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LIBRA ACQUIRECO LIMITED

Strategic report

introduction and History

Libra AcquireCo Limited {“the Company”) Is a private company limited by shares {company na. 11394532) incorporated and
dorniciled in the United Kingdom under the Companies Act and is registered in England and Wales. It was incorporated on 4t
Junie 2018. These are the Company's first financial statements. The address of the Company's registered office is Paul Hastings
(Europe) LLP, 10 Bishops Square, London, United Kingdom, E1 6EG. The ultimate parent company is Vector Taleat Holdings, L.P.

On 1" November 2018 it acquired 100% of the share capital of Lumesse Holdings B.V. and its subsidiaries {the “Lumesse Group”).

The Group changed its accounting reference date to 31 December 2018 and presents the first set of accounts for the period
from incorporation on 4™ June 2018 to 31% December 2018.

Business review
The income statement contains 2 month’s of trading of Lumesse Holdings B.V, and s subsidiaries acquired on 1" November
2018.

The principal activity of the Group s to provide talent acquisition, talent management, mobite learning expariences and content
curation to provide talent experience on a global scale. Its talent solutions are sold either through a direct sales force or
ndirectly through partners.

The results for the period ended 31" December 2018 are set out in the consolidated income statement. The Group dosed the
pertod with revenues (before fair valuation adjustments) of $10.7m, and operating profit (excluding non-underying costs, fair
value adjustments, amortisation and depreciation) of $1.5m. This is in fine with the business plan given the recent acquisition
After one off non-underlying costs of $14.7m in relation to post acquisition restructuring activities and legal costs refated to the
acquisition, fair value acjustment of $5.5m and depreciation and amortisation of $2.5m, the Group reported an operating loss of
$21.3m. Net financing costs are $1.5m, primarily consisting of accrued intercompany interest, and the loss on ordinary actitives
before tax bs $24.1m. Performance on all KPIs are as expected for the 2 months post acquisition.

No dividend was paid in 2018 and no final dividend is proposed.

Risk management
The Group faces a number of nsks and attempts to mitigate these wherever possible, the key ones are summarised briefly below.

® 8y the nature of the business i which Kk operates, the Group Is exposed to risks around technology and technological
innovation. The Group mitigates this risk by taking a proactive approach to technological trends, continuously developing its
product offering by launching new functionality, new modules and new versions of the producl, and where appropriate,
makes steategic acqusitions and partnerships to enhance its product portfolio,

¢ The Group would be negatively impacted by the loss of key persannel, particularly within certain product development and
sales robes. Thes risk is aleviated by ensuring that personne! are competitively remunerated and thal high achievers are
racogaised and promoted.

Employees
The Directors recognise the impontance of good communications with the Group's employees and of informing and consulting
with them on a regular basis. This Is mainly achreved through regutar check-ins and global $aba Sync meetings.

Applications for employment by disabled persons zre always fully considered, bearing in mind the abilities of the applicant
concerned. In the event of members of staff becoming disabled every efHort is made to ensure that their employment with the
Group continues and that appropriate tralning is arranged. It Is the polky of the Group that the tralning, career development and
promotlon of disabled persons should, as far as possible, be identical to that of other employees. The Group is fully compliant
with its obligations In this area, 35 w all aspects of diversity and inclusion.

Future developments and Resesrch and Devalopment
The Group Is committed to its principal products. The Group maintains 3 dedicated development team and continues to Invest in
the development of its product offerings to ensure product compatitiveness,

This report was approved by thg board of directars on 28% June 2019 and signed on sts behalf by:

28 fune 2019



LIBRA ACQUIRECQ LIMITED

Directors’ report

The Directors present thelr annual report on the affalrs of the Group together with the financial statements and the auditor's
report far the period from ncorporation on 4% june 2018 to 31 December 2018. in accordance with s414(C § {11) of the
Companias Aet, included in the Strategic Report is informiation refating to future developments and employees which would
otherwise be required by Schedule 7 of the "large and medium sized companies and Groups {accounts and reports) regulation
2008’ to be contained In a Directors’ report.

Detalls of significant events since the balance sheet date are contained in note 23 to the Group financial statemants.

Financial risk managamant objsctives and policies
The Group’s activities expose it to 2 number of financial risks including credit risk and Iquidity risk.

Credit risk

CredIt sisk is the risk of financial loss to the Group if a customer fails to meet its contractual obliagations and arises principally
from the Group's trade receivables from customers. The Group has a credit policy in place and the exposure to credit risk is
monitored on an on-going basis.

Liquidity risk

Liquidity risk is the risk that the Group will not be able to meet its financlal commitments as they fall due,

The Group manages liquidity risk through regular cash flow forecasting and monitoring of cash flows.

Dividends
No dividend was paidin 2018 and no final dividend is propased.

Research and Development
The Group maintains a dedicated development team and continues to invest in the development of its product offerings to
ensure product competitiveness

Directors

The followsng Directors held office during the period, and to the date of signing this repoit, except as noted:
Eric John Graham {2ppointed 4™ june 2018)

Shanna Laughton {appointed 4* June 2018}

Michael Stewart {appointed 4™ June 2018)

Audiror

Each of the persons who are 3 Oirector at the date of approval of this report conflrm that:
= 50 far as the Director is aware, there is no relevant audt information of which the group’s auditor is unaware; and

+  Tha Director has 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 1o establish that the company’'s auditor is aware of that information.

This confirmation is given and should be mterpreted in accordance with the provision of 5418 of the Companies Act 2006.
The auditor, Deloitte LLP, has indicated thewr willingness to continue in office as auditor.

Donations
No donations were made to any potitical party In the period.

Approval
This report was approved by the board of directors on 238%™ june 2019 and signed on its behalf by:

e
Director

Eric Graham
28 June 2019



LIBRA ACQUIRECO LIMITED

Directors’ Responsihilities statement

The directors are responsible for preparing the Annual Report and the financlal statements in accordance with apphcable law and
regulations.

Company law requires the directors to prepare such financial statements for each financial year, Under that law the directors are
required to prepare the group financial statements in accordance with Intarnational Financial Reporting Standards {IFRSs) as
adopted by the European Unlon and Article 4 of the IAS Regulation and have also chosen to prepare the parent company financial
statemenls in accordance with Financial Reporting Standard 101 Reduced Disclosure Framework. Under company law the
directors must not approve the financial statements unless they are satisfied that they give a true and falr view of the state of
affairs of the company and of the profit or loss of the company for that period.

In preparing the parent company financial statements, the directors are required to:

#  select suitable accounting policies and then apply them consistently;

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

+  state whether Financial Reporting Standard 101 Reduced Disclosure Framework has been followed, subject to any material
departures disclosed and explained in the financial statements; and .

»  prepare the financial statements on the golng concern basis unless it is inappropriate to presume that the company wil
continue in business.

In preparing the group financial statements, international Accounting Standard 1 requires that directors:

¢ properly select and apply accounting poficies;

¢ present information, including accounting policies, in a manner that provides relevant, refiable, comparable and
understandable information;

+  provide additional disclosures when compliance with the specific requirements in IFRSs are insufficient to enable users to
understand the impact of particuar transactions, other events and conditions on the entity's financial position and financial
performance; and

¢  make an assessment of the company's ability ta continue as a golng concern.

The directors are responsible for keeping adequate accounting records that are sufficient to show and explain the company’s
transactions and disclose with reasonable accuracy at 2ny time the financial position of the company and enabile them to ensure
that the financial statements comply with the Companies Act 2006. They are also responsible for safeguarding the assets of the
company and hence for taking reasonable steps for the prevention and detection of fraud and other irregularities.

the directors are responsible for the maintenance and integrity of the corporate and financial information included on the
company's websile. Legislation in the United Kingdom governing the preparation and dissemination of financial statements may
differ from lagislation in other jurisdictions.



LIBRA ACQUIRECO LIMITED
Independent auditor’s report to the members of Libra Acquireco Limited

Report on the audit of the financial statements
Opinion
In our epiniGn:

*  the financal statements of Libra Acquireco Limited (the "parent company’] and its subsidiaries (the ‘group’) give a true
and fair view of the state of the group’s and of the parent company’s affairs as at 31 December 2018 and of the group’s
toss for the period then ended;

+  the group financial staternenis have been properly prepared in accordance with international Financial Reporting
Standards (IFRSs) as adopted by the European Union and {FRSs as issued by the Intesnational Accounting Standards
Board (1ASB),

= the parent company financial statements have been properly prepared in accordance with United Xingdom Generally
Accepted Accounting Practice, including Financ:at Reporting Standard 101 "Reduced Disclosure Framework™; and

*  the financial statements have been prepared in accordance with the requirements of the Campanles Act 2006.

We have audited the financial statements wh ch comprise

» Lhe consolidated income statement,

= the consolidated statement of comprehensive income;
* the consolidated statement of finanoa! posiion;

= the consoliiated statement of changes in equity;

+ the consolxiated cash fiow statement,

* the pany baiance sh

* the company statement of changes m equity;

s the related notes 1to 23;

* and the company notes 110 7

The financial reporting framework that has been applied in the preparation of the group financial statements is applicable law
and IFRSs as adopted by the European Union. The financiat reporting framework that has been applied in the preparation of the
parent company financial statements is applicable law and United Kingdom Accounting Standards, including Financiat Reporting
Standard 101 “Reduced Disclosure Framework” (United Kingdom Generally Accepted Accounting Practice).

Basls for opinlon

We conducted our audit in accordance with International Standards an Auditing (UK) (ISAs (UK)) and applicable law. Our
responsibliities under those standards are further described in the auditor's responsibilities for the audit of tha financial
staterments section of cur repost.

We are independent of the group and the parent company in accordance with the ethical requirements that are relevant to our
audit of the financial statements in the UX, including the Financial Reporting Council’s {the ‘FRC’s’) Ethical Standard, and we have
fulfilled our other ethical responsibibties in accordance with thase requirements. We believe that the audit evidence we have
obtained is sufficient and appropriate to provide a basis for our opinion.

Conclusions relating to going concern
We are required by 15As {UK] to report in respect of the following matters whaere:

ethe directors’ use of the going concern basis of accounting in preparation of the financial statements is not appropriate;
or

sthe directors have not disclosed in the financial statements any identifled material uncertainties that may cast significant
doubt about the group’s or the parent company’s ability to continue to adopt the going concern basis of accounting
for a period of at least twelve months from the date when the financial statements are authorised for issue.

We have nothing to report in respect of these matters.



LIBRA ACQUIRECO LIMITED

Independent auditor's report to the members of Libra Acquireco Limited

Other information

The directors are responsible for the other information. The other information comprises the information included o the annual
report, other than the financial statements and our auditor’s report thereon. Our opinion on the financial statements does not
cover the other information and, except to the extant otherwise explicitly stated in our report, we do not express any form of
assurance conclusion thereon.

{n connection with ow audit of the financial statements, our responsibility is to read the other information and, in doing so,
consider whether the other information is materially inconsistent with the financial statements or our knowledge obtained in the
audit or otherwise appears to be materlally misstated. If we identlfy such material inconsistencies or apparent material
misstatements, we are required to determine whether there is a material misstatement In the financlal statements or a matenat
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 requlred to repart that fact,

We have nothing to report in respect of these matters.
Responsivillties of directors

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

In preparing the financial statements, the directors are responsible for assessing the group's and the parent company’s ability to
continue 25 a going concera, disclosing, as applicable, matters related to going concern and using the going concern basis of
accounting unless the directors either intend to liquidate the group or the parent company or to cease operations, or have no
realistic atternative but to do so.

Auditor's responsibilities for the audit of the financlal statements

Our abjectives are to abtain reasonable assurance about whether the financial statements as a whole are free from material
misstatement, whether due to fraud or error, and to issue an auditor's report that Includes our opinion. Reasonable assurance is
@ high level of assurance, but is not a guarantee that an audit conducted In accordance with ISAs (LK} will always detect a
material misstatement when it exists. Misstatements can arise from fraud or error and are considered material if, individually or
in the aggregate, they could reasonably be expected to influence the economic decisions of users taken on the basis of these
financial statements,

A further description of our responsibilities for the audit of the financial statements is located on the FRC's website at.

www fre.org.uk/auditorsresponsibibities. This description forms part of aur auditor’s report.

Report on other legal and regulatory requirements
Opinlons on other matters prescribed by the Companies Act 2006
In our apilen, based on the work undertaken in the course of the audit:

s the information given in the strategic report and the directors’ report for the financial period for which the financial
statements are prepared is consistent with the financial statements; and
+  the strategic report and the directars’ report have been prepared in accerdance with applicatle legal requirements.

tn the light of the knowledge and understanding of the group and of the parent company and their environment obtained in the
course of the aucht, we have not identified any material misstatemnents in tha strategic report or the directors' report.

Matters an which we are required to report by exception
Under the Companies Act 2006 we are required to report in respect of the following matters if, in our apinion:

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

«  the parent company financial statements are notin agreement with the accounting recards and returns; ot

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



LIBRA ACQUIRECO LIMITED

Independent auditor’s report 1o the members of Libra Acquireco Limited

*  we have not received afl the information and explanations we require for our audit.

We have nathmg to report in respect of these matters.
Use of our report

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

SN i

lason Partington

For and on behalf of Deloltte LLP
Statutory Audliior

London, United Kingdom

28 June 2019



LIBRA ACQUIRECO LIMITED

Consolidated Income Statement
for the period ended 31 December 2018

Non-
underiying
Items,
depreciation, Statutory for
Adjusted  amortisation  the period

operating and ending 31
profit impairment Decembar
Wis 2018 e
Notes $'000 000 $:000

Continuing operations
Revenue from contracts with customers 3 10,658 {5.522) 5,136
Personnel costs 5.6 {5.382) (10,329) {16,211)
Depreciation and amontisation 19,11 - {2,534) {2,534)
Other operating income/ (expenses) 4,6 (3,328} {4.380) (7.709)
Total operating income/lexpenses) (9.206) (17,243} (26,449)
1,452 21,785 21,313
Operating profit/{loss) {22,7863) { )
Finance Income 3 &
Flnance costs 3 {1,522)
Foreign exchange gains/{losses) 8 [1,225)
Loss befarg tax {24,054)
Deferred tax 9 81
Income tax 9 {145}
Loss for the paried (24,118}

Artributed to:

Owners of the parent {24,118)

Fhe accompanying notas form an integral part of these financial statements.



LIBRA ACQUIRECO LIMITED

Consolidated Statement of Comprehensive Income
for the period ended 31 December 2018

ote

$000

Loss for the perlod |24,118)
ltems that may be rectassified subsequently to profit or loss:

- _Currency transladon differences on foreign operations 851

Othar comprehensive lncome 151

Total prehensive loss attributed (o owners of the parent (23,267}

The accompanying notes form an integral part of these linancial statements

10



LIBRA ACQUIRECO LIMITED

Consolidated Statement of Financiat Pasition

as at 31 December 2013
w018

Notes $'000
Pssets
Non-current assets
Goodwill 7.11 76,932
Intangible assets 11 1,564
Property, plant and equipment 10 1,598
Deferred tax asset b 1,456
Asset recognised fram the costs Incurred to obtan 3 contract 15 1256
Other non.currant financial assets 13 197
Totl non-cutrant assets . 109,703
Current assets
Trade and other recewatiles 12 21,170
Accroedincome 14 1,478
Agset recognised from the costs inturred to obtain a ¢contract 15 1,468
Cash and bank bafances 16 5,506
Intercompany with parent group 21 29,702
Current tax assets 9 29
Total curvent assets 59,548
Total asssts 168,251
Current Bobilities
Trade and other payables 17 {7.040)
Deferred income 14 {16,568)
Amounts owed to parent company 21 {7,000)
Cuerent tax habitites 9 {&,708)
(ther taxes 17 (2,915)
Provislons 18 {6,£00)
Total current llabilities {47,031)
Non-current liabilities
Deferred income 14 (607}
Armounts owed to pargnt company 21 {115,829}
Provisians 18 (643}
Deferred tax Habilities 9 (2,708}
Toka! tabitities {176,818}
Net fiabllitles {7.567]
Equity
Share capltal 19 19
Share premium 19 15,681
Retained foss {24,118}
Cummulative lation adjustment 351
Totaf equity {7,567)

The accompanying notes form an integral part of these financial statements.

Appraved by the Board of Directors on 28 June 2019 and autherised for issue and signed on its behalf by:

N

Erlc Graham
Director

11



LIBRA ACQUIRECO LIMITED

Consolidated Statement of Changes in Equity
as at 31 December 2018

Shara Cumulative Cumaulative
capltal share premium translation
(Note 19} {Note 19} ined toss  ad) Total
$'000 $'000 5'000 $'o0o $r000
At 4" June 2018 - - - -
Loss for the per od {24.118) 8851  (23,267)
Orther prehenswe nKome
Total comprehensive incame ‘ - [24,118) 851  (23,267)
l '
Share capital lssued 3 15,681 15,700
15 15,681 124.1180) 851 (1,567)

Al 31 December 2018

The accompany:ng notes form an integral part of these financial statements.

12



LIBRA ACQUIRECO LIMITED

Consolidated Statement of Cash Flows
for the period ended 31 December 2018

2018

Notes $'000
Cosh flows from aperating oclivities
Loss before toxction {24,054)
Adjustments for:
Depraclation of {ixtures, fittings and equipraent 10 273
Amaortisation of intangible assets 11 2,261
Finance costs 4 1,516
Exchange diflerences 8 1,225
Operating cash Rows before working capital changes (18,779}
Working capitol odjustments:
{Inceeasel/decrease in trade and other recewvables (8,2435)
Increase/{decrease) in trade and other payables [4,952)
Increase/{decrease) in deferred Incoma 6.2
Cash utitised by operatlons {3,963}
Income taxes {paid) (58)
Net cash (rom operating activities 22,200}
Investing octivitles:
Cash acquired on acquisition 7 2,112
Acqut of L Holdings B.V (107,912)
Purchases of propecty, plant and equipment 10 {43)
Purchase of intangible assets 11 (739}
Net cash flows used in Investing acthvities (104,552)
Cosh flovs from financing oetivitles:
Repayments of obhgations under finance leases {154)
Long tere Intercompany loan with parent group 127,100
Share capital & premium issued 15,700
{ncrease}/decrease in amounts owing to parent group {9,694}
Interest received {36}
Net cash flows from financing actlvities 132,916
Intrease/{decrease] in cash and cash equivalents 5,534
Movement ia cash and cash equivalents
Cash and cash equivalents at start of period .
Net increase/[decrease) In cash end cash equivalents 5,538
Net foreign exchange differences (28)
Net cash and cash egulvalents at the end of period 5,506

The accompanying notas form an integral part of these financial statements



LIBRA ACQUIRECO LIMITED

Notes to the consolidated financial statements
for the period ended 31 December 2018

Basis of preparation

The Group's fingncial statements have been prepared in accordance with International Finarcial Reporting Standards. The
financial statements have also been prepared in accordance with [FRSs adopted by the Eurcpean Union and Lherefore the Group
financial statements comply with Article 4 of the EU IAS Regulation.

The Company meets the definkion of a qualifying entity under FRS 100 {Financial Reporting Standard 100) issued by the financial
Reporting Councl. Accordingly, the company financial statements have been prepared in accordance with Financial Reporting
Standard 101 {"FRS 201") ‘Reduced Disclosure Framework' as issued by the financial Reporting Council. In accordance with
Sectlon 408 of the Companles Act 2006, the company is exempt from the requirement to present lts own profit and loss account
and cash flgw statement.

The following exemptions from the requirements of IFRS have been applied in the preparation of these financial statements, in
accordance with FRS101:

= IFRS 7 Financial Instruments: Disclosures

= Paragraphs 91 to 99 of IFRS 13 = Fair value measurement (disclosure of valuation techniques and inputs used for fair
value measurement of assets and llabllities)

o Paragraphs 38 of 1AS 1 ~ Presentation of financial statements comparative information requirements in respect of:

paragraph 79(a)liv] of 1AS 1;
~  paragraph 73{e) of 1AS 16 - Property, plant and equipment
= paragraph 118{e) of 1A515 — intangible assets (reconicliations between the carrylng amount at the beginning
and end of the perwod}
» The following paragraphs of tAS1 - Presentation of financial statements

10{d) - statement of cash flows
10{f) 2 statement of financial pasition as at the beginning of the preceding perlod when an entity apphes an
accounting policy retrospectively or makes a retraspectve restatement of items in its financial statements, or
when it reclassifles items in its financial statements

- 16 - statement of compliance with all IFRSs

2 3BA - requirement for minimum of two primary statements, Iincluding cash flow statements

. 380 - sdditional comparateve information

- 40A-D - requirements for a third statement of financial postion

= 111 - cash flaw statement information

~  134-136 {capital management disclosures)
= |AS 7 ~ Statement of cash flaws

o}

¢ Paragraph 30 and 31 of 1AS 8 - Accounting policies, changes i accounting estimates and errors [requirement for the
disclosure of information when an entity has not applied a new IFRS that has been issued but is not yet effective)

= Paragraph 17 of 1AS 24 - Related party disclosures in relation 1o key management compensation

o The requirements In IAS 24 - Related party disclosures to d-sclose related party transactions entered into between two or
mare members of a group

The consolidated financial statements are prepared on a historical cost basis, except for the net assets acquired on business
combinations. Historical cost is generally based on the fair value of the consideration given in exchange for goods and services.

Fair value is the price that would be recewed to self an asset or paid to transfer a liability in an orderly transaction between
market participants at the measurement date, regardless of whether that price is directly observable or estimated using another
valuation techmique. In estrmating the fair value of an asset or a Fability, the Group takes into account the charactenstics of the
asset or liability if market participants would take those characteristics into account when pricing the asset or liability at the
measurement date. Ffalr value for measurement andfor disclosure purposes In these consolidated financial statements is
determined on such a basls, excapt for leasing transactions that are within the scope of 145 17, and measurements that have
some similarities to fair value but are not fair value, such as net realisable value in LAS 2 or value In use in 1AS 36 The Group uses
external experts to help value intangible assats and property, plant 8 equipment acquired on acquisition.

The consolidated financial statements are presented in USD and all values are rounded to the nearest thousand except where
otherwise indicated.

14



LIBRA ACQUIRECO LIMITED

Notes to the consolidated financial statements
for the period ended 31 December 2018

2. Accounting policies
The principal accaunting policies adopted by the Group and Company are set out below:
Basis of preparation of the cansolidated financisl statements

The consolidated financial statements include the results of the Company and all its subsidiaries from the date of acquisition on
1% November 2018. Subsidiaries are alf antities over which the Group has the power to govern the financlal and operating
policies, Subsidiaries are fully consolidated from the date on which contsol is transferred to the Group. Contral is achleved when
the Group Is exposed, or has rights, to variable returns from Its invelvement with the investee and has tha ability to affect thase
returns through its power over the investee. Specifically, the Group controls an investee If and enly if the Group has

. Powsr over the investee (Le existing rights that give it the current ability to direct the relevant activities of the investee);
. Exposure, or rights, to variable returns from its invelvement with the investee; and
*  The ability to use its power over the investee to affect its returns.

The Group re-assesses whether or not it controls an investee If facts and circumstances indicate that there are changes to one or
more of the three elements of contral. Consolidation of a subsidiary begins when the Group obtains contiol over the subsidiary
and ceases when the Group loses control of the subsidiary. Assets, fiabilities, income and expenses of 2 subsidiary acquired or
disposed of during the year are included in the consolldated finandial statements from the date the Group gains control untl the
date the Group ceasas to control the subsidiary.

The Group re-assessed whether there were any changes of control and concluded that there were no facts ndicating any changes
to the elements of control mentionad above.

All intr 3-group balances, uwealised gains and losses resuiting from intra-group transactions and dividends are ehirinated n full
Business combinations

Acquisitions of subsicharies and businesses are accounted for using the acquisition method. The considesation transferred in a
business combinatlon is measured at falr value, which is calclulated as the sum of the acquisition-date fair values of assets
transfecred by the Group, fiabliithes incurred by the Groug to the former owners of the geviree and the equity Issued by the Group
In exchange for control of the acquirre, Acquisition-related costs are recognisad in profit or loss as incurred.

At the acquisition date, the identifiable assets acquired and the lab.ttles assumed are recognised at thelr fair vafue at the
acquisition date, except that:

»  Deferred tax assets and liabilities are recognised and measured in accordance with IAS 12 income Taxes

Goodwill is measured at the excess of the sum of the consideration transfecred over the fair value of the assets and liabilities
acquired.

If the mitial accounting for a business combination is incomplete by the end of the reporting period in which the combination
occurs, the Group reports provision amounts for which the accounting is incomplete. Those provisional amounts are adjusted
during the measurement period, or additional assets or llabilities are recognised, (o reflect new information about facts and
circumstances that existed as of the acquisition date that, if known, would have affected the amounts recognised as of that date.
The measurement period cannot exceed one year from the acquisition date.

tnvestments In subsidiaries

Investments in subsidiaries are accaunted for at cost less, where appropriate, provisions for impalrment,
Intangible assets

Goodwill

Goodwill is iitially recognised and measured as set out above.

Goodwill Is not amortised but is reviewed for impairment at least annually  For the purpose of impairment testing, the Group is
considered to be one cash-ganerating unit and Is tested for impairment annually, or more frequently when there is an indication
that the unit may be impaired. If the recoverable amount of the Group 15 less than the carrying value of the Group's assets the
impakment loss 1s allocated first to the goodwlll and then to the other assets of the Group. An Impairment loss recognised for
goodwill 1s not reversed in 2 subsequent perlad.

15



LIBRA ACQUIRECO LIMITED

Notes to the consolidated financial statements
for the period ended 31 December 2018

2. Accounting pofickes (continued)
Orther intangible assats

New intangible assets recognised under IFRS 3 (see intangible asset note) include customer relationships, existing technologies
and trade marks are amortised over a useful economic live of 1-12 years,

nternally generated developed technology is amortised over a useful economic ife between 3 and S years.
Purchased software is amortised over a useful economic hife between 3 and S years.

The residual value is considered to be nil.

Impairment of non-financlal assets

The Group assesses at each reporting date whelher there is an indication that an asset may be impaired. if any mdication exists,
or when annual impairment testing for an assel is required, the Group estimates the asset's recoverable amount. An asset’s
recoverable amount is the higher of an asset's or cash-generating unit’s (CGU) Fair value less costs to self and its value In use and
is determined for an individual asset, unless the 3sset doss not generate cash inflows that are largely indspendent of those from
other assets or groups ol assets.

Where the carrying amount of an asset or CGU exceeds its recoverable amount, the asse! is considered impaired and 15 written
down to its recoverable amount. In assessing value in use, the estimated future cash flows are discounted to their present value
using 3 pre-tax discount rate that reflects current market assessments of the time value of money and the risks specific to the
asset. ln determining faic value less costs to sell, receant market transactions are taken into account, if available. H no such
lransactions can be identified, an appropriate valuation model is used. These calculations are corroborated by valuation
multiples, quoted share prices for publically traded subsidiaries or other avallable fair value indicators.

The Group bases its impairment calculation on detailed budgets and forecast These budgets and forecast calculations are
generaly covering a period of 1 year. For longer penods, a long term growth rate is calculated and applied to project future cash
fiows after year 1.

Imparment losses of continuing operations are recognised in the consoiidaled income stalement in those expense categonies
consistent with the function of the impairment assets.

Property, plant and equipment

Property, plant and equipment are stated at historical cost less accumulated depreciation and impairment in value, Historical eost
inchudes the expenditure that is directly altributable to the acquisition of the assets. All repalrs and maintenance are recognised
1 the consolidated ncome statement dunng the financial period in which they are incurred. Depreciation is provided to write off
the cost less the estimated residual value based on prices at the balance sheet date of property, plant and squipment over thelr
estimated useful economic lives of between 3 and 5 years on a stralght line basis.

Useful economic ives and residual values are assessed annualiy.

An item of property, plant and equipment is derecognisad upon dispasal or when nc future economic benefits are expected to
arise from the continued use of the asset Any gawn or l0ss arising on de-recognition of the asset {calculated as the difference
between the net disposal proceeds and the carrying amount of the jtem) is included in the income statement in the period the
tem [s derecognised

156



2,

LIBRA ACQUIRECO LIMITED

Notes to the consolidated financial statements
for the period ended 31 December 2018

Accounting policles (continued)

Revenue from contracts with customers

The Group recognises revenue as the performance obligation is satisfied in an amount that reflects the consideration that it
expects to be entitied to using the 5 step model;

1. Identify the contract with a customer

2. Identify the performance obligations in the contract

3. Determine the transaction price

4. Allocate the transaction price to the performance obligations in the contract
S. Recognise the revenue as the entity satisfies a performance obligation

The Group recognises revenue from the following major sources:
(il Subscriphon revenue

Subscription revenue is recognised using an output method based on time, as the customer receives the benelit aver the life of
the contract. Billing is predominantly annually or quarterly tn advance with typical payment terms of 30 days. Consideration is
not variable and there is no significant financing component. The Group has a standard Service Level Agreement that sets out the
minimum availability of the solution thal the customer has subscribed to.

{i) Implementation revenue

Implementation revenue is recognised over time, using hours worked as the Input method, as the Group provides the service to
the customer. Billing is as per milestones set in the contract with typical payment terms of 30 days. Consideration is not variable
and there is no significant financing component.

{i) Learning content revenue

Learning content revenue is recognised over time, using a straight line recognition method, as the Group provides the service to
the customer. Bitling is as per milestones set in the contract with typical payment terms of 30 days. Consideration is not vartable
ard there Is no significant financing component,

(v} Perpetual licence revenue

Perpetual licence revenue is recognised once the associated implementation has been completed on the hasls that this 1s whea
tha customised solution has been delivered. B4ling takes place once the licence key Is delivered, with typical payment terms of
30 days. Consideration is not variable and there is no significant financing component.

Amounts which are invoiced to customers but not yet recognised as revenue are recorded in the consolidated statement of
financial position as deferred income.

Research and development costs

Research costs are expensed in the consolidated income stat t as Incurred. Development expenditures, on an individual
project, are recognised as an intangible asset when the Group can demonstrate:

*  The technical feasibility of cormpleting the intangible asset so that it will be available for use or safe
*  its intention to complete and its ability to use or sefl the asset

*  How the asset will generate fulure econemic benefits

= The availability of resources to complete the asset

*  The ability to measure reliably the expenditure during development

Following initial recognition of the development expenditure as an asset, the cost model is applied requiring the asset to be
carried at cost less any accumulated amortisation and accumulated impairment Josses. Amortisation of the asset begins when
development is complete and the asset is avallable for use. It Is amortised aver the period of expected future benefit. Ouring the
period of development the asset is tested for impairment annually.
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Accounting policles {continused}
Foreign currencies

The Group’s consalidated financial statements are presented in USDs, which is also the parent company’s functional currency. for
each entity the Group determines the functional currency and items Included in the financial statements of each entity are
measured using that functonal currency.

{i} Transactions ond balances

Transactions in foreign currencies are initially recorded by the Group's entities at their respective functional currency spot rates
at the date the transaction first qualifies for recognition,

Monetary assets and liabikitles denominated in foreign currencies are retranslated at the functional currency spol rate of
exchange at the reporting date,

All differences are recognised in the consolidated income statement, with the exception of monetary items that are designated as
part of the Group’s net investmenl of a foreign operation. These are recognised in other comprehensive income unatl the net
Investment is disposed of, at which time the cumulative amount s reclassified to the income statemant,

Non-monsatary items which are measured in terms of historical cost in a foreign currency are translated using the exchange rates
as at the dates of the initial transactrons. Non-monetary items measured at falr value in a foreign currency are translated using
the exchange rates at the acquisition date when the fair value is determined.,

{ii} Group companies

On consolidation the assets and liabiiities of foreign operations are transfated into USD at the rate of exchange prevailing at the
reporting date and their income statements are translated at exchange rates prevailing at the dates of the transactions. The
exchange differences arising on transtation for consolidation aze recognised in other comprehensive income On disposal of a
foreign operation, the component of other comprehensive Income refating to that particular foreign operation is recognised in
the consolidated ncome statement

Cash and short term deposits

Cash and short term deposits include cash at bank and on hand and short term deposits with a matunity of three moanths or less.
For the purpose of the consolidated statement of cash flows, cash and cash equivalents consist of cash short term deposits as
defined above.

Borrowing costs

Borrowing costs directly attributable to the acquisition, construction or production of an asset that necessarily takes a substantial
perlod of time to get ready for its intended use or sale are capitalised as part of the cost of the respective assets. All other
borrowing costs are expensed in the perlod they occur. Borrowing costs consist of interest and other costs that an entity incurs in
connection with the borrowing of funds.

Leases

The determination of whether an arrangement is, or contains, a lease is based on the substance of the arrangement at inception
date,

Leases in which the Group does not transfer substantially all the risks and benefits of ownership of the asset are classfied as
operating leases. Operating lease payments are recognised as an expense in the consolidated income statement on a straight-line
basls over the lease term.

Leases are classified as finance leases whenever the terms of the lease transfer substantially all the risks and rewards of
ownership to the lessee. Assets held under finance leases are recognisad as assets of the group at their faw value or, .f lower, at
the present vaiue of the minimum lease payments, each determined at the inception of the lease. The corresponding liability to
the lessor Is included in the balance sheet as a finance lease obfigation.

Lease payments are apportioned between finance expenses and reduction of the lease obligation 50 as to achieve a canstant rate
or interest on tha remaining blance of the liability. Finance expenses are recognised immediately in the profit or loss, uniess they
are directly attributable to qualifying assets, in which case they are capitalised in accordance with the group's general polcy on
borrowing costs.
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Actounting policles {continued)
Incentives received from fandlord

In accordance with SIC 15, the aggregate benefit of incentives is recognised as a credit to Consolidated Income Statement. The
benefits of the incentives are allocated over the lease term on a straight-line basis.

Pension cost

All pension agreements are defined contribution plans and all costs related to these are recorded as personnel costs in the
Consolidated Income Statement as they are incurred.

Provislons

Provisions are recognised when the Group has a present obligation {legal or constructive) as a result of a past event, it is probable
that an outflow of resources embodying economic benefits will be requiced to settle the obhgation and a reliable estimata can be
made of the amount of the obligation. If the effect of the time value of money is material, provisions are discounted using a
current pre-tax rate that reflects, where appropriate, the risks specific to the liability. Where discounting is used, the increase n
the provision due to the passage of time is recognised as a finance cost.

Property provision

A properly provision is recognised when the expected benelits to be derived from the property are lower than the unavoidable
cost of meeting the contractual obligations on that praperty.

Redundancy provisions

Redundancy and restructuring provisions are only recognised when a detalled formal ptan far the restructuring exists and it has
been communicated to those affected by «.

Oneraus contracts

An onerous contract provision is recognised when the undavoidable costs of meeting the obligations under the contract exceed
the eccnomic benefits expected to be received under it.

IFRS 9 Financial Instruments

IFRS 9 introduces new requirements for the classification of financial assets and financlal liabilities ang impalrment of financial
assets.

All Rnancial assets and financial llabilitles were dassified at amortised cost under !AS 39, and continue to be classified at
amortised cost undaer IFRS 9, therefore the new classification requirements in IFRS 9 have not affected the financial statements.

The change from incurred loss approach under 1AS 39 to an expected credit loss approach under IFRS 9 has not had 3 material
impact on the allowance for credit losses,

Loans and borrowings
A financial asset or liability is generally derecognised when the contract that gives nise ta it is settled, sold, cancelled or expires.

After Inltial recognition, interest bearing loans and borrowings are subsequentiy measurad at amortised cost using the effective
interest rate method. Gains and losses are recognlsed in the income statement when the liabilities are derecognised as well as
through the effective interest rate amortisation process,

Amartised cost is caiculated by 1aking into account any discount or premium on acquisition and fees or costs that are an integra)
part of the effective interest rate. The effective interest rate amortisation 15 inctuded in finance costs in the income statement.
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Accounting policies {continued)
Dividend Income

Dividend wmcome from investments is recognised when the sharebolders’ rights to receive payment have been establ shed
{prowvded that it is probable that the economic benefits will flow to the Group and the amount of revenue can be measured
raliably}

Non.underlylng items

The Group presents non-underlying items on the face of the income statement, being those matenal items of income and
expense which because of their nature and expected frequency of the events giving rise to them, merit separate presentation to
allow shareholders to understand better the ejements of financial performance in the period

Income tax

The charge for current taxation is based on the results for the periad as adjusted for items which are non-assessable or
disallowed, based on tax rates that are enacted or substantwely enacted at the reporting date.

Deferred tax is provided, using the liabiity mathod, on temporary dilferences at the reporting date between the tax bases of
assets and habilitles and Lheir carrying amounts for financial reporting purposes. at the reporting date

Deferred tax liabilites are recognised for all taxable temporary ditferences except:

= wheare the deferred tax l:ability arises from the initial recagnition of an asset or habality in a transaction that is not a business
combination and, at the time of the transaction, affects netther the accounting profit nor taxable profit or loss, and

* in respect of taxable temporary differences associated with investments in subsddiaries, where the tim'ng of the reversa' of
the temporary differences can be controbed and &t 13 probable that the temporary differences will not reverse in the
foreseeabie future.

Deferred tax assets ace recogn sed for a'l deductible temporary differences, carry-forward of unused tax assets and unused tax
losses, to the extent that it is probable that taxable profit wil be available against which the deductible temporary differences,
and the carry-forward of unused tax assets and unused tax losses can be utilised, except:

*  where the deferred tax asset refating to the deductible temporary difference arises from the initial recognition of an asset or
liability in a transaction that is a0t 3 business combination and, at the time of the transaction, affects neither the accounting
profit nor taxable profit or loss; and

+ In respect of deductib’e temporary differences associated with investments in subs diaries, deferred tax assets are only
recognised to the extent that it is probable that the temporary differences will reverse m the foreseeab.e future and taxable
profit will be available against which the temporary differeqces can be utilised,

The carrying amount of deferred tax assets 1s reviewed at each balance sheet date and reduced to the extent that it is ro longer
probable that sufficient taxable profit wil be avallable to allow ail ar part of the deferred income tax assel to be utilised.

Deferred tax assets and liabilities are measured at the tax rates that are expected to apply to the period when the asset is realised
of the Rability is settled, based on tax rates (and tax laws) that have been enacted or subsiantively enacted at the reporting date.

Income tax relating to items recognised directly In other comprehensive income or directly in equity is recognised in other
comprehensive income or directly in equity respectively. Otherwise income tax is recognised in the income statement.

Other tanes
Revenues, expensas and assets are recognised nat of the amount of sales tax, except:

«  when the sales tax incurred on a purchase of goods and services is not recoverable from the taxation authority, in which
case the sales 1ax is recognised as part of the cast of acquisition of the asset ar as part of the expense item as applicable; and

*  trade receivables and payables are stated with the amount of sales tax included.

The net amount of sales tax recoverable from, or payable to, the taxation authority is included as part of recevables or payables
in the consolidated statement of financial pasition.
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Accounting policies (continued)
Gavernment grants

Government grants are recognised at fair value when there is reasonab'e assurance that the Group will comply with the
conditions attached to them and that the gramts will be received. Grants related to capitalised research and development
expenditure are treated as deferred income and allocated to the income statement {as a deductlon to research ang development
expenditure} over the useful lives of the related assets.

New and revised IFRSS in Issue but not yet effactive

At the date of authorisation of these hnanclal statements, the Group has not applied the following new and revised IFRS
Standards that have been issued but are not yet effective and (in some cases) had not yet been adopted by the EU.

The 1ASB and IFRIC have Issued the following standards and interpretations with an effective date on or after the date of these
firancial statements The Group Intends to adopt these standards, if applicable, when they become effective,

IFRS 16 Leases
RS 17 nswance Contracts
Amendments to IFRS 9 Prepayment feature with negative compensatwon
Amendments to AS 23 Long-term interast m Associates and jont Ventures
Anowal Improvements to IFRS Aunencments 1o IFRS 3 & Combmations, iFRS 11 Joint Arrangements, IAS 12 income Taxes and 1AS
Standards 2015-2017 Cycle 13 Borrowmg Costs
A it 1AS 19 E
endments to mployes Plan A di , Curtad or Setil
Benelits
IFRS 10 Consa>dated Financiat

Sale or contrbution of Assets between an investor snd its Assoate of Jaint Venture
and 1AS 28 |, as)

IFRIC 23 Uncertainty over lncome Tax Treatements

The directors do not expect that the adoption of the Standards listed above will have a materlal impact on the financial statement
of the Group and Company in future periods, except as noted below

IFRS16 L

IFRS 18, which was endorsed by the EU on 9 November 2017, provides a comprehensive model for the identification of lease
arrangements and their treatment in the fnancial statements for both lessors and lessess. IFRS 16 will supersede the current
lease guidance including 1AS 17 Leases and the related interpretations when it become effective for accounting periods beginning
on or after 1 January 2019  The date of initial application of IFRS 16 for the Group and Company will be 1 January 2019

The Group has chosed the modified retrospective application of IFRS 16, Consequently the Group will not restate the
tomparative information.

Impact of the new definition of a lease

The Group will make use of the practical expedient available on transition to IFRS 16 nol 10 reassess whether a contract is or
contains a lease. Accordingly, the definition of a fease in accordance with IAS 17 and IFRIC 4 will continue to apply to those leases
entered or modified before 1 January 2019.

The change in definition of a lease mainly relates to the cancept of control. IFRS 16 distingulshas between leases and service
contracts on the basis of whether the use of an tdentified asset is controlled by the customer, Control is considered to exist if the
customer has:

+ The right to obtain substantially all of the economic benefits from the use of an identified asset; and
* The right to direct the use of that asset.

The Group will apply the definition of a lease and related guidance set out in IFRS 16 to all lease contracts entered into or
modified on or after 1 fanuary 2019 {whether it is a lessor or a lessee in the lease contract). The Group has carried out a review
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Accounting policies [continued)

and has concluded that the new definition in IFRS 16 will not change significantly the scope of contracts that meet the definition
of a leasa for the Group.

IFRS 16 will change how the Group accounts for leases previously classified as operating leases under 1AS 17, which were off-
balance sheet.

On initial application of iFRS15, for all leases (except as noted below}, the Group wilk:

¢  Recognise right-of-use assets and lease liabilities in the consolidated statement of financial position, initially measured at the
present value of the future lease payments;

¢ Recognise depreciation of nght-of-use assets and interest on lease liabiiities in the consolidated statement of profit or foss;

*  Separate the total amount of cash paid into a principal portion (presented within financing activities) and interest lpresented
within operating activities] in the consolldated cash fiow statement

Lease incentives {(e.g. rent-free period) will be recognised as part of the measurement of the right-of-use assets and lease
labilities wheceas under 185 17 they resulted in the recoegaition of a lease liabulity Incentive, amaortised as a reduction of rental
expensas on a straight-hne basis.

Under IFRS 16, right-of-use assets will be tested for impairment in accordance with 1AS 36 Impairment of Assets. This will replace
the previous requirement to racognise a provision for onerous bease contracts.

For short-term leases {lease term of 12 moaths or less) and leases of low-vatua assets (such as photocoplers and franking
equipment), the Group will opt to recognise a lease expense o6 a straight-line basis as permitted by IFRS 16.

As at 31 December 2018, the Group has non-cancellable operating lease commitments of $7.1m. A preliminary assessment
indicates that 56.3m of these arrangements relate to leases other than short-term leases and leases of low-value assets. The
Group has not yet calculated the opening right of use asset or lease liabillty measured at present value of the future lease
payments. The preliminary assessment indicates that 50.4m of these arrangements relate to short-term leases and feases of
low-value assets.

Going concern

The Group’s business activities, together with the factors likely to affect its future development, performance and position are set
out in the Strategic Report.

The Group has considerable financial resources together with support from its parent Group. It alsa has long-terms contracts with
3 number of customers and suppliers acrass different geographic areas and industriss As a consequence, the directors believe
that the Group Is well placed to manage its business and economic risks successfully.

The directors have a reasonable expectation that the Group has adequate resources 1o continue in operational exisience for the
foreseeable future. Thus they continue to adopt the going concern basis of accounting in preparing the annual financial
statements.
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Accounting policies {continued)

Significant critical accounting judgements, estirnates and assumptions

The preparation of the Group's consolidated financlal statements requires management 10 make judgements, estimates and
assumptlons that affect the reported amounts of revenues, expenses, assets and liabilities, at the end of the reporting period
However, uncertainty about these estimates and assumptions could result in outcomes that requie a material adjustment to the
carrying amount of the asset or liability affected in future periods.

Key sources of estimation uncertainty

The critical estimates concerning the future and other key sources of estimation uncertainty at the reporting date, that have
significant risk of causing a material adjustment to the carrying amounts of assets and liabiities within the next financial period
are discussed below:

s Taxes
Deferred tax assets are recognised for all unused tax losses 1o the extent that it is probable that taxable prafit will be
available against which the losses can be utilised. Significant management estimation is required to determine the amount of
deferred tax assets that can be recognised, based upon the likely timing and the level of future taxable profits together with
future tax planning strategies, Tax losses recognised at 31 December 2018 are $5.1m. Tax losses unrecognised at 31
December 2018 are $205.9m. See note 9 (¢} For further informatlon,

The calcuiation of our tax Habilities involves uncertainties in the application of tax laws in different tax jurisdictions and our
estimate for the potentlal outcome of any uncertain tax position is judgmental. However, we believe that we have
adequately provided for any uncertain tax positions. The Group recognises a Nability for uncertain tax positions when it is
probable that a tax outflow will occur. The measurement of the liability for uncertain tax positlons is based on
management's best estimate of the amount of tax that will be realised upon settlement and the settiement of these
uncertain tax positions in @ manner inconsistent with expectations could have an impact on our financial results and cash
fiows. The estimated expected expasure range is between €6.4m and nil. The Group has recorded an uncertain tax position
of €5.5m

*  Voiuation of acquired assets
The measurement of falr values on a business combination requires the recognition and measurement of the identifiable
assets and liabititles. The key judgements involved are the valuation of the acquired intangible assets (trade marks,
customer Jists and developed technologles) which require the estimation of future cash Aows and the selection of suitable
discount rates. A professional valuation company was used to provide the valuation.

*»  Goodwill impairment
The value in use calculation Is most sensitive to revenue growth rates and customer attrition. If customer attrition was
higher than the forecasts used in the value in use calculation or revenue growth rates were lower, this would change the
result of the calculation and lead to Impairment. A 1% reduction in the revenue growth rate used in the model would result
In a $3.4m impairment of gaodwill.

Key judgements

In the process of applying the Group’s accounting policies, management has made the following judgements, which have the
most significant effect on the amounts recognised in the consolidated financial statements.:

s Revenue
The review of of licence contracts requires judgement to ensure that the transaction price is appropriately allocated
between performance obligations.

+  Copitalisation of developmtent costs

Management reviews the costs incucred by the research and development function to ensure the correct classification of
costs hetween costs that should be capitalised and those that should be expensed.
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3 Revenue from contracts with customers

As a resuit of IFRS 15 the Group has reviewed its contracts with customers and disaggregated them into categorles that depict
how the nature, amount, timing and uncertainty of revenue and cash flows are alfected by economic factors, Revenues are
disaggregated inta categories by location for the period ended 31 December 2018,

Revenue from contracts with customners EMEA USA Ashi Pacific Falr value Total
adjustment

$°000 $°000 $'000 $000 $'000
Subseription 7,082 559 Mt {4,624) 3,359
Services 2,184 56 185 (893) 1,527
Learning content 41 - - - a1
licences 190 . 19 - 209
Total from with ¢t ] 9,497 615 545 {5,522) 5,138

Subscription revenue is predominantly billed annually or quarterly in advance. The performance obligation Is satisfied over the
fength of the subscription. On invoicing, the trade receivable and deferred revenue will both increase. The trade receivable will
be extinguished at the point the receivable is seltied whilst the deferred revenue will be released to the income statement over

the length of the period covered by the billing.

Implementation and Learning content revenue is bilied based upon the milestones agreed in the contract, whilst the performance
obligation is satisfied over the period of implementation based upon the work carried out. The relationship of the performance
obligation to the trade receivable degends upon the timing of milestones within the conteact.

Perpetual licence revenue is billed when the licence key is delivered The performance obligation is satisfled once the
implementation has been completed, 50 a contract asset Is recognised In relation to the perpetual licence fee until the
implamentation has been completed at which point the revenue 1s recognised

4. Other operating expenses

2018

$'000

Direct costs (6486)
Sales and marketing costs {237)
Consutting and legal fees (arz)
Telecommunications and hosting (998)
Travel costs (260}
Bad debt credit/{charge)} [166)
Rant (533)
Cther aperating lease rentals 79
Other costs (233)
13.329)

Non-undertying costs are disclosed separately In note 6
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4. Other operating expenses (continued)
Auditor’s Remuneration
2018
Current auditor £'000
Fees payable to the company's auditar for the audit of the company’s accounts 7
Fess payable to the company’s auditor for the audit of the company’s subsidiaries 130
Tatal audit fees atd
Tax sarvices 5
3338
5. Personnel costs
018
$°000
Wages and salarks {4,519}
Bonus and commissions {850)
Social security costs {862)
Pension costs (164)
Dther personne! costs {225)
Amounts capitalised (note 11) 738
Total parsonnel costs 15,882)
Non underlying costs are disclosed separately in note 6.
All pension costs are in respect of defined contribwtion schemes.
Directors’ reruneration costs are borne by the owner of the Group.
The average monthiy number of full time equivalent emplayees, including executive managers, was as follows
2018
Number
EMEA 418
UsA i4
Asia Pacific 32
AT0
6. Non-undertylng items
The Group mcursed the following costs in the period which are non-underlying in nature:
2018 2018 2018
Other aparating  Personnel
non-underlying costs Total
Note $'000 $'000 $'000
235 10,329 10,564
Restructuring and Integration costs 1 {235 | )1 )
B 640
Onerous contract costs 2 o0 e
" {3,505) - §3,505)
Acquisition costs }

Total non-undeclying {costs)

[4,380)  (30.329) (14,709)
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6. Non.underlying items {continued)

Restructuring & integrotion costs — On 1* Navember 2018, the Company completed the acquisition of Lumesse Holdings B.V and
its subsidiaries. As a result of this acquisition a number of restructuring actions have been communicated and undertaken

Oneraus contract costs - Provisions have been created for a number of properties which are vacant or under utilised as a result of

the restructuring programme,

Acquisltion costs are the directly attnibutable costs of the acquisition.

7. Acquisition of subsidiary

On 1% November 2018, the Company acquired 100% of the issued share capltal of Lumesse Moldings B.V., galning control of the
company and its subsdiaries. Lumesse Holdings B.V. is a holding company for the group of subsidianes known as the Lumesse
Group which has expansive capabilities across talent acquisition, 1alent management and content curation.

The amounts recegnised in respect of the identfiable assets acquired and liabitities as d are d d provisional due to the
proximety of the finalisation of the acquisition to the end of the period.
Net book vake on the Fair value Lumesse Holdings
opening balance shaet adjustment [A'A
$'000 $'000 $°000
Indentifiable intanglble assets 13,556 15,499 29,055
Tangible assets 1,409 434 1,843
Other non current assets 5,067 - 5,067
Cash 4,112 - 4,112
Current sssets 172,727 - 17,727
Daferred ravenue ! {22,082) 14,329 17,753}
Other liabilities (25.612) - 125,612)
Total identiflable assets {5.423) 390,262 24,439
Goodwil 76,932
Total consideration 101,371
Satisfed by:
Purchase casts pakd by scquived group cash {6,541)
Intercompany with parent group 107,912
Total consideration transferred 101,371
Net cash cutflow arising on acquishtion
C letion cash considerati 96,709
Amounts pald to Escrow 2 4,661
Less: cash and cash aguivalent hatances acquired {4.112)
97,258

! Provisional value subject to finalisation of valuation report and agreement of final completion balance sheat

! Completion cash consideration is based on the draft completion statement. A final completion statement will be agreed
subsequent to the year end resulting in either a refund from the €scrow account or 3 payment from the Escrow account o

the seller.
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7. Acquisition of subsidiary {continued)

The goodwill of $76.9m arising from the acquisition consists of the future economic benefits arising from assets which the
recognition of discrete intangible assets is not permitted or that cannot be identified individually and recognised separately.
Neone of the goodwill is expected to be deductible far income tax purpases.

Acquisition related costs {included in non-underying items) amount ta $3.5m.
Al revenue and losses refate to the post acquisition period

tf the acquisition had taken place at the 1™ January 2018 the revenue for the year woutd have been $70.2m and the loss for the
year $47.5m.

8. Finanze incormne and tosts
2018
$'000
Othar finance income 6
Total finance Income [
interest on intercompany loan with Libra Finco LLP (1,88%)
Interest on intercompany loan with Saba UK {13}
Other interest {24)
Finance ¢cost on finsnclel labllities not at fake value theough the Income statement {1.522)
Tatel finance costs {1,522)
Fareign exchange gans/(loss) {1,225)
9, Income tax
{a) Income tax on loss before tax:
Consolidated income statement
1018
Note $'000
Current {145}
Tota] current taxation {145}
Oeferred taxotion
Losses recognised/{utiised) {45}
A on group wgibl, 127
Accounting depreclation in advance of tax depeeciation 9
Other inming diererces {10}
Total deferred income tax credit 81
Income tax {chargu)/credit th} {64)

7



LIBRA ACQUIRECO LIMITED

Notes to the consolidated financial statements
for the period ended 31 December 2018

9 Income tax {cantinued)
{b)  Factars affecting the tax charge:

The tax assessed on the loss on ordinary activities en cantinuing operatians for the period is higher than the applicable blended
rate. The blended rate of 18.64% is the weighted average of tax rates In the individual jurlsdictions. This is calculated by
multiplying the individual profit or loss before tax in each jurisdiction by its local tax rate.

The differences are reconeifed below:

2018

$°000
Loss on ordinary activities before tax on cc i op s {24,054)
Taxation using the blended corp ion tax mte 4,485
Non-deductible interest (988)
Other expanses not deductible for tax purposes/non taxable income {BaE)
Utilisation of tax ksses brought lorward previcusly, aot recognised 156
Unutilised current tax fosses canried forward, not recognised {1,801}
Temporary differences, not recognised {1.070)
Income tax {charge]/credit (ses (a) above) {64)

(<) Deferred income 1ax
The amaunt s recognised and unrecognised for deferred income tax are set out below:

Recognsad  Unrecognised

2018 2018

5'000 $°000

Accounting depreciation in advance of tax depreciation {r2) 2,39
Other short-term temporary differencet 131 3,640
Group Intangibles (2,636) -
Tax losses 1,268 38,308
{1,252) 44,339

Deferred tax assets are recognised Lo the extent that it is probable that future taxable profits will be available against which the
temporary differences can be utifised. In countries where there is a history of tax losses, deferred tax assets are only recogrised
in excess of deferred tax liabilities If thece is convincing evidence that futuse taxable profits will be available. Where this Is the
tase, the directors have retied on business plans supporting future profits.

The Group has tax losses of $205.9m on which no deferred tax has been recognised that may be available for use by offset
against future taxable profits m the companies in which the losses arose,

The Group has losses carried forward in tax terms on which no deferred tax has been recognised amounting to $38.3m. Of these
losses $1.7m relate to subsidiaries that have a history of losses, do not expire and may nat be used to affset taxable Income
elsewhere in the Group. The subsidiaries have no taxable temporary differences or any tax planning opportunitles avaitable that
could partly support the recognition of these losses as deferred tax assets.

There are tempararcy differences in respact of unremitted overseas retained earnings of $11.9m for which deferred tax liabilities
have not been recognised.
At 31 December 2018 there was a deferred tax asset of $1.5m and deferred tax liabilities of 52.7m.

The standard rate of corporation tax in the UK changed from 20% to 19% with effect from 1 April 2017. Accordingly, the
Company's profits for this accounting year are taxed at an effective rate of 19%.

A change to the UK corporation tax rate was announced in the Chancellor's Budget an 16 March 2016. The change was to reduce
the main rate to 17% from 1 April 2020.
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LIBRA ACQUIRECO LIMITED

Notes to the consolidated financial statements
for the period ended 31 December 2018

9. Income tax {continued)

{d} Recongciliation of movement on deferred tax

2018
$"000
At acquisition {1,327)
{Charged)/credited to the Consolidated income statement
Reversal of remporary differences aasing on the amortisation of ntangibles 127
Accounting depreciation In advance of tax depreciaticn 9
Recogn-tion of deferred tax on losses (10)
Recogn:tion of deferred tax on losses (45)
31
Foreign exchange ditferences 6)
Delerred tax at 31 Decembar {1,252)
{e) Cufrent Lax {habllties)/asset
2018
$°000
Current tax assets 229
Current tax labilties {5, 708)
10. Property, plant and equipment
Property,
plant &
equipment
$°000
Cost:
At 4 June 20138
Acqusition 1,843
Additions 43
Etfect of fortign currency exchange d Herences {15}
At 31 Decernber 2018 1,871
Depreclation:
At 4 june 2018 .
Depreciation {223)
At 31 Dacemnber 2018 {173)
Net book vslue st 31 December 2018 1,598
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LIBRA ACQUIRECO LIMITED

Notes to the consolidated financial statements
for the period ended 31 December 2018

11. Intangible assets

IPRD &
Custamer Develgped Software
Goodwilt relationships Trad rk technology & Total
$'000 $°000 5000 5'000 §'000 $'000

Cast:
Atdjune 2013 - - - - - -
Acquisitlon 76,932 9,343 2,507 16,663 537 105,987
Additlons . - - 718 1 733
Currency adjustment - - - 34 {3} 31
At 31 December 2018 76,932 9,343 2,507 17,440 535 106,757
Amortisation:
At4 june 2018 - - - - - -
Amoctisation - (208) (415) {1,560) (77 {2.261)
At 31 December 2018 - (206) [AL18) {1.560) (77) (3,161)
Nat book vatue ot 31 Decamber 2018 26,932 9,137 2,089 15,880 458 104,436

Additions to IPRD & Developed technology relate to internal development expenditure that has been recognised as an intangible
asset in accordance with the Graup accounting policy Inciuded within the income statement is expensed RED costs of $0.6m.

Al recognisable intangib es are amortised over thelr useful ecanomic -fe in accordance with the Group aceounting poiicy.
impairment testing of intungible assets with definite hves

Intangibie assets ace reviewed if there 15 an indication of impairment by calculating the asset’s recoverable amount In accordance
with IA536. There were no indications of impairment at 31 December 2018.

Impairment testing of goodwill

For the purpose of impalrment testing, the Group 1s considered to be one cash-generating unit and is tested for Impairment at
least annually

The recoverable amount of Goodwill has been deternuned using a value-in-use calculation from the detailed projections n the
2019 plan with cash fows beyond the end of the plan being extrapolated with a discount rate applied. The discount rate applied
to cash flow project ons is 19 4%.

Key assumptions used in the value-n-use colculations

The calculation of value in use 15 most sensitive to Lhe following assumptions:
+  Levels of customer churn acrass the product set over the five year period.
*  Revenue growth rates.

*  Discount rates reflect the current market assessment of the risks specific to the business The discount rate was estimated
using the average of gu deline competitor companies



LIBRA ACQUIRECO LIMITED

Notes to the consolidated firancial statements
for the period ended 31 December 2018

12, Trade and other recelvables {current)

2018

$'000

Trade receivables 14,607
Lets provision for bad debis {377}
Net trade raceivables 14,230
Other receivabl 6,940
_Total trada and other receivables 21,170

All amounts are due within one year. Trade receivables are non-interest bearing and on average have thity to sty day
settlement terms.

As at 31 December 2018, trade receivables at nominal value of $0.4m were Impaired and provided for.

Bad deht provision 5'000
At 4 June 2018 -
Acquisition {300)
Additions {171)
Rel 94
At 31 Oecember 2018 {377)
Ageing of trade receivables Past due but not impaired
Not past due

Total  nor impaired <30 days 30-90 days >90 days

$'000 $o00 $'000 $D00 $°000
2014 14,607 250 6,461 687 09

13. Other non-current financial assets
2018
5000
Rent deposits 897
297
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LIBRA ACQUIRECO LIMITED

Notes to the consclidated financial statements
for the period ended 31 December 2018

14.  Contract assets/(Uabilities)

2014
5'000
Contract assets
Accrued Income 1476
Conlract Habilities
Delerred revenue 1o be recognised within one year (15,568)
Deferred revenue to be recognised after one year {607}
Delerred (17,175}

Accrued income is the value of unbliled work recognlsed on projects in accordance with the accounting policy outlined in note 2.

The movement in coptract assets and liabilities during the period 15 as set out In the table below:

Accrued Daferved
income revenue
$'000 $°000
At 4 june 2018 - .
Acquitition 1,813 17,504)
Amaortisation of falr value adjustment - 15.522)
Accrued on savisfaction of perf i 1,200 .
Released on satisisction of performance abligation . 5,363
Billedt (1,536) {10,509)
Curreney adj {1} {3}
At 31 Decembar 2018 1476 {17.175)
15.  Assets recognised from the costs incurred to obtain a contract
2018
$000
Cotts L0 be recognised with'n one year 1465
Casts to be recognsed after one year 1,25
Assets recagnised irom the costs incurred to obtain s contract 2,721

Assets recognised from the costs incurred 1o obtaln 3 contract relate to the direct bonuses paid Lo sales employees as 3 result of
winning contracts. These ¢osts are recognised as an asset on the consolidated statement of financial position and are amortised

aver the average life of a contract.

16.  Cash and bank balances

018
$'000

Cash 3t bank

5,506

The fair value of cash and cash equivalents which corresponds to its carrying value is 55.5m,

The variation in cash and cash equivalents recorded during the year s reported In the consolidated statement of cash flows,

2



LIBRA ACQUIRECO LIMITED

Notes to the consolidated financial statements
for the period ended 31 December 2018

17. Trade and other payables

018
$°000
Trade payables (1172)
Cther payables (592)
Accruals {5,276)
{7,040}
Other tanes and social secuiity costs {2,915}
{9,955}
The terms and conditions of the above financlal liabilitles are as follows:
= Trade payables are non-interest bearing and are normatly settied within 30 days.
+ Other taxes and social security costs are non-interest bearing and have an average term of 1 month
+ Other payables, generally, are non-interest bearing and have an average term of 2 months.
18. Pravislons
o Dilap 2 ing! Oelerred Total
contract! consideration®
5000 $'000 $°000 5000 000
At 4 Juna 2018 . -
Acqulsition (as7) {394) 1170y {1,021}
Additons (223) (10} (9. 848) - (10,081)
Utilsed/paid during the period 37 - 3,624 3,661
Currency sdjustment - - - (2} (2)
At 31 December 2018 1643) {404} (6,224) (172} (7.443)
Analysed as:
. 2
Currant (576} {6,224} (6,800)
7] - 172
Nan-current “n o4 i172) (643)
At 31 December 2018 (643} (404) {6.224) (172} 17,443)
Notes

1 Qnerous contract provisions relate to various vacant or underutilised properties and a data centre contract. The provision

is expected to be utilised over the next § years.

2 Ditapidations provisions relate to potential costs in respect of leasehold premises in the UX, Germany and APAC, The

pravision is expected to be utilised in the next S years.

3 Agarasult of the acquisition, a restructuring programme has commenced. The provision is expected to be utllised over the

next 32 months,

4 Included in the acquired balance sheet was deferred consideration in relation to the purchase of IP from Goodwords
GmbH. The purchase price included deferred consideration of 3150k, The provislon is expected to be fully utilised in the

nexi three years.

0



LIBRA ACQUIRECO LIMITED

Notes to the consolidated financial statements
for the period ended 31 December 2018

18. Provisions [continued)

In the French business the Group has obligations to provide a retirement benefit payment on leaving 10 any employees wha retire
at age 65 with the company, there is no obligation if the employee leaves before the age of 65. The Group has assessed this
obligation and currently no amounts have been provided as It is not considered material, but the potential liabifity will continue

to be monitored.
19, Share capital and share premlum
Shara capltal
018
Number $'000
Authorised, issued and fully pakd
Opdinary shares of £1 aach 15,100 19
Adlotted, cailed up and bully paid
AL A June 2013 100 -
Isswed on 1™ Nowember 2018 15,000 19
At 11 December 2018 15,100 1%
Share premium
014
$'000
Ardjune 2018 -
Premrarn arising on issuve of equity shares 15,681
At 31 Decamber 2018 15,5681

20.  Commitments and contingencies

The Group has entered into commercial leases on certam properties used as offices, motor vehicles and items of machinery.
These non.cancellable leases have remaining terms of between 1 and 60 months. The future minimum rentals payable under

non-cancellable operating leases as at 31 December 2018 are as follows

tand and Mator
bulldings vehkles Tatal
$°000 5000 $°000
Within ane yeasr 3,715 337 3,052
Afer one year but not move than five years 3,669 397 4,066
Greater than fie years - - -
6,384 734 7,118

Theére are no contingent rents payable.

The Group and its subsidiaries are contingently liable with respect to Jawsuits and other matters that arise in the normal course of
business. The Group has assessed any potential fiability and currently no amounts have baen provided, other than as disclosed in

note 18, as they are not material, but the potential kability will continue to be monitored.
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LIBRA ACQUIRECO LIMITED

Notes to the consolidated financlal statements
for the period ended 31 December 2018

2. Related party disclosures
The key management of the group are considered to be its directors who receive remuneration from the Saba group.

Transactions between the Company and its subsidiaries, which are retated parties, have beaen efiminated on consahdation and
have not bean included in this note.

At 31% Defember 2018, the Group had amounts outstanding with the $aba group of companies as set out below:

Owed to Owed by Total

$'000 $°000 $'000

Saba Software (UK} Limuked {s,729) . [5,729)
Libwa finco LP. (127,100) 2,877 {124,223)
Saba Software Inc - 26,825 26,825
(132,829) 19,702 {103,127}

Saba Software (UK) Limited, Libra Finco L.P. and Saba Software Inc are subsidiaries of the ultimate parent company, Vector Talent
Holdings, L.F.

The amount due to Saba Software (UKX) Ltd is unsecured and incurs interest at a rate of EURIBOR + 4.5%. Itis a stuctrual loan and
will be repaid by 31 Octaber 2018.

The amount due from Saba Software Inc is unsecured, :nterest free and has no fixed repayment terms.
fhe amount due from Libra Finco L P. is unsecured, interest free and has no fixed repayment terms.

The amount due to Libra Finco L.P. is unsecured and has a fixed redemplion date of 1 May 2023. Principal amounts are repaid in
quarterly instalments of $317,750 through to the maturity date of 1 May 2023, at which date any remaining principal balance
must be repaid. interest is payable at a fixed nterest rate based on the London Inter Bank Offered Rate {LIBOR) plus a margin of
4.5%.

Al 314 December 2018, the Company had amounts outstanding with the Saba group of companies as set out below:

Owed o Owed by Total

$°000 $'000 $'000

Litwa Finco LP (127,100) 2,877 (124,223)
Saba Software Ine - 3285 3,285
(127,100) 6,162 (120,938)

22. Financla? risk managemeant abjectives and policies
Fair values

The fair values of the financial assets and habilities are included at the amount at which the instrument could be exchanged in a
current transaction between willing parties, other than in 2 forced or liquidation sale. Cash and short-term deposits, trade
receivables, trade payables and other current liabilities approximate thetr carrying amounts largely due to the short term
maturities of these instruments.

Copital management: The Group's capital comprises share capital, mtercompany debt with the Saba Group, reserves and
retalned earnings. The Group's objectives when managing capital are to safeguard the Group’s ability to continue to operate as a
gaing concern, to maintain optimat capital structure commensurate with risk and return and to reduce the cost of capital.

in common with many other private equity portfolio companies, the Group carries a high level of debt compared to equity

s



LIBRA ACQUIRECOQ LIMITED

Notes to the consolidated financial statements
for the period ended 31 December 2018

22, financlal risk management objectives and policies (continued)

Liquidity risk: The Group's objective is to oplimise the funds currently avanable to it in order to maintain the lowesl operational
borrowing profile necessary. At the end of 2018 the Group had $132.8m of borrowings with its parent group and approximately
55.5m of cash,

The table below summarlses the maturity profite of the $132.8m borrawings:
Lessthan 12 Greaterthan

months 12 months Totat

5000 5000 $'000

Saba Sofware (UK} Limited {5.729) . (5,729)
Librs Finco LP. {1,271) {125.825) [127,100)
{7,000) {125,829) {132,329}

Foreign currency risk: A significant amount of business is done with customers various European countries with approximately
60% of total invoicing done in Euro. Tt Eure based client base gives rise to short-term debtors and cash balances in Euro
Consequently, the movements in the Euro/USD exchange rates affect the Group Statement of Financial Position, as well as the
Income Statement. The Group seeks to manage this risk in the Hrst instance by locking to a natural hedge and ensuring where
possible currency needs are funded from the settlement of Euro denominated debtors.

In addition, the Group has the following financing and balance sheet exposures:

{i) The retranslation of the UK, EUR, Nordic, Palish, Swiss and Aslan Pacific overseas subsidiaries net assets into USD for
consoltdation purposes

{ii) Intercompiny kean and trading relationships held in non-functional currency. In the case of the fatter, this can have an
impact on net profitability where the intercompany relationships are not treated for accounting purposes as equity loans

The incoma Statement is also affected by movements in the Eurc/USD exchange rates when Euro sales to customers are
converied to USD's at the date of the sales transaction, as this will vary from month to month. This s partially offset by the elfect
of retranstating Eurodenominated costs Into USD from month to month.

The {ollowing table demonstrates the sensitivity to a 5 cent change in the Euro/USD exchange rate.
Profit before tax gain/ {foss)

018
$'000
+5cent 584
-5 eent 584}
Statement of Financial Position® increase/ (decrease) in net assets
2018
5000
+5 cent 23,821
- 5 cent (29,821}

* Based on the Statement of Financlal Position at 31 December 2018
Economic Conditions — Credit Control Risk

The Group benefits from a diverse list of major clients, with the largest customer contributing only 2.8% of sales. The Group 15
hawever placing emphasis on sound application of credit control processes given the recent detengration in macro-economic
cenditions. The Group has made provision against trade recelvables to reflect specific collection risks identified.

Fair velues of financial assets ond liobilities

The carrying value of tinancial assets and llabllities approximate their fair value Fair values of assets and habilities are based on
their carrying values.

23. Pest balance shaet events

There are no post balance sheet events.
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LIBRA ACQUIRECO LIMITED

Company Statement of Financial Position
As at 31 December 2018

2018

Notes $o00
Assets
Non-current assets
| In subsidiaries 2 131,422
Total non-current assets 131,422
Current ossets
Trade and ather receivables 3 595
Intercompany with parent group 4 6,162
Total current assets 6,757
Toral assets 138,179
Curcent Hobikties
Trade and other payables 5 (784}
Amgunts owed to parent company 4 {1,271}
Total current Babilities (2,055}
Non-current liabiities
Amounts owed to parent company 4 {125.829)
Total Kabilities {127,884)
Net [labilitles 10,295
Equity
Share capital -] 19
Shaze premium ] 15,681
R d loss 15,408}
Total equity 10,295

As permitted by section 408 of the Companies Act 2006, the Income statement of the company has not been presented In the

financial statements. The loss for the financial period was $5.4m,

The financial statements of Libra AcquireCo timted (company registration number 11394532} were approved and authorised for

Issue by the Board of Directors and were signed on its behalf by;

Eric Graham R

Director
28 June 2019

iz



LIBRA ACQUIRECO LIMITED

Company Statement of changes in equity

As at 31 December 2018

Curnulative
Share capital  share premium
{Note §) (Note 6] Retained loss Total
$'000 $'000 $'000 $'000
At 4 fune 2018
- {5.405) {5,405)
Loss for the year
Other comprehensive income
15,405) {5.405)
Towul compreheniive Income
P 19 15,681 - 15,700
Share capital bsswed
19 15,681 {5,405) 10,295

At 31 Dacambar 2018




LIBRA ACQUIRECO LIMITED

Notes to the company financial statements
For the period ended 31% December 2018

1. Basis of preparation

Libra AcquireCo Limited (“the Company™) Is a private company limited by shares (company no. 11394532] incorporated and
domicied in the United Kingdom under the Companies Act and Is registered in England and Wales. It was incorporated on 4'
June 2018 and therefore this represents its first financial statements. The address of the Company’s registered office is Paul
Hastings (Europe) LLP. 10 Bishops Square, London, United Kingdom, €1 BEG. The ultimate parent company is Vector Talent
Holdings, L.P.

The nature of Libra AcquireCo Limited's operations and its principal activities are set out in the strategic report on page 1.

The Company meets the definition of a qualifying entity under FRS 100 {Financial Reporting Standard 100} issued by the financial
Reporting Council. Accordingly, the company financial statements have been prepared in accordance with Financial Reporting
Standard 101 [“FRS 101") ‘Reduced Disclosure framework” as issued by the Financial Reporting Council.

m preparing these financial statements, the Company applies the recognition, measurement and disclosure requirements of
Internatlonat Financlal Reporting Standards as adopted by the £U ("Adopted IFRSs”) but makes amendments where necessary in
order to comply with Companies Act 2006 and has set out below where advantage of the FRS 101 disclosure exemptions has
benn taken.

In accordance with Section 408 of the Companies Act 2006, the company is exempt from the requirement to present its own
profit and loss account and cash flow statement.

In thase financial statement, the Company has applied the exemptions avaiable under FRS 101 in raspect of the following
dislcosures:

+ Cash flow Statement and related notes;
» Business Combinations;
+ Financial instruments;
» Disclosures in respect of transactions with wholly owned subsidiaries,
s Disclosures In respect of capital management
» The effects of new but not yet effective IFRSs; and
s Disclosures in respect of the compensation of Key Management Persannel.
The accounting policies are consistent with those given in note 2 of the consolidated financial statements.

Fees payable to the group’s auditar and their associates for non-audit services to the company are not required to be disclosed
bacavuse the consolldated financial statements are required to disciose such fees on a consolidated basis.

The Company has no employees

Iavestments in subsidiaries

Investments in subsidiaries are accounted for at cast less, where appropriate, provisions for impairment.
Critical accounting Judgements and key sources of estimation uncertainty

There are no key assumptlons made by the management concerning the future, and other key sources of estimation uncertainty
at the end of the reporting perlod, that have a significant risk of causing a material adjustment to the carrying amounts of assets
and tiabilities within the next financial year,
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LIBRA ACQUIRECO LIMITED

Notes to the company financial statements
For the period ended 31* Decamber 2018

2. Investments in subsidiaries
Subsidiary
undertakings
$°000
Cost:
At4™ Juna 2018 -
Acquired through business ¢ ans 131,422
At 11" December 1018 131,412
Impairment:
AL 4™ lune 2018 .
Charge for the period -
At 31" December 2013 -
Nat book value
At 31* Dacember 2018 131,422

Libra Acquireco Limited is the holding company of the Group. Details of the investments (all of which are held from 1* November
2018} in which the Group or Company holds more than 20% of the norminal value of ordinary share capital at 31% Oecember 2018

are as fallows.

Prins Bernbardplein 200, 1097 1@ Amsterdam

c/o 800 AG Biberistrastrasse 16 4501 Solothurn
c/o 800 AG Biberistrastrasse 16 4501 Salothurn

/o LUrther Carporate Servicesd Pte Ltd, 4 Battary Road, #25-01,
Bank of China Building, Singapore 043908

c/o Luther Corporate Senvices Sdn 8hd, Unite 17-2, Levet 17,
Wisma UOA ik, Neo. 21, Jalan Pinapg, 50450 Kuala Eumpur

c/o Lehner & Partner, Himmelpforigasse 20/2, 1010 Wian

4 rue de la Presse 1000 BRUSSELS

cfo Lundgrens Law Fiem P[5, Tubarg Boulevard 12, 2900

Suite 705, 7*" Fioor, 625 Xing's Road, North Pgint, Hong Kong

¢/o Advokatiwman TSrngren Magnell K8, Vistra Teidgardsgatan

14 rue Cambacérés — 75008 PARIS

/0 Studio Misani Viale, Sondrio 2, 20124 Milano

Namae of company Country of Registered office
incosparation

Held directly:

Lumesser Holdings B.V. Netheriands

Hekd indirectty:

Lumesse Holdings AG Switzerland

Lumesse Rights AG Switzerland

Lumesse Singapore Pte Ltd Singapore

L Talent Man. Al

Malaysia Sdn Bhd !

Llumesse Austria GmibH Austria

Lumesse BVBA Belgium

Lumesse BV Netherlands Bargelaan 200, 2333 CW LEIDEN

Lumesse A/S Denmark Hellerup

Lumesse Hong Kong Ltd Hong Kong

lumesse Holdings AB Sweden 8, 111 53 Stackholm

Lwmesse Holdings SAS France

lumesse ltaly S 1.l Itaby

Lumesse Holdings Ltd uK

475 The Boulevard, Capability Green, Luten, LUL 3LU

Praportion  Nature of
of voting business
rights &

ownership

1007 Hold rg
100% Holding
100% Trading/ETWeb*
100% Trading
100% Trading
100% Trading
99 9% Trading
100% Tradlng
100% Trading
100% Trading
100% Tradming
100% Holding
100 Trading
100% Hokding



LIBRA ACQUIRECO LIMITED

Notes to the company financial statements
For the period ended 31* December 2018

Nama of company

TalentObyects Holdings Lieted

Lumesse Solutions [Shangha)

Wd
tumesse A8

Llumesse SARL

Lumesse Holdwngs GmbH
Lumesse, Inc

Lumesse Holdings AS

Lumesse Holdhags UK Ltd
Lumesse Corporate Ltd

Lumesse {UK} _td
Lumesss GmbH
Lurnesse Lid

Llumesse Sp 1.0.0.
lumesse AS

Lumesse Switterland AG

TateniObjects L mited

TalentObjects Ine.

*#rand owner

Al entities are controlied elther directly or indirectly by Libra Acquireco Limited and are fully consolidated.

Country of
incorporation

China

Sweden

France

Gearmany
us

Norway

UK
3, 3

UK
Germany
UK

Poland
Norway
Switzerland

uK

us

Registered office

475 The Boulevacd, Capability Green, Luton, LU1 3LU

Room 1005b Finance Square, No 333 lwpang Road, Huangpu
District, Shangha 200001

c/o Advokatfirman Térngren Magnell K8, Vastra Tridgdrdsgatan
8, 113 53 Stockholm

14 rue Cambacéras 75008 PARIS
GmbH flughafenstr 103, 40474 Dusseldar!

Registered Agent Solutions Inc, 155 Office Plaza Drve, Suite A,
Talahasses FL 32301

c/o Advokatfirmaet Schyadt AS, Ruselakkvesen 14, 0251 Oslo

475 The Boulevard, Capability Green, Luton, LU1 3t
475 The Boulevard, Capahaity Green, Luton, LU1 3LU

475 The Boulavard, Capabiity Green, Luton, (U1 3LU

GmbH Flughafenstr 103, 40474 Dussekdorf

475 The Bovievard, Capab lity Green, Luton, (U1 3LU

Lubicz 234, 31 503, Krakow

/o Advokatfirmaet Schjadt AS, Ruselekkveien 14, 0251 Oslo
/o BDOAG Biberistrastrasse 16 4501 Solothurn

475 The Boulevard, Capab lity Green, {uton, LU 3LU

The Corporation Trust Company 9900010, Corporation Trust
Center, 1209 Orange Street, Wilrnington DE 19801

Proportion
of vottag
rights &
ownership

100%

100%

100%

100%

100%

100%

100%

100%

100%

100%
100%
100%
100%
100%
100%

100%

100%

Natuce of
bushess

Inactve

Trading

Trading

Trading

Holding
Trading

Holkding
Holding

Management
Services

Holding

Trading

Trading/Talentlin
k/i-Grasp *

Trading
Trading
Trading

Inactve

Inactive

The Dirsttars have considered the value in use of the investretns using a revenue valuation method and have concluded that an
imparrment in investment value is not applicable

41



LIBRA ACQUIRECO LIMITED

Notes to the company financial statements
For the period ended 31% December 2018

2. Investments in subsidiaries (continued)

Subsidiaries with audit exemptions

The following subsidiaries are exempt from the requirements of the Compames Act 2006 relating to the audit of individual
accounts, as the parent undertaking, Libra AcquireCo Limited, has provided a guarantee concerning the debts of Lumesse
Holdings UK Limited, Lumesse Limited, Lumesse {UX) Limited, Lumesse Corporate Limited, Talent Objects Limited and Talent
Objects Holdings Limited in the form described by Section 479A of that Act

Name of company Registared number
Lumesse Holdings UK Limited 05494417
Lumesse Lmited 03879877
Lumesse {UK} Limited 03903495
Lumesse Corparate Limtad 04295658
Talent Objects Umited 09248171
Talent Objects Holdings Lim ted 09247136
3, Trade and other receivables
018
$'000
Prepayments 595
Trade and gthar raceivables 595
q. Intercampany with parent group

The details of intercompany ba'ances with the parent group are disclosed within note 21 of the consolidated financlal statements
and should be regarded ac an integral part of the financial statements.

5. Trade and other payables
2018
$°000
Accruals . (784)
Trade and other paysbles (784)
6. Share capital and share premium
2018
Share capltal Number 5000
Authorised, itsued and fully pakd .
Ordinary shares of £1 each 15,200 19
Allotted, catled ug and fulty pald
At 4 lune 2018 160 -
1ssued on 1% Ne ber 2018 15,000 19
At 31 December 2018 15,3100 19
2018
Share premium $'000
At 4 June 2018 -
Premium arlsing on issue of equity shares 15,681
At 3 Oecember 2018 15,631
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7. Ultimate controlling party
Ubra Acquireca Limited is the parent company of the consohdated group. It is domiciled in the United Kingdom,

The Company’s immediate and ultimate parent undertaking is Vector Talent Holdings, L.P a Company registered 1n the Cayman
Islands. This is the smallest and largest undertakings for which the company Is a member and for which group financial
statements are prepared is Libra Acquireco Limited and Vector Talent Holdings, L.P.
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