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CLOUDSENSE LTD

STRATEGIC REPORT
FOR THE YEAR ENDED 31 JANUARY 2022

The directors present the Strategic Report of CloudSense Ltd {the "Company”) for the year ended 31 January
2022.

Business review

CloudSense Ltd and its subsidiaries comprise sales and suppont operations across Europe, South Africa, USA
and Canada, Australia, Asia Pacific in addition to Croatia and India which provide much of the professional
service support and R&D activity. The subsidiaries are consolidated at the Vector CS Holding Ltd level and their
performance is reported there.

CloudSense Ltd is 100% owned by Vector CS Holdings Ltd.

CloudSense Ltd made a loss for the financial year to 31 January 2022 of £3,705,000 (2021: £6,206,000). As at
the 31 January 2021 the Company’s net liabilities were £27,537,000 (2021: £23,832,000). -~

Revenue has reduced due to lower professional services revenue.due to fewer on site engagements as a result’
of the pandemic. Loss has however reduced due to cost savings from reductions in headcount.

The principal activity of the CloudSense Ltd continued to be that of Commerce and Subscriber Management
Saa$S provider, IT support, including outsourced support and advisory and implementation consultancy. Its
services are primarily cloud computing centric.

CloudSense Lid's continued to investment in R&D during the period and the directors look forward to the next
year as the Company continues to increase its momentum in the global market and be a leading commerce and
subscriber management Saa$S vendor.

Principal risks and uncertainties

The Software as a Service (SaaS) market is rapidly changing and requires constant vigilance and research to
ensure the right products are being developed and effective consultancy advice is being given to customers. The
principal risks and challenges facing the Company are the ability to continue to develop software to enable it to
remain relevant in its market and generate the required revenue, .

The policy of investing in customer relationships continues with the results of this investment being demonstrated
by high customer license renewals. The Company continues to expand its. customer base within the UK and
European markets and therefore there is an element of foreign exchange risk. However, the directors do not see
this as a material risk, .

The directors are confident that the padnershiﬁ with Vector Capital Partners V Limited, and the associated
access to growth capital within the CloudSense Group, will allow the Company to generate accelerated revenue
growth.

Key performance indicators

CloudSense Ltd turnover decreased by 5-.;2"23 from £17,271,000 for the year ended 31 January 2021 to
£16,378,000 for the year ended 31 January 2022. .

This report was approved by the board and signed on ifs behalf by:-
OocuSigned ly:‘ .
Jonathan Gusgidh
BTG
Director

Date: 27 October 2022
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CLOUDSENSE LTD

DIRECTORS' REPORT
FOR THE YEAR ENDED 31 JANUARY 2022

The directors present their annual report and the audited financial statements of CloudSense Ltd (the
“Company”) for the year ended 31 January 2022

Principal activities

The. pnnc;pal activity of the Company continued to be that of provider of subscription software products, IT
suppont, -including outsourced support and advisory and :implementation consultancy. Its services are primarily
cloud computing centric. .

Results and dividends

The:toss for the financial year amounted to £3,705,000 (2021: £6,206,000).

The directors do not propose the payment of qiyidend (2021 ENil).

Directors

The dtiectors who served during the year'and up to the date of signing the financial statements were:

D Dubokovic

A R Fuller (resigned 15 February 2022)

J'W English

Research and development

Research and development acﬁ‘viﬁes are diéﬁéussedi-in the Strategic Report: :

Future developments

CloudSense Ltd is expected to remain as a tra&ing e‘nt%&;-

Financial risk management

In the course ofnits bus}hess the Company faces a variety of risks which are managed by the Executive Team
under the Company risk management framework which ensures focus on risk management that supports our
strategy Our piinciple risks are-liquidity risk and credit risk.

L:qu:dny risk

The Company’s pollcy for managlng Ilqmdlty is to manage its funds so that there are sufficient capital resources
to fund operations. Cash flow forecasting-is preformed and Company finance monitors rolling forecast of the
Groups liquidity requirements to make sure it has encugh cash to meet operational needs.

Credit risk

Credit risk arises from the Company's exposures to outstanding receivables. In order to mitigate this risk, the
Group reviews its clients creditrisks atong with regular review of aged debt and collecuon history.
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CLOUDSENSE LTD

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

Going concern

. The going concern basis assumes that the Company will have sufficient funds available to continue to trade for
" the foreseeable future and not less than 12 months from the date of signing these financial statements.

CloudSense Ltd is a subsidiary of Vector CS Ho!dings-Ltd and has mtercompany payable to Vector CS Holdmgs
Ltd and intercompany receivable due from other Group companies.- The going concern of this Company is
therefore dependent on the going concern assessment of the Vector CS Holdings Ltd group.

.. The directors have prepared fi f nancial forecasts for the next 12 months for the Vector CS Holdings Ltd Group
and these indicate that incremental funding will be required | if the lender requests repayment of its loan. Given
the loan covenants have been breached, the lender'is able to request repayment immediately. At the date of
signing the financial statements no repayment has been requested:

The directors are confident that additional funding will be obtained whether through new equity, new debt or re-
negotiating the foan covenants with the existing -lender, Vector Capital Partners V, Ltd, the ultimate parent
company; has provided a letter of support conﬁrming their intention to support Vector CS Holdings Ltd for at least
12 months from the date of signing the Group and Company's financial statements for the year ended 31

January 2022. Vector Capital Partners V, -1-td demonstrated this support by providing additional working capital in
November 2021 of £3.5m through a cash equity injection...

Should the Jender request repayment of the loan; and were additional funding not secured, the Group and
Company would not be a going concern. As such these conditions ndicate the existence of a material
uncertainty that may cast sagniﬁcant doubt on the Company's ability to continue as a going concern. The financial
statements do not mc#ude the adjustments that would result if the group and the company were unable to
continue as a géing concern:

Quatifying third party indemnity provisions

As permitted by the Articles of Association, the Directors have the benefit of an indemnity which is a qualifying
third party indemnity provision as defined by Section 234 of the Companies Act 2006. The indemnity was in force
throughout the last financial year and is currently in force. The Company also purchased and maintained
throughout the financial year Directors’ and Officers’ liability insurance in respect of itself and its Directors:

Page 4
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CLOUDSENSE LTD

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

Statement of directors’ responsibilities in respect of the financial statements

The directors are respon'sible for preparing the annual report and the financial statements in accordance with
applicable law and regulation.

Company law requires the directors to prepare financial statements for each financial year. Under that law the
directors have prepared the 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 financiat statements unless they are safisfied that they gwe
a true and fair view of the state of affairs of the Company and of the profit or loss of the Company for that period.
In _preparing the financial statements the directors are required to:

. select suitable accountmg pohcxes and then apply them consustentln

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

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

. prepare the financial statements on the going concern basis unless it is inappropriate to presume that

the Company will continue in business.

The directors are responsible for safeguarding the assets of the Company and hence for taking reasonable
steps for the prevention and detection of fraud and other irregularities:

The directors are also responsible for keeping adequate accounting records that are sufficient to show and
explain the Company's transactions and disclose with reasonable accuracy at any time the financial position of
the Company and enable them fo ensure that the financial statements comply with the Companies Act 2006.
Director’s confirmations

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

. so far as the director is aware, there is no relevant audit information of which the Company's auditors are
unaware;-and

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

independent auditors

Under section 487(2) of the Companies Act 2006, PricewaterhouseCoopers LLP will be deemed to have been
reappointed as auditors 28 days after these financial statements were sent to members or 28 days after the
latest date prescribed for filing the financial statements with the registrar, whichever is earlier.

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

ESWB‘F&EB&A&

J W English
Director

Date: 27 October 2022
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CLOUDSENSE LTD

INDEPENDENT AUDITORS' REPORT TO THE MEMBERS OF CLOUDSENSE LTD

Report on the audit of the financial statements

Opinion
In our opinion, CloudSense Ltd's financial statements:

o give a true and fair view of the state of the company’s affairs as at 31 January 2022 and of its loss for the
year then ended;

. have been properly prepared in accordance with United Kingdom Generally Accepted Accounting Praclice
{United Kingdom Accounting Standards, comprising FRS 102 "The Financial Reporting Standard appficable
in the UK and Republic of Iretand”, and applicable law); and

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

We have audited the financial statements, included within the Annual Report, which comprise: Balance sheet as at 31
January 2022; Statement of comprehensive income, Statement of changes in equity for the year then ended; and the
notes to the financial statements, which include a description of the significant accounting policies.

Basis for opinion

We conducted our audit in accordance with Intemational Standards on Auditing (UK) ("ISAs (UK)") and applicabte law.
. Our responsibilities under 1SAs (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 remained independent of the company in accordance with the ethical requirements that are relevant to our audit of the
financial statements in the UK, which includes the FRC's Ethical Standard, and we have fulfiled our other ethical
responsibilities in accordance with these requirements.

Material uncertainty related to going concern

In forming our opinion on the financial statements, which is not modified, we have considered the adequacy of the
disclosure made in note 2.4 to the financial statements conceming the company’s ability to continue as a going concem.
The company is a subsidiary of Vector CS Holdings Limited. The Vector CS Holdings Limited Group has loan covenants
in place that were breached as of 31 January 2022. This breach in covenants indicates the existence of a materal
uncerfainty which may cast significant doubt about the Group's: ability to continue as a going concem. Therefore this
company, as a subsidiary within the Group, and which is dependent on intercompany receivables also has an associated
matenial uncerainty. These conditions, along with the other matters explained in note 2.4 to the financial statements,
indicate the existence of a matenal uncertainty which may cast significant doubt about the company’s ability to continue as
a gaing concern. The financial statements do not include the adjustments that would resuit if the company were unabte to
continue as a going concem.

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

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

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

In connection with our audit of the financial siatements, 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 an apparent material inconsistency or mateniat
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 disclosures required by the UK
Companies Act 2008 have been included.

Page 6



CLOUDSENSE LTD
INDEPENDENT AUDITORS' REPORT TO THE MEMBERS OF CLOUDSENSE LTD (CONTINUED)

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

Strategic Report and Directors’ Report

in our opinion, based on the work undertaken in the course of the audit, the information given in the Strategic report and
Directors’ Report for the year ended 31 January 2022 is consistent with the financial statements and has been prepared in
accordance with applicable legal requirements.

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

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

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

In preparing the ﬁnanéial statements, the directors 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 fiquidate the company or to cease operations, or have no realistic altemative but to do
s0.

Auditors’ 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 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 1SAs (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.

Irregutarities, including fraud, are instances of non-compliance with laws and regulations. We design procedures in line with
our responsibilities, outlined above, to detect material misstatements in respect of imegularities, including fraud. The extent
to which our procedures are capable of detecting irmegularities, including fraud, is detailed below.

Based on our understanding of the company and industry, we identified that the principal risks of non-compliance with laws
and regulations related to tax legislation and the Companies Act 2006, and we considered the extent to which non-
compliance might have a material effect on the financial statements. We evaluated management's incentives and
opportunities for fraudulent manipulation of the financial statements (including the risk of override of controls), and
determined that the principal risks were related to posting inappropriate joummals and management bias in accounting
estimates. Audit procedures performed by the engagement team included:

¢ Holding regular discussions with management to understand any new risks, litigation or matters identified
(including any significant and material one off transactions) and made enquiries as to any instances of known or
suspected fraud;

o Considering the management incentives in place and how fraud could be perpetrated to manipulate the
measures that impact incentives;

e  Utilising our data analysis tool to identify and test a sample of journals, and confirming completeness;

s  Focussing our testing of journals on unusual entries against revenue, unusual entries made by directors, and
unusual credits to any profit and loss account. We select these journals to test as they have a higher likelihood of
fraud;

e Reviewing Board of Directors meeting minutes.
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CLOUDSENSE LTD

INDEPENDENT AUDITORS' REPORT TO THE MEMBERS OF CLOUDSENSE LTD (CONTINUED)

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

A further description of our responsibllities for the audit of the financial statements is located on the FRC's wabsite at::
www.frc.org.ul/auditorsresponsibilities. This description forms part of our auditors’ report.

Use of this report

This report, including the opinions, has been prepared for and only for the company’s members as a body in sccordance
with Chapter 3 of Part 16 of the Companies Act 2008 and for no ather 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 reportmg

Companles Act 2006 exception reporting
Under the Companles Act 2006 we are required to report to you if, in our opihion:

. we have not obtained afl the information and explanations.we require for our audit; or

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

. -~ certain disclosures of dlrectors remuneration specified by law are not made; or

. the financial statements are not in agreement with the accounting records and retumns.

We have no exceptions to report arising from this responsibility.

fwex “Lad

Gareth Murfitt (Senlor Statutory Auditor) .
for and on behalf of PricewaterhouseCoopers LLP

Chartered Accountants and Statutory Auditors

Reading

Date: 28 October 2022
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CLOUDSENSE LTD

STATEMENT OF COMPREHENSIVE INCOME
FOR THE YEAR ENDED 31 JANUARY 2022

Turnover
Cost of sales

Gross profit

Administrative expenses

Exceptional administrative income/(expenses);
Other operating/income h

«

‘Operating loss

Loss before taxation

Tax onloss

Loss for the financial year

Total comprehensive expense for the financial year

The notes on pages 12 to 24 form part of these financial statements..

2022 2021
Note £000 £000
4 16,378 17271
(12,972) (12,911)
3,406 4,360
(7.418) (10,187)
5 . - (352)
6 384 .
7 (3,628) (6.179)
(3,628) (6,179)
11 (mn 27 -
(3,705) (6.206)
(3,705) (6.206)
e——
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CLOUDSENSE LTD
REGISTERED NUMBER: 07072194

BALANCE SHEET
AS AT 31 JANUARY 2022

Fixed assets -

Tang;ible,, assets

Current assets

Debtors
Cash at bank and-in hand

= Creditors: amounts failing due within one
year i ,

Net current liabilities

Total assets less current liabilities
Creditors; amounts falling due afier more
than one year

Net liabilities

Capiml and reserves
Called up share capital
Share premium account
Profit and loss account

Total shareholders’ deficit

Note

12

13
14

15

16

17
18
18

46,436
2,299

48,735

(75,462)

2022 2021
£000 £000
167 400
39,042
4,009
43,051
(66,306)
(26,727) (23,255)
(26,560) ‘ (22,855)
(977) (877)
(27,537) (23,832)
199 199
10,818 10,818
(38,554) (34,849)
(27,537) (23,832)

The financial stalements were approved and authorised for issue by the Board.of Directors and were signed on

its behalf by:

DazuSigned by:
bonathan. Gusfish,
3)IBFEFFEIEBIAD

J W English
Director

Date: 27 October 2022

The notes on pages pages 12 to 24 form part of these financial statements..

Page 10



DocuSign Envelope ID; 81A91BBC-CBEC-4425-8D7C-58847D386A19

CLOUDSENSE LTD

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

At 1 February 2020

Comprehensive expense for the financial year
Loss for the ﬁnanoga!;yqu<

Total comprehensive expense for the financial
year

At 31‘;lanuary 2021 and 1 February 2021
Comprehenslve expense for the financial year
Loss for the finaricial year
Total comprehensive expense for the financial
year

At 31 January 2022

The notes on pages 12 to 24 form part of these financial statements..

Share - Total

. Called up premium Profitand shareholders'
share capital account loss account deficit
£000 - £000 £000 £000

199 10,818 (28,643) (17,626)

. - (6,206) (6,206)

. - (6,206) {6,206)

199 10,818 (34,849) {23,832)

- . (3,705) (3,705)

- - (3,705) (3,705)

199 10,818 (38,554) (27,537)
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CLOUDSENSE LTD

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

1. . General information

CloudSense Ltd (the “Company") is a private company limited by shares and incorporated in England and
Wales. Its registered head office is located at Liberty House, 222 Regent Street, London W1B 5TR.

The principal activity of the Company for the 12 months ended 31 January 2022 was that of a provider of
subscription software products, outsourced IT support and advisory and implementation consunancy its
services are primarily cloud computing centric.

2. Accounting policies

21

2.2

23

Basis of preparation of financial statements

The financia! statements have been prepared on a going concem basis, under the historical cost
convention and in accordance with Financial Reporting Standard 102, the Financial Reporting
Standard applicable in the UK and the Republic of ireland and the Companies Act 20086.

The preparation of financial statements in compliance with FRS 102 requires the use of certain
critical accounting estimates. It also requires management to exercise judgement in applying the
Company's accounting policies (see note 3).

The following principal accounting policies have been applied consistently throughout the year:
Financial reporting standard 102 - reduced disclosure exemptions

The Company has taken advantage of the following disclosure exemptions in preparing these

financial statements, as permitted by the FRS 102 "The Financial Reporting Standard applicable in
the UK and Republic of Ireland":

o the requirements of Section 7 Statement of Cash Flows

. the requirements of Section 3 Fihaqcial Statement Presentation paragraph 3.17(d);

. the requirements of Section 11 Finano?ék Instruments paragraphs 11.42, 11.44 to 11.45,
11.47, 11.48(a)(iii), 11:48(a)(iv).:11:48(b) and 11.48(c);

. the requirements of Section 12 Other Financiat. lnsfruments paragraphs 12.26 to 12.27,

12.29(a), 12.29(b) and 12.29A..

This information is included in the consolidated financial statements of Vector CS Holdings Limited as
at 31 January 2022 and these financial statements may be obtained from Liberty House, 222 Regent
Street, London W1B 5TR..

Exemption from preparing consolidated financial statements

The Company is a parent. Company that is also a subsidiary included in the consolidated financial
statements of its immediate parent undertaking established under the law of an EEA state and is.
therefore exempt from the requirement to prepare consolidated financial statements under section
400 of the Companies Act 2006..
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CLOUDSENSE LTD

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

2. Accountlng policies (continued)

2.4 Going concern

The go'i;'ig concem basi§ assumes that the Company will have sufficient funds available to confinue
to trade for the foreseeable future and not less than 12 months from the date of signing these

financial statements.

CloudSense Ltd is a subsidiary of Vector CS Holdings Ltd and has intercompany payable to Vector
CS Holdings Ltd and intercompany receivable due from other Group companies. The going. concern
of this Company is therefore dependent on the going concern assessment of the Vector CS Holdlngs
Ltd group. .

The directors have prepared financial forecasts for. the next 12 months for the Vector ‘cs Holdings

Ltd Group and these indicate that incremental funding will be required if the lender requests

repayment of its loan: Given the loan covenants have been breached, the lender is able to request

repayment immediately. At the date of signing the financial statements no repayment has been
y requested

The directors are confident that additiona} funding will be obtaihed whether through new equity, new
debt or re-negotiating the loan covenants with the existing {ender. Vector Capital Partners V, Ltd, the
ultimate parent company, has provided a'letter of support confirming their intention to support Vector
CS Holdings Ltd for at least 12 months from the date of signing the Group and Company’s financial
statements for the year ended 31 January 2022. Vector Capital Partners V, Ltd demonstrated this
support by providing addnional workmg capital in November 2021 of £3.5m through a cash equity
injection,

Should the lender request repayment of the loan;-and were additional funding not secured, the Group
and Company would not be a going concermn. As such these conditions indicate the existence of a
material uncertainty that may cast significant doubt on the Company's ability to continue as a going
concern. The financial statements do not include the adjustments that would result if the group and
the company were unable to continue as a going concern.
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CLOUDSENSE LTD

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

2.

Accounting policies (continued)

25

2.6

27

Foreign currency transiation

Functional and presentation currency

The Company’s functional and presentational currency is GBP.
Trangactions and balances

Forelgn currency uéhsactions 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 settiement 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 except when deferred in other
comprehensive income as qualifying cash flow hedges.

Foreign exchange gains and losses that relate to borrowings and cash and cash equivalents are
presented in the Statement of Comprehensive Income within 'finance income or costs'. All other
foreign exchange gains and losses are presented in the Statement of Comprehensive income within
‘other operating income’.

Turﬁover

Turnover is recognised to the extent that it is probable that the economic benefits wili flow to the
Company and the turnover can be reliably measured. Turnover is measured as the fair value of the
consideration received or receivable, excluding discounts, rebates, value added tax and other sales
taxes. SaaS (software as a service) is recognised ratably over the term of the arrangement as the
service is provided. Professional Services turnover is recognised according to the foliowing criteria:

Rendering of professional services

The majority of professional services are delivered on a 'lime & materials' basis and recognised when
the service is provided. Where turnover is-from a contract to provide services based on milestone
completion, it is recognised in the period in which the services are provided in accordance. with the
stage of completion of the contract.when all the following conditions are satisfied:

.. the amount of turnover can be measured reliably;

. it is probable that the Company will receive the consideration due under the contract;

® the stage of completion of the contract at the end of the reporting period can be measured
reliably; and

. the costs incurred and the costs to complete the contract can be measured reliably.

Operating leases: the Company as lessee

Rentals paid under operating leases are charged to the Statement of Comprehensive income on a
straight line basis over the lease term.
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CLOUDSENSE LTD

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

2.

Accounting policies (continued)

28

CAL

28

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
qontributions have been paid the Company has no further payment obligations.

The contributions are recognised as an expense"fn the Statement of Comprehensive Income when
they fall due. Amounts not paid are shown in accruals as a liability in the Balance sheet: The assets
of the plan are held separately from the Company in independently administered funds.

.

Current and deferred taxation

Tax is recognised in the Statement of Comprehensi\‘:e income except that a charge attributable to an
item of'income and expense recognised as other comprehensive income or to.an itern recognised
directly in equity is also recognised in other comprehensive income or directly in equity respectively.

The current income’ tax charge is calcutated 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 béiancgs are recognised in respect of all timing differences that have originated but not
reversed by the Balance Sheet date, except that:

0 - 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 fiabilities or other future taxable profits; and

T 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 except in respect of
business combinations, when deferred tax is recognised on the differences between the fair values of
assets acquired and the future tax deductions available for them and the differences between the fair
values of liabilities acquired and the amount that will be assessed for tax. Deferred tax is determined
using tax rates and faws that have been enacted or substantively enacted by the Balance Sheet date.

?Ei'iﬁféxceptional items

Exceptional. items“domprise material one off items that impact the Statement of Comprehensive
Income such as restructuring or termination costs: profit or losses on disposals or litigation costs.

2.11 Tangible assets

Tangible assets under the cost model 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
indication exists, the recoverable amount of the asset is determined which is the higher of its fair
value less costs to sell.and its value in use. An-impairment loss is recognised where the carrying
amount exceeds the recoverable amount. o
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CLOUDSENSE LTD

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

2. Accountlr{g policies (continued)

2.11 Tangible assets (continued)

Depreciation is charged so as to allocate the cost of assets less their residual value over their
estimated useful lives. '

Depreciation is provided on the following'basisf

improvements to property r-’ZOf?;'quight line
Integrated features - 20% straight line
Fixtures and fittings - 25% on reducing balance
Computer equipment - 25% on reducing balance o
2.12 Debtors '
Short term debtors are measured at transaction price,.less any impairment. Loans receivable are

. measured initially at fair value, net of transaction costs, and are measured subsequently at amortised
cost using the efiective interest method, less any impairment;:’

2.13 Cash and cash equivalents

Cash is represented by cash in hand and deposits with financialinstitutions repayable without penalty
on notice of not more than 24 hours. Cash equivalents are highly liquid investments that mature in no
more than three months from the date of acquisition and that are readily convertible to known
amounts of cash with insignificant risk of change in value,

2.14 Creditors
Short term creditors are measured at the transaction price.
2.16 F'lnancial instruments’

The Company has elected to apply the provisions of Section 11 'Basic Financial lnstrum‘énts' and
Section 12-'Other Financial Instruments tssues' (where applicable) of FRS 102 to all of its financial
instruments. . -

The Company only enters into basic financial instrument transactions that result in the recognition of
financial assets and liabilities fike trade and other debtors and creditors, loans from banks and other
third parties, loans to related parties and investments in ordinary shares.

Debt instruments (other than those wholly repayable or receivable within one year), including loans
and other accounts receivable and payable, are initially measured at present value of the future cash
flows and subsequently at amortised cost using the effective interest method. Debt instruments that
are payable or receivable within one year, typically trade debtors and creditors, are measured, initially
and subsequently, at the undiscounted amount of the cash or other consideration expected to be. paid
or received. However, if the. arrangements of a short-term instrument constitute a financing
transaction, like the payment of a trade debt deferred beyond normal business terms or in case of an
out-right short-term loan that is not at market rate, the financial asset. or liability is measured, initially
at the present value of future cash flows discounted at a market rate of interest for a similar debt
instrument and subsequently at amortised cost.

Financial assets that are 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 (ncome.

For financiat assets measured at amortised cost, the impairment loss is measured as the difference
between an asset's carrying amount and the present value of estimated cash flows discounted at the
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CLOUDSENSE LTD

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

2, Accounting policies {continued)

2.15 Financial instruments (continued)

asset’s original effective interest rate. |f a financial asset has a variable interest rate, the discount rate
for measuring any impairment loss is the cument effective interest rate determined under the
contract.

Financial assets and liabilities are offset and the net amount reported in the Balance Sheet when
there is an enforceable right to set off the recagnised amounts and there is an intention to settle on a
" net basis or to realise the asset and settle the liability simultaneously.

3. Judgements in applying accounting policies and key sources of estimation uncertainty

In the application of the Company’s accounting palicies the directors. are required to make judgements,
estimates and assumptions about the carrying amounts of assets and liabilittes that are not readily
apparent from other sources. The estimates and associated assumptions are based on historical
experience and other factors that are considered to be relevant. Actual results may differ from these
estimates. The estimates and underlying assumptions are reviewed on an on-going basis and revisions to
accounting estimates are recognised in the period in which the estimate is revised. Significant judgement
and estimates are necessaiy in relation to the following matters:

Estimates

Provisions against trade and other receivables

Using information available at the Balance Sheet date, the directors make judgements based on
experience regarding the level of provision required to account for potentially unelectable receivables.
Additionally, the Company uses historical information to estimate a probability of default and determine
future expected credit losses.

4, Turmover

An analysis of turnover by class of business is as follows:

2022 2021
£000 £000
Software 10,710 11,165
Professional services 5,668 6,106

16,378 17.271

Analysis of turnover by country of destination:

2022 2021
£000 £000

‘EMEA . 16,378 17.271
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CLOUDSENSE LTD

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

5.

Exceptional items

Exceptionalitems

2022

v £000

2021
£000

352

i pnor year;; it mcludes termination costs for £1,386k, offset by release of Bonus accrual for FY20 for
£774k and state atds in different companies across the Group refated to COVID for £169k, .

Other operating income

-

RDEC grant income

Operating loss

The operating loss i stated after charging/(crediting):

Depreciation - owned assets
Loss/(gain) on foreign exchange
Other operating lease rentals

Auditors' remuneration

Fees payabte to the Company's auditors for the audit of the Company's
annual fmanceat statements.

Fees payable to the Company's auditors in respect of:

Taxation compliance services
Financial statements preparation
Other services

2022

2021
£000 £000
384 -
2022 2021
£000 £000
261 143
93 (338)
239 152

S

2022 2021
£000 £000
70 61
17 16

2 3
20 20
39 39
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CLOUDSENSE LTD

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

9..

10.

Employee

Staff costs, including directors’ remuneration; were as follows:

2022 2021
£000 £000
Wages and sataries . 8,098 9,968
Social security costs 935 1,317
Other pension costs 272 358
9305 11,643

The average monthi& number of employees, i'fr'u::'l;\':ding the directors, during the year was as follows:

.

2022 2021

Number Number
D}rector 3
Operations 49
Sales and Marketing ' ) 17

3

73

12

69 88
2021

£000

1,011

Directors’ remuneration

2022

£000
Aggregate directors’ remuneration ‘ A 902 X
Company contributions to defined contribution pension schemes e 35 39
Compensation for loss of office. - 120

937 1,170

During the year retirement benefits were accruing to 3 directors (2021:-3) in respect of defined
contribution pension schemes.

. The highest paid director received remuneétx‘on of £415,000 (2021: £320,000)..

The directors are considered to be the only Key management personnel.
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CLOUDSENSE LTD

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

11.

Tax on loss
2022 2021
£000 £000
Corporation tax
Cuqent tax on’losses for the financial year .. 62
Adjustments in respect of prior years 77 (35)
Total current tax 77 ' 27

Factors affecting tax charge for the financial year

The tax assessed for the year is higher than (2021: higher .,_thari}";,:th_e_ standard rate of corporation tax in
the UK of 19‘.00‘2_'9;}‘2021,;;1 9.00%). The differences are expiained below;

2022 2021
. | £000 £000
Loss before taxation (3',628) (6.179)

e~ e —

Loss before taxation multiplied by standard rate of corporation tax in the UK.

of 19.00% (2021: 19,00%)’ (689) (1,174)
Effects of:

Expenses not deductible for tax purposes 1 64
Deferred tax not recognised ) ] : 688 876

Adjustments from prior years - 77 (34)
Effects of group relief/other reliefs - - 295

Total tax charge for the financial year h 77 27

Factors that may affect future tax charges

Changes to the UK. corporation tax rates were substantively enacted as part of Finance Act 2021
(published on 24 May 2021, with royal assent received on 10 June 2021). This confirmed an increase to
the corporation tax rate to 25% with effect from 1 April 2023. Deferred taxes at the Balance Sheet date
have been calculated based on the corporation tax rate of 25% that is enacted at the reporling date.
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CLOUDSENSE LTD

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

12. Tangible assets

Improvements Fixtures and Computer  Integrated
to property fittings equipment features Total
£000 £000 £000 £000 £000
Cost
At 1 February 2021 174 120 443 391 1,128
Additions - - 28 . 28
Disposals - - (8) - (8)
At 31 January 2022 174 120 463 391 = 1,148
Accumulated
_depreciation
At 1 February 2021 164 86 264 214 728
Charge for the year 4 21 160 76 261
Disposals - - (8) - (8
At 31.January 2022 168 107 416 290 981
Net book value
At 31 January 2022 6 13 47 101 167
—_——— ]
At 31 January 2021 10 34 179 177 400
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CLOUDSENSE LTD

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

13.

14.

Debtors
2022 . 2021
. £000 £000
Trade debtors 5,749 4,925
Amounts owed by group undertakings 39,385 32,374
Other debtors 149 171
Tax recoverable 263 263
Prepayments 735 83t
Accrued incorne 158 478

46436 39042

Amounts owed by group undertakings comprise the foilowing loans;.

. - CloudSense Software Private Ltd - £2,642,760 (2021: £1,481,749).

- Cloudsense Singapore Pte Limited - £2,253,748 (2021: £1,156,404).

- Cloudsense d.0.0. - £8,378,614 (2021: £8,368,204).

- CloudSense Inc. - £11,583,209 (2021: £10,045,971).
- CloudSense Pty Lid - £11,210,861 (2021: £6,720,894).

- Vector CS Bidco Ltd - £3,315,759 (2021: £4,601,127).

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

Trade debtors are stated after provisions for ii_npaliment of £187,357 (2021: £194,409).

Cash at bank and in hand

. 2022 2021
£000 £000
Cash at bank and in hand 2,299 4,009

Page 22



. DocuSign Envelope 1D::81A91BBC-CBEC-4425-9D7C-58647D3B6A 19

CLOUDSENSE LTD

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

15.

16.

17.

Creditors: amounts falling due within one year

2022 2021

£000 £000

Trade creditors ‘ A 408 2,205
Amounts owed to group undertakings . 66,832 55,947
Other creditors 591 725
Other taxation and social security ‘ 9 29
Accruals ) 1,118 1,436
Deferred income 6,504 5,964
75,462 66,306

—— e a—————————

Amounts owed to group undertakings comprise- the fdgiowiqg loans:-

- CloudSense Software Private Ltd - £2,799,503 (2021:£1,473,542).
- Cloudsense Singapore Pte Limited - £2,226,077 (2021: £68,710).
+ Cloudsense.d.o.o0. - £9,735,967 (2021: £9,019,785),

- CloudSense Inc. - £9.548,903 (2021: £7,336,323):

.~CloudSense Pty Ltd - £8,424,759 (2021: £3,952,340):

- Vector CS Bidco Limited - £34,086,301 (2021: £34,096,301).

Amounts owed to group undertakings are noninterest bearing and repayable on demand.

" The toan from Vector CS Bidco Ltd depends on the ability of the Group to meet its covenants. As of 31

January 2022, the Group breached ils loan covenants with the lender, Golub Capital LLC, therefore the
lender is able to ask for repayment immediately. Consequently, the loans are reclassified to current
liabilities in the Balance Sheet. At the date of signing the financial statements, no repayment has been
requested.

Creditors: amounts falling due after mo;e than one year

2022 " 2021
£000 £000
Amounts owed to group undertakings , 977 977
Amounts owed to group undertakings comprise the following loans:
- Vector CS Hotdinigs{Cayman) LP - £976,840 (2021{ £976,840).
Amounts owed to group undertakings are non-interest beating.
Called up share capital
2022 2021
£000 £000

Allotted, cgllgd up and fully paid
19,912,731 (20217 19,912,731).Ordinary shares of £0.01 (2021::0.01) each 199 199

ca
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CLOUDSENSE LTD

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

18.

19.

20.

21.

Reserves
Share premium account.

Includes any premiums raceived on issue of share capital. Any transaction costs associated with the
issuing of shares are deducted from share premium:’

Profit and loss account

The profit and loss account represents the cumﬁ'lative broﬁts and losses, less any distributions made to
sharehotders.

Pension commitments

The Company operates a defined contributions pension scheme. The assets of the scheme are held
separately from those of the Company in an independently administered fund. The pension cost charge
represents contributions payable by the Company to the fund and amounted to £272,000 (2021
£358,000).

Related party transactions

As the parent of the Group, the Company is exempt under FRS102 from the requirements to disclose
transactions with other members of the Group headed by Vector CS Holdings Ltd.

As at 31 January 2022 there was a balance of £976,840 (2021:°£976,840) owing to Vector CS Holdings
{Cayman) LP which is a related party by virtue of its Ownership of shares in the Company.
Ultimate parent undertaking and controlling party

Vector CS Holdings Ltd is the parent of the Group where consolidated financial statements are prepared,
which include this company.

The registered office of Vector CS Holdings Ltd is Liberty House, 222 Regent Street, London W1B STR.

Vector Capital Partners V, Ltd is the controlling party of Vector CS Holdings Ltd (registered as NoA
11014925). '

The registered address for Vector Capital Partners V, Ltd is:

c/o intertrust Corporate Services (Cayman) Limited
190 Elgin Avenue

George Town, Grand Cayman KY1 -8005

Cayman Islands.

Page 24



