cost less

|mpa|rment

112

are classified as Jomtly controlled entities.

Entities in which the group has a Iong-term interest and shares control under a contractual arrangement

Al

Impairment of fixed assets .

" At each reporting period end date, the group reviews the carrying amounts of its tangible and intangible

assets to determine whether there is any indication that those assets have suffered an impairment loss. If °
any such indication exists, the recoverable amount of the asset is estimated in order to determine the
extent of the impairment loss (if any). Where it is not possible to estimate the recoverable amount of an
individual asset, the company estimates the recoverable amount .of the cash- generatmg unit to which the
asset belongs.

The carrylng amount of the mvestments accounted for usmg the equity method is tested for impairment as
a single asset. Any goodwill included in the carrying amount of the investment is not tested separately for
impairment. .

-21-,
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SMOOTHWALL LIMITED |
NOTES TO THE GROUP FINANCIAL STATEMENTS (CONTINUED)-
FOR THE PERIOD ENDED 31 MARCH 2020

1.13

Accounting policies S T . - (Continued) -

Recoverable amount is the higher of fair value less costs to sell and value in use. In assessing value in

use, the estimated future cash flows are discounted to their-present value using a pre-tax discount rate that
reflects current market assessments of the time value of money and the risks specific to the asset for
which the estimates of future cash flows have not been adjusted.

If the recoverable amount of an asset (or cash-generating unit) is estimated to be less than its carrying

amount, the carrying amount of the asset (or cash-generating unit) is reduced to its recoverable amount. .
An impairment loss is recognised immediately in profit or loss, unless the relevant asset is camed at a
revalued amount, in which case the impairment loss is treated as a revaluation decrease.

Recognised impairment losses are reversed if, and only if, the reasons for the impairment loss have-

-ceased to apply. Where an impairment loss subsequently reverses, the carrying amount of the asset (or

cash-generating unit) is increased to the revised estimate of its recoverable amount, but so that the’
increased carrying amount does not exceed the carrying amount that would have been determined had no
impairment loss been recognised for the asset (or cash-generating unit) in prior years. A reversal of an

- impairment loss is recognised immediately in profit or loss, unless the relevant asset is carried at a
revalued amount, in which case the reversal of the impairment loss is treated as a revaluation increase.

Inventories )
Inventories are stated at the lower of cost and est|mated selling price less costs to complete and sell. Cost
comprises direct materials and, where applicable, direct labour costs and those overheads that have been
incurred in bringing the inventories to their present location and condition.

Inventories held for distribution at no or nominal consideration are measured at the lower of cost and

replacement cost, adjusted where applicable for any loss of service potential.

1.14

1.15

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

Cash and cash equlvalents

Cash and cash equivalents are basic financial assets and include cash in hand, deposits held at call with
banks, other short-term liquid investments with original maturities -.of three months or less, and bank
overdrafts. Bank overdrafts are shown within borrowmgs in current liabilities. y

Flnanclal instruments
The group has elected to apply the provisions of Section 11 ‘Basic FlnanC|aI lnstruments and Sectlon 12

‘Other Financial Instruments Issues’ of FRS 102 to all of its fnanmal instruments.

Financial instruments are recognised in the group 's balance sheet when the group becomes party to the
contractual provrsmns of the instrument.

" Financial assets and liabilities are offset and the net- amounts presented in the financial statements when

- there is a legally enforceable right to set off the recognised amounts and there is an |ntent|on to settle on a

net basis or to realise the asset and settle the liability simuitaneously.

Basic fi nanclal assets

Basic financial assets, which include debtors and. cash and bank balances, are |n|t|ally measured at
transaction price including transaction costs and are subsequently carried at amortised cost using the :
effective interest method unless the arrangement constitutes a financing transaction, where the transaction
is measured at the present value of the future receipts ‘discounted at a market rate of interest. Fmancnal
assets classified as receivable W|th|n one year are not amortlsed

-22.
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SMOOTHWALL LIMITED
NOTES TO THE GROUP FINANCIAL STATEMENTS (CONTINUED)
FOR THE PERIOD ENDED 31 MARCH 2020

1 Accoﬁnting policies - ’ - A ‘ '(Continlded) '

Other financial assets
" Other financial assets, including investments in equity i |nstruments WhICh are not subsidiaries, associates
or joint ventures, are initially measured at fair value, which is normally the transaction price. Such assets ..
are subsequently carried at fair value and the changes in fair value are recognised in profit or loss, except
investments in equity instruments that are not publicly traded and whose fair values cannot be measured
_ rellably are measured at cost less impairment.

Impalrment of financial assets
Financial assets, other than those held at fair value through prof it and loss are assessed for indicators of
impairment at each reporting end date.

Financial assets are impaired where th_ere is objective evidence that, as a result of one or more events that

‘occurred after the initial recognition of the financial asset, the estimated future cash flows have been

affected. If an asset is impaired, the impairment loss is the difference between the carrying amount and the

present value of the estimated cash flows discounted at the asset’'s orlglnal effective interest rate. The.
_ impairment loss is recognised in prof't or loss.

If there is a decrease in the |mpa|rment Ioss ansing‘ from an event occurring after the impairment was
recognised, the impairment is reversed. The reversal is such that the current carrying amount does not

7 exceed what the carrying amount would have been, had the impairment not prewously been recognlsed
The impairment reversal i is recogmsed in prof't or Ioss

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

party.

Classification of financial Ilabllltles

Financial liabilities and equity instruments are’ classified accordlng to the substance of the. contractual
arrangements entered into. An equity instrument is any contract that evidences a res;dual mterest in the
assets of the group after deductlng all of its I|ab|||t|es . '

Basic financial liabilities - : . o

Basic financial liabilities, including . creditors, bank loans, loans -from fellow group companies and _
preference shares that are classified as debt, are initially recognised at transaction price unless the -
arrangement constitutes a financing transaction, where the debt instrument is measured at the present
value of the future payments discounted at a market rate of interest. Financial llabl|ltleS cIassaf ed as
payable within one year are not amomsed

Debt instruments are subsequently carried at ambrtised cost, using the effective interest tate tnethod.'

Trade creditors are obligations to pay for goods or services that have been acquired in the ordinary course
of business from suppliers.-Amounts payable are cIassnf ed as current liabilities if payment is due within
one year or less. If not, they are presented as non-current liabilities. Trade creditors are recognised |n|t|ally
at transaction price and. subsequently measured at amortised cost using the effective interest method.
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SMOOTHWALL LIMITED
NOTES TO THE GROUP FINANCIAL STATEMENTS (CONTINUED)
- FOR THE PERIOD ENDED 31 MARCH 2020

" Accounting policies _ ' o (Continued)

Other financial liabilities
Derivatives, including interest rate swaps and forward foreign exchange contracts, are not baS|c financial
instruments. Derivatives are initially recognised at fair value on the date a derivative contract is entered

.into and are subsequently re-measured at their fair value. Changes in the fair value of derivatives are

recognised in profit or loss in finance costs or finance income as approprlate ‘unless hedge accounting is
applied and the hedge is a cash flow hedge.

Debt instruments that do not meet the conditions in FRS 102 paragraph 11.9 are subsequentl'y measured.
at fair value through profit or loss. Debt instruments may be designated as being measured at fair value

through profit or loss to eliminate or reduce an accounting mismatch or if the instruments are measured

and their performance evaluated on a fair value basis in accordance with a documented nsk management
or.investment strategy.

Derecognition of fi ‘nancial Ilabllltles
Financial liabilities are derecogmsed when the group's contractual obllgatlons expire or are discharged or

" “cancelled.

1.16
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Equity instruments .
Equity instruments issued by the group are recorded at the proceeds received, net of transactlon costs.
Dividends payable. on equity instruments are recogmsed as liabilities once they are no longer at the
discretion of the group. .

Taxation

- The tax expense'represents the sum of the tax currently payable and deferred tax.

Current tax ‘ A o :
The tax currently payable is based on taxable profit for the year. Taxable profit differs from net profit as
reported in the profit and loss account because it excludes items of income or expense that are taxable or

- deductible in other years and it further excludes items that are never taxable or deductible. The group’s
- liability for current tax is calculated using tax rates that have been enacted or substantively enacted by the
reporting end date. .

Deferred tax

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

" -The carrying amount of deferred tax assets is revrewed at each reporting end date and reduced to the

extent that it is no longer probable that sufficient taxable profits will be available to allow all or part of the
asset to be recovered. Deferred tax is calculated at the tax rates that are expected to apply in the period
when the liability is settled, or the asset is realised. Deferred tax is charged or credited in the profit and loss
account, except when it relates to items charged or credited directly to.equity, in which case the deferred
tax is also deait with in equity. Deferred tax assets and liabilities are offset if, and only if, there is a legally
enforceable right to offset current tax assets and liabilities and the deferred tax assets and liabilities relate

- to taxes levied.by the same tax authorlty

-24 .
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} , .
Accounting policies ’ ‘ : (Continued)

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

The cost of any unused hollday entitlement is recognlsed in the period in which the employee’s services
are received.

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

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

Leases

" Rentals payable under operatlng leases, |nclud|ng any lease incentives received, are charged to prof t or
loss on a straight-line basis over the term of the relevant lease except where another more systematlc

basis is more representatlve of the time pattern in which economic benefits from the leased asset are
consumed

Foreign exchange )

Transactions in currencies other than pounds sterling are recorded at the rates of exchange prevailing at

_the dates of the transactions. At.each reporting end date, monetary assets and liabilities that are
.denominated in foreign currencies are retranslated at the rates prevailing on the reporting end date. Gains
and losses ansmg on translation in the perlod are lncluded in profit or loss.

Share based payments -
The Company runs an EMI Share Optlon Scheme for eligible employees to acquire shares of the

-. Company. The EMI shares can only be vested on a sale of the company, and employees are required to -

1.23

remain in employment with the Group until exercise otherwise the awards lapse. The fair value of share
options is charged to the statement of comprehensive income based upon their fair value at the date of

- grant. The charge is recognised evenly over the vesting period of the options..

The fair' values are calculated using an -appropriate option pricing model, and the statement of
comprehensive income charge is adjusted to reflect the expected numbers of options that will vest.

Exceptional items :
The Group classifies certain one-off charges or credits that have a matenal |mpact on the Group sfi nancral

~ results as ‘exceptional items. These are dlsclosed separately to provide further understandlng of the

financial performance of the Group
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2 Judgements and key sources of estimation uncertainty

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

The'estimates and underlying assumbtion_s are reviewed on en ongoing basis. k'kRev‘isic}hs to accounting
estimates are recognised in the period in which the estimate is revised where the revision affects only that -
period, orin the period of the revision and future periods where the reV|3|on affects both current and future

periods.

Critical Judgements
The following judgements (apart from those |nvolvmg estlmates) have had the most S|gn|f icant effect on
amounts recognised in the fi nanc1a| statements. :

Useful economic lives of tangible and intangible assets ’

The annual depreciation and amortisation charges for the tangible and intangible assets is sensitive to
changes in the estimated useful economic lives and residual values of the assets. The useful economic
lives and residual values are re-assessed annually. They are amended when necessary to reflect current
estimates, based on technological advancement, future investments, economlc utilisation and; for tanglble
assets, the physical condition of the assets.

. Deferred revenue .
The typical contract length for Smoothwall products is-three years (for the mstalled base) albeit with customers
having contracts ranging from 1 to 6 years plus deferred revenue is calculated by allocating.the fair value of
the products after discount and apportioning over the license term. It is assumed that the fair value of each
- element can be estimated reliably. Appliance and implementation sales are recognised when delivered.

The complexity of-the estimation process and issues related to the assumptions, risks and uncertainties
inherent with the application of the revenue recognition policy affect the amounts reported in the financial
-statements. If different assumptions were used, it is possible that différent amounts would be reported in
the financial statements.

In the opinion of the directors there are no other critical judgements taken in applymg the companys
accountlng pohcnes
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. Period ended Period ended
31 March 31 December.

3 Turnover

) v A - 2020 ’ 2018
Turnover analysed by class of b‘usiness £ c
Sale of Goods ' L S : . 1,941,794 3,829,873

Provision of Services A . ) 14,688,721 10,503,715

16,630,515 14,333,588

Period ended Period ended.
. 31 March 31 December :

' : . : ) 2020 . 2018
Turnover analysed by geographical market . _

' £ £

LUK o T ' 12,703,363 10,808,260

USA - . . ) . . . - 3,190,581 = 2,800,698

Other o . : . 736,571 . 724,630

16,630,515 14,333,588

4 Exceptionavl items

Period ended " Period ended .

31March 31 December -

2020 . 2018 -
' : : £
£ N £

Expenditure B

" Redundancy costs 309,416
Duplicate running costs 17,713 1,143,634
Onerous lease provision - 406,426
Recruitment costs ‘ - 133,327
Professional fees - -
17,713 1,992,803

Exceptlonal items arose during the year in due to- the duphcate ofﬁce space runnmg costs. A total of £17,713 was mcurred in
relation to the closure of the Fareham office.

-27_



B

.. DocuSign Envelope ID: 8DBC359A-95A5-4D5D-BB05-ACDFAB7 11058

'SMOOTHWALL LIMITED

NOTES TO THE GROUP FINANCIAL STATEMENTS (CONTINUED)

FOR THE PERIOD ENDED 31 MARCH 2020

5 - Oberating loss

" Operating loss for the period is stated after charging/(crediting):

. Exchange differences apart from those arising on financial instruments

measured at fair value through profit or loss

Depreciation of owned tangible fixed assets
' Amortisation of intangible assets .

Cost of inventory recognised as an expense

Directors’ Remuneration (Note 8)

Compensation for loss of office (Note 8)

Services provided by the Company’s auditor:

Fees payable for the audit

Fee"s payable’ for other services
Onerous lease provision '
Operating lease charges

6  Auditors revmunerat'ion

Fees payable to the company's auditor and associates:

For audit services

Audit of the financial statements of the group and company

For other services
Tax compliance

2020 2018
£ £
(2,852) - (128,969)
236,761 145,386
126,946 436
. 2,391,312 1,810,695
906,227 592,415

- 213,340
100,000 41,400
. 13,200 21,000
- 406,426
96,149 202,950
Period  Period
ended 31 ended 31
December . December
2020 2018
£ £
100,000~ 41,400
13,200 21,000
113,200 62,400 .
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7 Employees

. The average monthly number of persons (including dlrectors) employed by the group and ‘company during
the period was:

" Group C Company .
2020 - 2018 2020 2018
Number Number Number Number
126 128 108 110 -
Their aggregate remuneration combrieed: S o .
' " Group Company = . -
- 2020 . . 2018 2020 2018
£ S 2 N £
Wages éndlsalarIes " - 8,807,452 8,217,170 6,951,248 6,975,785.
Social security costs - o o 908,001 . 950,786 ~ 780,798 757,005
Other pension costs : 230,313 - 176,296 - 222,489 123,091

Compensatlonforloss of office o . - 213,340 .- 213,340
’ ‘ 9,945,766 - 9,557,592 7,954,535 8,069,221

8  Directors' remuneration’

2020 2018

£ _ £

Remuneration for qualifying services 877,862 576,877

- Company pension contributions to defined contribution schemes 28,365 15,538
" Compensation for loss of office : : - - 21'3,340' .

906,227 . 805,755

Remurjeration disclosed above includes the following amounts paid to the highest paid director:

2020 2018

£ , £
"Remuneration for quallfymg services . ’ ' ' 308,838 - 140,155
Company pension contrlbutlons to defined contrlbutlon schemes 12,500 4,167
321,338 144,322

29



"DocusSign Envelope ID: BDBC359A-95A5-4DSDTBBOS-ACDFAB71 1058

SMOOTHWALL LIMITED
NOTES TO THE GROUP FINANCIAL STATEMENTS (CONTINUED)
~ FOR THE PERIOD ENDED 31 MARCH 2020

9 Interest peyable and similar expenses

2020

2018
. : , . £ £
~ Interest on bank overdrafts and loans ' T 5 T (23) : -
_ Otherinterest on financial liabilities : R ‘ - - 2,23
- Otherinterest B o 4 S . 5,142 16,345
- Total finance costs . A o ‘ . 5,119 18,576
10 Taxonloss 2020 2018
’ £ £
- Current tax : : ]
" UKcorporation tax on profi ts for the current perlod . ' *65,556 31,638
Total current tax ‘ 31,638
Deferred tax A (11,194) (31,638) -
Origination and reversal of timing differences ‘ ' '
54,362 -

_Total tax credit

The actual charge for the period can be reconciled to the expected credit for the period based on the-profit

or Ioss and the standard rate. of tax as follows:

2018

- 2020
. : , R o
Loss before taxation ' . . © (3,059,569) (1,145,763)
Expected tax credit based on the standard rate of corporation tax in the UK (581,31 85 -
- of 19.00% (2018: 19.00%) " (217,695)
Tax effect of expenses that are not deductible in determlnlng taxable proft 250,159 147,105
Other permanent differences : _ 162
Deferred tax not provided - ' 516,798
_ Orrgrnatron and reversal of timing differences ' ' (11,194)
Tax rate changes : o (120,245) 70,590
_Total Tax Charge . " R : 54,362 -

Factors that may affect future tax charges

. A reduction in the UK corporation tax rate from 19% to 17% (effectlve 1 Apr|I 2020) was substantlvely

. enacted on 6 September 2016. The March 2020 Budget announced that a rate of 19% would continue’

to apply with effect from 1 April 2020, and this change was substantively enacted on 17 March
2020. The UK deferred tax asset as at 31 March 2020 was calculated at 19% (2018 — 17%).

- T ' 0.
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11 Intangible assets
. . o . ' i Customer S - .
Group : Goodwill Trademarks Brand Technology lists Computer Software Total

S . cost - £ A £ Y S 3 £
At 1 January 2019 - 8,738 - - ) - 260,389 ’ 269,127
‘Additions - sepérately ) . . . o .
acquired : . - o 170 - - - 25,032 ] 25,202

. AdditIons - business . . . ) . )

~ combinations ’ 54,359 — - 17,000 125,000 303,000 S — 499,359
At 31 March 2020 . 54,359 4 8,908. 17,000 125,000 303,000 - 285,421 793,688
- Accumulated i ' ’ : : : : ‘ :

. amortisation and
impairment . . : ] o .
At'1 January 2019 Co - 6,377 ] - : - 155,047 161,424
Amortisation charged for . ) : . . ' ’ .
the ﬁnancjal period : . 4453 25831 0 2321 - 40,959 22,565 54117 126,946
At 31 March 2020 : o 4,453 - 8,908 - 2,321 | 40,959 - 22,565 A - 209,164 288,370
Carrying amount . '

At 31 March 2020 . g 49,906 2,361 14,679 84,041 280,435 - 76,257 505,318
At 31 December 2018 -- ' S L ; -~ 105342 . 107,702
Company . . ]

o _ ' Trademarks =~ Computer Software Total .
Cost - - S A £ £ g
At 1 January 2019 S S ) ’ v 8,738 260,389 - 269,127
Additions ' ) B : ) . 1700 .. 25032 - 25202
At 31 March 2020 . . ' . . 8,908 285421 . . . 294329 .
Accumulated ‘ : C
amortisation and .
impairment T ) . / .
At 1 January 2019. . . o 6,377 155,047 ’ 161,424
Amortisation charged for . Co ' o ' . ' .

.the financial period ' ) ' B . 2,531 54,117 . 56,648
At 31 March 2020 . - ' C ' 8,908 209,164 '218,072
Carrying amount v ‘

At 31 March 2020 L S ' ‘ ‘ - 78257 76,257
At31December 2018 . ' - 2361 . 105342 107,702

e

Computer’sdftware cost of £260,389 (201,7: £161,130) and accumulated amortisation of £155,047 (2017: £151 ,'417) has
been reclassified from property, plant and equipment to intangible assets to better reflect the nature of the assets

-31- .
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12 Tangible fixed assets

Group

" Cost

At 1 January 2019

Additions — Separately
Acquired :

At 31 March 2020

Amortisation and
. impairment

At 1 January 2019

Debreciation cHarged in
the period

" At 31 March 2020 .

) Carrying.a‘mount
At 31 March 2020

At 31 December 2018

Company

~-Cost

At.1 January 2019
Additions

At 31 March 2020

Amortisation and
impairment .

At 1 January 2019

‘Depreciation charged in
the period

At 31 March 2020

Carrying amount

" At 31 March 2020

At 31 December 2018

Leasehold Fixtures Office and’
. and computer Total
improvements fittings equi‘pme_nt‘
£ . £ £ £
108,550 329,194 964,635 1,402,379
- 124,723 85,788 210,511 -
108,550 453,917 1,050,423 - ,A 1,612,890
(
. 13,164 315,736 - . 832,022 1,160,922
95,386 36,697 . 104,678 - 236,761
108,550 352,433 © 936,700 1,397,683
- 101,484 113,723 215,207
95,386 13,458 1 32,‘61 3 241,457
__Leasehold- | Fixtuar:: . ?:f;ir‘r:;sredr “Total
' |mprovemeths. fittings equipment :
£ £ £ £
108,550 273,687 ’ 853,?97 1 ,'236,034.
- - 41,157 62,322 103,479
108,550 314,844 916,119 ° 1,339,513 °
13,164 ‘26.0,230 - 729,815 1,003,209
95,386 ’ 26,216} 87,913 - 209,515
108,550 286,446 817,728 1,212,724
- 28,398 " 98,391 126,788
95,386 - 13,457 123,982 232,825

Computer software cost of £260,389 (2017: £161,130) and accumulated amortisation of £155,047
~ (2017: £151,417) has been reclassified from property, plant and equipment to intangible assets to

‘better reflect the nature of the assets.

-32-



DocuSign Envelope 1D: BDBCBSQA-95A5-4D5D-BBOS—ACDFAB711058 '

SMOOTHWALL LIMITED
NOTES TO THE GROUP FINANCIAL STATEMENTS (CONTINUED) N
FOR THE PERIOD ENDED 31 MARCH 2020

13° Tnvestnﬁents

Group = Company

2020 ‘. 2018 2020 2018
. ' £ £ ‘ £ | £
Investments in N L - 703,888 203,887 ‘

subsidiaries

Movements in fi xed asset investments:

" Company ' - . B . Shares in
‘ ’ : . - subsidiaries
C £

Cost or valuation . - .
At 1 January 2019 - ' A T ' 203,887
Additions c ' ' 500,000
At 31 March 2020 S S o 703,887

Carryin‘g amount g , ) L
At 31 March 2020 . o . S . ) 703,888

At31December 2018 - o ' .. .. 203887

_The company owns the entire share capital of Smoothwall Inc, -a company registered at 1435 West

Morehead Street, Suite 125, Charlotte, North Carolina 28208 USA whose prlnclple activity is the sale of .

-the software for mternet security.

On 6 June 2019, the Group, acquired control of Safeguard Software Limited, a company reglstered at
Avalon House, 1 Savannah Way, Leeds, LS10 1AB, UK, whose principal activity is the sale of software for
internet security, through the purchase of 100% of the assets. Refer to note 23 for details of the new
acquisition in the year. . .

Following a review of the carrying value of the investments, the directors aré confident that the net book
value of the investments are supported by future cash flows on forecasts for 2020 onwards..
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14 - Subsidiaries ) )
. Details of the company's subsidiaries at 31 March 2020 are as follows:

% Held

. Name of undertaking Registered office Class of
i : shares held Direct
Smoothwall Inc . usAT " Ordinary 100.00
Safeguard Software Limited England and Wales’ Ordinary . 100.00
15 Inventories o ’ Group : CompaAny _
2020 - 2018 2020 2018
£ £ £ £
" Finished goods and goods for resale . 484187 371,167 - -1'55,_0_2_3 334,219

There is no significant difference between the replacement cost of finished goods and their carrying value. '

’

Inventories are stated after provision of £nil (2018:I£‘i70,172)

16 Debtors

Group Company - o
o . . 2020 2018 2020 2018
Amounts falling due within one year: £ £ ) £ £
Trade debtors ’ . ‘ 2,820,645 6,326,298 - 2,228,534 5,959,361
Corporation tax recoverable L y 27,876 265,315 4,085 265,315 -
Amounts owed by group undertakings . - _ 333,757 213,159 3,272,074 2,689,335,
Otherdebtors . _ 191,744 12,653 191,744 - 11,477
. Prepayments and accrued income . - /569,859 314,959 526,172 288,626
A ‘ 3,943,881 7,132,384 6,222,609 9,214,114
Deferred tax asset (note 19) . ~ ’ - - 61 , 742 61,742 - 61,742
. 3,943,881 7,194,126 6,284,351 9,275,856
17 Creditors: amounts falling due within one year - Group ' Company

2020 ' - 2018 2020 2018

Notes £ LE £ £

Trade creditors - ] 1,644,399 1,330,348 1,403,414 1,242,948
Amounts owed to group undertakings . 986,309 - 76,828 986,309 76,828
Other taxation and social security : 544,318 162,943 485,984 162,943
Deferred income 20 8,386,535 8,445,067 7,086,107 7,426,901
Other creditors .. : . 117,565 1,124,697 115,542 1,158,235
Accruals ) . . ‘_ 1,672,747 718,602 1,405,062 685,236

_ ‘ 13,351,873 © 11,858,485 11,482,418 10,753,091

: Deferrgd tax |Iab||lt¥ . j9 8,799 T ) )

13,360,672 11,858,485 11,482,418 .

10,753,091

Amounts due to group undertakings are unsecured, interest free and repayable on demand.
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18 Credltors amounts falllng due after more than one year

- . Group ' Combany
T . 2020 . 2018 - 2020 2018
Notes .. £ £ £ £
" Deferred income - o ‘20 7,’448,648 8,754,171 6,361,158 7,598,669
Other creditors ‘ 62,320. 146,874 62,320 146,874
8,901,045

7,510,974

6,423,478

19 Deferred taxation

The following are the major deferred tax liabilities and assets recognised by the group and company, and

movements thereon:

Liabilities

. . . ) 2020

Group - ' o . 5
Accelerated capital allowances =~ ' R
Tax losses ' -
- Deferred tax on acquired mtanglbles ' 70,541
70,541

‘Liabilities

S . 2020
Company : T -

Tax losses , A ' -

Movements in the perlod

" Asset at 1 January 2019
Deferred tax on acquired intangibles at
acquisition
Charge to profit orloss

Asset at 31 March 2020

Liabilities
2018
£

Liabilities
©2018-.
£

Assets -

2020
£

61,742

61,742

Assets
2020

61,742

Group '

2020
e
(61,742)

81,734
(11,193)

8,799

Assets
- 2018

Company
2020
£

(61,742)

- (61,742)

The deferred tax asset set out above is expected to reverse within 12 months and relates to the utilisation”
of tax losses against future expected profits of the same period. The deferred tax liability set outabove is
expected to reverse within 12 months and relates to accelerated capital allowances that are expected to

mature within the same period.-

The company has unreCognised deferred tax assets ef £1 ,476,I47 (2018: £987,823).

- 35.
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20

21

22

Called up share capital

Deferred income o
’ Group

Company

_Charge to profit or loss in respect of defined cpntﬁbution schemes -

.

2020 2018 2020 2018 -
£ S £ £ £
'Other deferred income » } 15,835,183 17,199,238 13,447,265 - 15,025,570

Deferred income is included in the financial statements as follows:
"~ Current liabilities e 3 " 8,386,534 8,445,067 ‘ 7,086,1‘07 7,426,901
Non-current liabilities . 7,448,649 8,754,171 6,361,158 7,598,669
15,835,183 17,199,238 13,447,265 ' 15,025,570

Retirément«beﬁeﬁt schemes
o ‘ 2020 2018
Defined contribution schemes £ £
230,313

123,001

A defined contribution pension scheme is operated for all qualifying emplbyees The assets of the scheme
are held separately from those of the group in an independently administered fund. Pensmn contrlbutlons

of £60,592 relatmg to the year ended 31 March 2020 were unpald at the year end.

‘ . 2020 2018
Ordinary share capital ' : Number Number
Issued and fully paid o ' :
_ Ordinary of 1p each’ "
7 : - 9,900 ' 9,900

2020
£

99-

- 2018

99

S~ 36-
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T 23

Acqmsntlon ofa busmess

On 6 June 2019 the group acqunred 100% of the issued capltal -of Safeguard Software lelted.

Book Value Adjustments . Fair Value

Net assets acquired A £ - . £ o £
Intangible assets . L 445,000 : 445,000
Trede and other receivables o 104,120 - o - . 104,120
B Cash'and cash equivalents . - : 73,408 : - 73,408 -
- Trade and ‘othei payables ’ ' (95,153) - - "~ (95,153)
Deferred tax . : S (850) '(80,884) (81,734)
A Total identiﬁabIe net assets ‘ . ‘ o 81,525 o 364,116 A4,45,641
 Goodwill o . R S o 54,359
Total consideration S o o - . 500,000

24

The consIderation was satisfied by: £
Cash - ‘ T 500,000
Contribution by the acquired business for the reporting penod included in the group statement of
comprehensive income since acquisition:
£
. Turnover ' : . o L 43,195 .

Profit after tax: ’ o : : ‘ 48,082

Operating lease commitments

Lessee

" At the reporting end date the group had outstandlng commitments for future minimum lease payments :

under non-cancellable operatlng leases, which fall due as follows:

Group - Company .
2020 ' 2018 2020 ' 2018
£ £ £ B
Within one year o 144,095< 143,710 66,731 4143,710
Between one and five years 342,631 95,807 9,260 . - 95,807
Greater than five years 158,452 L :

645,178 239,517 - 75,991  239,517.

-37 -
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25

26

C 27

28

" Onerous Lease Prowsmn

Where leasehold properties become vacant; the Group provndes for all costs, net of anticipated income, to the end.
of the lease or the anticipated date of the disposal or sublease. A provision of £406,426 was created in the prior
year for the lease of the Fareham office, of which £33, 365 remains at the current period end.

Related party transactions

'The Company is a. wholly owned sUbsidiary of "I'opco Oasis Limited, the Group financial statements of

which are publicly available. Accordingly, the Company has taken advantage of the exemption in FRS 102
from disclosing transactions with-Topco Oasis Limited and its wholly owned subsidiaries. -

'Controlling party '

The ultimate controlling party is Tenzing Private Equity LLP, through its ownership of the parent company -
Topco Oasis Limited, a private company limited by shares.. The immediate parent company is Bidco Oasns

which is 100% controlled by Topco Oasis lelted

‘Loss for the period after tax

. Sy
Adjustments for:
Taxation charged

-Finance costs

Amortisation and impairment of intangible assets
Depreciation and impairment of tangible fixed assets

Movements in working capital: -
(Increase)/decrease in inventories
Decrease/(increase) in debtors

- Increase in creditors
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'Cash at bank and in hand

Cash generated fromI(absorbed by) operations

Per cash flow statement page

Analysis of changes in net funds - group

‘Cash generatéd .froml(absorbed by) group operations

1 January

2019

£

1,172,367

Cash flows

2020

2018

£ £
(3.113,931)  (1,145,763)
54,362 -
5,119 18,576
126,946 436
236,761 145,386
" (107,600) 172,819
12,900,449  (1,223,200)
57,858 870,659 -
159,964  (1,161,087)
159,964  (1,161,087)
Exchange 31 March
rate 2020
movements’ ‘
£ £
(2,560) 775,698
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