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Lumesse Limited
Strategic report

Lumesse Ltd (03879877) is a private limited company, limited by shares. It was incorporated on 12 November 1999 in England
The Directars, in preparing this strategic report, have complied with 5414C of the Companies Act 2006

Business review and key perfarmance indicatars
The principal activity of the Company is the design and provision of talent management salutions.

The Company had an adjusted aperating loss of £10m (2017 adjusted operating loss of £2.0m) which was before exceptional
items as per nate 5 to the financial statements. In 2018, the adjusted operating income has been impacted by a reduction in the
net licence fee income receved from other group companies primarily due to a dechne in non-core revenue as the group focuses
on developing and investing mn its core products to drive future profitability.

Principal risks and uncertainties

The Company faces a number of risks and attempts to mitigate these wherever possible, the key ones are summarised briefly
below

» By the nature of the business in which it operates, the Company 1s exposed to risks around technology and technological
innovation. The Company mitigates this risk by taking a proactive approach to technological trends, continuously developing
its product offering by launching new functionality, new medules and new versions of the product, and where appropnate,
makes strategwc acquisitions and partnerships to enhance its product portfolio.

»  The Company would be negatively impacted by the loss of key personnel, particularly within certain product development
and sales roles. This risk 1s alleviated by ensuring that personnel are competitively remunerated and that high achievers are
recognised and promoted.

Future developments and Research and Development
The Company is caommitted to its principal products The Group that this Company is a part of, maintains a dedicated
development team and continues to invest in the development of its product offerings to ensure product competitiveness

Audit exemption

For the period ending 31* December 20138 the Company was entitied to exemption from audit under section 479A of the
Companies Act 2006 relating to subsidiary companies. The intermediate parent Company of the Group, Libra AcquireCo Ltd, has
prowvided a written undertaking to provide financial support over the abligations of the Company.

This report was approved by the board of directors on 27th September 2019 and signed on its behalf by,

Eric Graham
Cirector
27" September 2019

L



Lumesse Limited
Directors’ report

The Directors present the report and audited financial statements for the year ended 31 Decernber 2018.
The principal risks and uncertainties have been discussed in the strategic report.
There have been no significant events since the balance sheet date

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

Credit risk

Credit risk 15 the risk of financial {oss to the Company if a customer fails to meet its contractual obliagations and arises principally
from the Group’s trade receivabies from customers. The Company has a credit policy in place and the exposure to credit risk is
monitered on an on-going basis.

Liguidity risk
Liquidity risk is the risk that the Company will not be able to meet its financial commitments as they fall due.

The Company manages liquidity risk through reguiar cash flow forecasting and monitoring of cash flows.

Dividends
Na dividend was paid in 2018 and no final dividend is proposed.

Research and Development
The Group, of which this Company is a part of, maintains a dedicated development team and continues to invest i the
development of its product offerings to ensure product competitiveness

Directors
The Directors who served the Company during the year and to the date of this report were as follows:

M 1 Hunt (resigned 1 November 2018}

5 Hewitt {resigned 1 November 2018)

D Bench {resigned 1 November 2018)

E Graham (appointed 1 November 2018)
5 Laughton [appointed 1 November 2018)
M Stewart (appointed 1 Novernber 2018)

Under the Company’s artic.es of association, any Director 1s ent tled to be indemnifizd by the Company (to the extent permitted
by law) against any liability incurred by him indefending proceedings which relate to any acts or omissions in his capacity as an
afficer of the Company. In addition, the Company maintains insurance for the benefit of the Directors in respect of such matters
at levels which they consider to be appropriate.

Donations
No donations were made to any political party in the perrod.

Approval
This report was approved by the board of directors an 27 September 2019 and signed on its behalf by:

Eric Graham
Director
27 September 2019



Lumesse Limited
Directors’ responsibilities statement

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

Campany law requires the directors to pregare such financial statements for each financiat year. Under that law the directors are
required to prepare the group financial statements in accordance with Internationai Financial Reporting Standards (IFRSs) as
adopted by the European Union and Article 4 of the IAS Regulation and have also chosen to prepare the parent company financial
statements in accordance with Financial Reparting 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 fair view of the state of
affairs of the company and of the profit or loss of the company for that period.

In preparing the 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;

s state whether Financial Reparting Standard 101 Reduced Disclasure Framework has been followed, subject to any material
departures disclosed and explained in the financial statements; and

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

In prepaning the group financial statements, International Accounting Standard 1 requires that directors:

s properly select and apply accounting policies;

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

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

«  make an assessment of the company’s ability to continue as a going concern.

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

The members have not required the company to obtain an audit of its accounts for the year in guestion in accordance with
section 476.



Lumesse Limited

Income Statement

Year ended 31 December 2018

Exceptional Exceptional

itemns, Statutory for items, Statutory for

Adjusted depreciation the year Adjusted depreciation the year

operating and ending 31 operating and ending 31

profit  amortisation Decermber profit  amerusation December

2018 2018 2018 07 2017 2017

Notes [ £ £ [ E £

Revenue 2 17,014,817 - 17.014,817 17,628,306 - 17,628,306
Cost of sales (3,008,637) - [2,009,537) (2,568,124} - {2,568,124)
Perscnnel costs 4 (9,513,838) - [9,513,838)  ({10,255,571) - (10,255,571)
Depreciation and amaortisation - {4,217,453) [4,217,453) - (4,433,505) {4,433,505)
Other operating income/{expenses) 3&5 {14,407,185) {1,097,425) (15,504,610} (6,762,352} 1322,799) {7.085.151}
Total operatng income/f{expenses) (26,930,660) [5.314,8738) 132,245,538} (19,586,047} (4,256,304) 124,342,351)
Operating profit/{loss) 19,915,843} (5,314,878) {15,230,721] {1,957,741) (4,756,304) {6,714,045)
Finance mcome 6 310,638 86,611
Finance costs & {164,836) {256,854)
Foraign exchange gain 6 {335,655) 709,338
Profit/{ioss} before tax {15,700,574) {6,174,950)
Income tax ? {31,624) {57.881)
Profit/{ioss) for the year {15,732,198) {6,232,831)

All actiwities are continuing.

In 2018 and 2017 there was no other income or expense therefore ne Comprehensive Statement of Income has been prepared.



Lumesse Limited

statement of Financial Position

w017
2018 {restated)
Notes E £
Assats
Non-current assets
Intangib e assets 8 5,455,906 5,994,262
Property plant and equipment 9 465,200 906,926
amounts due fram group undertakings 12 -
Other non current inancaiassets 1o 366,30 364,859
Total non-_urvent as:ets o o 6,287,497 ~ 7,266.047
Current assets
Trade and sther recevables 11 3,279,050 3.064,186
Accrued income 343,597 267,822
Asset recognised from the « 3sts incurred t. cbtain a contract 755,869 -
Cash and bank balan-es 427,512 1,820,312
Amounts due from group undertakings 12 21,134,681 28,321,067
Total current assets 25,920,709 13,473,386
Total assets 3 . 32,208,206 40,739,433
current habilities
Trade and gther payables 13 {1,927,345) {2,609,862)
peferred income {5,050,560) {5,416,334)
Ohbhgat.ons under finance leases 14 - 1394,876)
Amounts due to group undertakings 15 {42,758,278) (34.859.226)
Qther taxes (671,429) {604,196}
pravisions L 16 {336,235} {128,171)
Total current iabi bes {50,743,847) {44,012,665)
Non-current Habilities
Dpeferced income - {14,372)
Obligaticns under finance leases 14 - -
Provisions 16 {376,906} {4285,245)
Total labilities ” {51,120,753) (44,456,282}
Net assets/(labilities) {18,912,547) {3,716,849)
Equity
Share capital 19 143,959 143,959
Share premium 297,945 297,945
Retained profi/ ({oss) (19,354,451} (4,158,753}
Total equity/{deficit) {18,912,547) {3,716,849}

The accompanying notes form an integral part of these financial statements

for the finanaial year in question the company was entitled to exemption under section 479a of the Companies Act 2006 No
members have required the company to obtain an audit of its accounts for the year in question in accordance with section 476 of

the Companies Act 2006.

The directors acknowledge therr responsibility for complying with the requirements of the Act with respect to accounting records

and for the preparation of accounts

The financial statements of Lumesse Limited, registered number 03879877 were approved by the Board of Directars on 27th

September 2019,

signed oard of Directors

EriC
Oirector
27 September 2019



Lumesse Limited

Statement of changes in equity
at 31 December 2018

Shara Share Retained

capitat premi ings Total

[3 £ £ €

At 31 December 2016 143,959 297,945 2,074,078 2,515,982
Comprebensive profit - - (6,232,831} 16,232,831)
At 31 Dacember 2017 143,959 297,945 (4,158,753} (3,716,849}

Adjsutment to opening reserves as a result of the adoptien of IFRS1S using the

modified retrospective approach (note 1) - . 536,500 536,500
At 31 Decemnber 2017 {restated) 143,959 297,945  (3,622,252) (3,180,349)
Comgrehensive loss - [15,732,198)  {15.732,188]
At 31 December 2018 143,959 297,945  119,354,451) |18,912,547)




Lumesse Limited

Notes to the financial statements
Year ended 31 December 2018

1. Accounting policies
Change in accounting policy

The Company has adepted IFRS 15 Revenue from Contracts with Customers (IFRS 15) with an initial adoption date of January 1,
2018. As a result, the Company has changed Its accounting policy for revenue as described in Naote 1.

The Company has elected to adopt IFRS 15 using the modifled retrospective method and has elected to apply this standard
retrospectively only to contracts that were not completed as of the date of initial appiication. Accordingly, the cumulative effect
of initially applying IFRS 15 was recognized in retained earnings at the date of intial adoption. Comparative information has not
been restated and is reported under the previous revenue standard, IAS 18 Revenue

The Company has also elected to apply the practical expedient for contracts modified prior to the date of initial application, This
practical expedient allowed The Company to not assess contracts that have had multiple modifications prior to the date of mitial
appilication.

Going corcern

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

The financial statements have been prepared on the going concern bas-s The Directors believe this basis of preparation to be
appropriate as the mtermediate parent Company of the Group, Libra AcquireCo Limited has provided a written undertaking to
provide financial support for a period of not less than 12 months from the date of approval of these financial statements to
enable the Company to meet its obligations as they fa'l due

As disclosed in the Group accounts of Libra AcquireCo Limited, the intermediate group has considerable financial resources
together with support from its parent Group. it also has long-term contracts with a number of custamers and suppliers across
different geographic areas and industries. As a consequence, the directors beheve that the Company is well placed to manage its
business and economic risks successfully

Basis of preparation

The financial statements have been prepared in accordance with Financial Reporting Standard 101, ‘Reduced Disclosure
framawork’ (FR§101) The financial statements have been prepared under the histarical cost convention.

These accounts are parent company financal statements only. 1a accordance with paragraph 4{a){iv} of IFR$10 {(Consolidated
Financial Statements), the company has not prepared consolidated financia statements as the intermediate parent produces
financial statements that are available for public use



Lumesse Limited

Notes to the financial statements
Year ended 31 December 2018

1. Accounting policies {continued)

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

* IFRS 7 - Financial Instruments: Disclosures

» Paragraphs 31 to 99 of IFRS 13 - Fair value measurement {disclosure of valuation techniques and inputs used for fair
vilue measurement of assets and liabifities

* Paragraphs 38 of 1AS 1 - Prasentation of financial statements comparative information requirements in respect of:

& paragraph 79(a){v) of IAS 1;
c  paragraph 73(e) of 1AS 16 — Property, plant and equipment
o paragraph 118(e} of IA516 — Intangible assets (reconicliations between the carrying amount at the beginning
and end of the period}
» The following paragraphs of IAS1 - Presentation of financial statements

o 10{d] - statement of cash flaws
o 10(f) — a statement of financial position as at the beginning of the preceding period when an entity apphes an
accounting policy retrospectively or makes a retrospective restatement of items in its financial statements, or
when it reclassifies items in 1ts financial statements
16 — statement of comphance with all IFRSs
38A —requirement for minimum of two primary statements, including cash flow statements
38D — additional comparative information
40A-D — requirements for a third statement of financial position
111 ~cash flow statement information
o 134-136 {capital management disclosures)
* |A5 7 —Statement of cash flows

coo0ocCc e

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

+ Paragraph 17 of |AS 24 — Related party disclosures in refation to key management compensation

* The requirements in IAS 24 — Related party disclosures to disclose related party transactions entered into between two or
more members of a group

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 entitled to using the S step model:

1. Identify the contract with a customer

2. Identify the performance obligations in the contract

3, Determine the wansaction price

4. Allocate the transaction price 10 the performance obligations in the contract
5. Recognise the revenue as the entity sausfies a performance obligation

The Group recognises revenue from the foliowing major sources.

i} Subscription revenue

Subscription revenue is recognised using an output method based on time, as the customer receives the benefit over the life of
the contract. Billing 1s predominantly annually or quarterly in advance with typical payment terms of 30 days. Consideratron is
not variable and there 1s na significant financing component  The Company has a standard Service Level Agreement that sets out
the minimum availability of the solution that the customer has subscribed to

{i Implementation revenue

Implementation revenue is recagnised over time, using hours worked as the input method, as the Campany 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



Lumesse Limited

Notes to the financial statements
Year ended 31 December 2018

1 Accounting policies {continued)
{il} Learning content revenue

Learning content revenue is recognised over time, using a straight line recognition method, as the Company 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.

(iv) Perpetual licence revenue

Perpetual licence revenue is recognised once the associated implementation has been cempleted on the basis that this is when
tha customised solution has been delivered. Rilling takes place ance the licence key is detwered, with typical payment tecms of
30 days. Censsderation is not variable and there is no significant financing component.

Amounts which are invoiced 1o customers but not yet recognised as revenue are recorded in the statement of financlal position
as deferred income.

Property, plant and equipment

Property, plant and equipment are stated at histonical cost less accumulated depreciation and impairment in value. Historical cost
includes the expenditure that is directly attributable to the acquisition of the assets. All repairs and maintenance are recognised
tn the income statement during the financial pericd in which they are incurred.

Depreciation is provided to write off the cast less the 2stimated residual value based on prices at the balance sheet date on the
following bases:

Short-term leasehold improvements - over the period of the [ease
Fixtures and fittings and equipment - straight-line over 3 years

Useful economic lives and residual values are assessed annually.

An item of property, plant and eguipment is derecogmsed upon disposal or when no future economic benefits are expected to
arise from the continued use of the asset. Any gain or loss arising on de-recognition of the asset {calculated as the difference
between the net disposal proceeds and the carrying amount of the item) is included in the income statement in the period the
item is derecognised,

Assets held under finance leases are depreciated over their expected useful [ives on the same basis as owned assets, Howaver,
when there is no reasonable certainty that ownership will be cbtained by the end of the leaset term, assets are depreciated over
the shorter of the lease term and thesr useful lives

Research and development costs

Research costs are expensed in the profit and loss account as incurred. Development expenditures, on an individual project, are
recognised as an intangible asset when the Company can demonstrate:

*  The techrucal feasibility of completing the intangible asset so that it will be available for use or sale
. Its intention to complete and its ability to use or sell the asset

*  How the asset will generate future economic benefits

+  The availability of resources to complete the asset

¢« The ability 1o measure reliably the expenditure dunng development

Following inittal recognition of the development expenditure as an asset, the cost model is applied requiring the asset to be
carned at cost less any accumulated amortisation and accumulated impairment losses. Amortisation of the asset begins when
devalopment is complete and the asset 5 avarlable for use. It 1s amartised over the period of expected future benefit. During the
period of development the asset Is tested for imparment annually.

10



Lumesse Limited

Notes to the financial statements
Year ended 31 December 2018

1. Accounting policies (continued)
Intangible assets: Other

intangible assets acquired are measured on initial recognition at cost. Following initial recognition, intangible assets are held at
cost less accurmnulated amortisation, Intangible assets are amortised on a straight-line basis over their useful economic lives,
which are reassessed annually together with any assessment of residual value. The useful lives of these intangible assets are
assessed based on the expected period that benefits accrue to the Company. Amortisation is charged as a separate hine item
within depreciation and amortisation in the profit and loss account.

Other intangible assets are amortised on a strarght-lme basis over their estimated useful life as follows:
+  Software licenses 3 to 5 years

The residual value 15 considered to be nil.

Provisions

Provisions are recognised when the Company has a present obligation (legal or canstructive) as a result of a past event, it is
prabable that an outflow of resources embodying economic benefits will be required ta settle the obligation and a reliable
estimate can be made of the amount of the pbligatien 1If the effect of the time value of money is material, provisions are
discounted using a current pre tax rate that reflects, where approgriate, the risks specific to the liability. Where discounting is
used, the increase in the provision due to the passage of time is recogrsed as a finance cost.

Leases

The determination of whether an arrangement is, or contains, a lease 1s based on the substance of the arrangement at inception
date.

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

Leases are classified as finance leases whenever the terms of the ease transfer substantially all the risks and rewards of
ownership to the lessee. Assets held under finance leases are recognised as assets of the group at their fair value or, if Yower, at
the present value of the minimum lease payments, each determined at the inception of the lease. The carresponding liability to
the lessor is included n the balance sheet as a finance lease obligation.

Lease payments are apportioned between finance expenses and reduction of the lease obligation so as to achieve a constant rate
or interest on the remaining balance of the liability. Finance expenses are recognised immediately in the profit or loss, unless
they are directly attributable to qualifying assets, in which case they are capstalised in accordance with the group’s general policy
on borrowing costs.

Pension cost

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

Income Tax

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

Deferred tax is provided, using the llability method, on temporary differences at the reporting date between the tax bases of
assets and habulities and their carrying amounts for financial reporting purposes, at the reporting date

Deferred tax liabilities are recognised for all taxable temporary differences except:

+ where the deferred tax hability arises from the initial recognition of an asset or lability in a transaction that 1s not a business
combination and, at the time of the transaction, affects neither the accounting profit nor taxable profit or loss; and

« nrespect of taxable temporary differences associated with investments in subsidiaries, where the timing of the reversal of
the tempaorary differences can be controlled and it is probable that the temporary differences will not reverse in the
foreseeable future



Lumesse Limited

Notes to the financial statements
Year ended 31 Decamber 2018

1. Accounting policies (continued)
income Tax {continued)

Deferred tax assets are recornised for all deductible temporary differences, carry-forward of unused tax assets and unused tax
losses, to the extent that it is probable that taxable profit will be available against which the deductible temporary differences,
and the carry-forward of unused tax assets and unused tax losses can be utised, except:

s where the deferred tax asset relating to the deductible temporary difference arises from the initial recognition of an asset or
liability in a transaction that 1s not a business combination and, at the time of the transaction, affects neither the accounting
prafit nor taxable profit or loss; and

. in respect of deductible temperary differences associated with investments in subsidiaries, deferred tax assets are only
recogmised to the extent that it 1s probable that the temporary differences will reverse in the foreseeable future and taxable
prafit will be available against which the temporary differences can be utilised.

The carrying amount of deferred tax assets is reviewed at each balance sheet date and reduced to the extent that it 1s no longer
probable that sufficient taxable profit will be available to allow all or part of the deferred income tax asset 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
or the liability 15 settled, based on tax rates (and tax laws} that have been enacted or substantively enacted at the reporting date

Income tax relating to items recognised directly in other comprehensive income or directly In equity is recognised 1 other
comprehensive income or ditectly in equity respectively. Otherwise income tax is recognised in the income statement,

Foreign currencies
The Company's finanoal statements are presented in Sterling, which is also the Company’s functional currency,

Transactions in foreign currencies are recorded at the rate ruling at the date of the transaction. Monetary assets and liabilities
denominated in foreign currencies are retranslated at the rate of exchange ruiing at the balance sheet date. All differences are
taken to the profit and loss account.

Exceptional items

The Company presents exceptional items on the face of the income statement; being those material 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 elements of financial performance in the period

Provisions

Provisions are recognised when the Company has a present abligation (legal or constructive) as a result of a past event, itis
prohable that an cutflow of resources embodying economic benefits will be requ red to settle the obligation and a refiable
estimate can be made of the amount of the obligation. If the effect of the time value of money is mater:al, provisions are
discounted using a current pre-tax rate that reflects, where appraopriate, the risks specific to the liability. Where discounting 1s
used, the increase in the provision due to the passage of time is recogrused as a finance cost

Leans and receivables

Loans and recewvables are non-derivative financial assets or liabilities with fixed or determinable payments that are not quoted in
an active market. Such assets are measured at amortised cost using the effective interest rate method, less impairment. Gains
and losses are recognised in Income when the loans and receivables are derecogmsed or impaired, as well as through the
amortisation process.

Interest revenue

Interest income is recognised when it is probable that the econamic benefits will flow to the Company and the amount of
revenue can be measured reliably.



Lumesse Limited

Notes to the financial statements
vYear ended 31 December 2018

1. Accounting policies (continued)
IFRS § Financial instruments

IFRS 9 introduces new requirements for the classification of financial assets and financial liabilities and impairment of financial
assets.

All financial assets and financial liabi thes were classified at amortised cost under J1AS 39, and continue to be classified at
amortised cost under IFRS 9, therefore the new classification requirements n IFRS 9 have not affected the financial statements.

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

Government grants

Government grants are recognised at fair value when there 15 reasonab.a assurance that the Group will comply with the
conditions attached to them and that the grants will be received. Grants re’ated to capitalised research and development
expenditure are treated as deferred income and allocated to the incorme statement (as a deduction to research and development
expenditure) over the useful hives of the related assets,

Significant critical accounting judgements, estimates and assumptions

The preparation of the Company’s financial statements requires management to make judgements, estimates and assumptions
that affect the reported amounts of revenues, expenses, assets and habi ities, at the end of the reporting period. However,
uncertainty about these estimates and assumptions could result in outcomes that require a material adjustment to the carrying
amount of the asset or hability affected in future periods.

Key judgements

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

«  Revenue
Management reviews the terms of all licence contracts to ensure that all performance obligations are recognised at fair
value.

«  Caprtalisation of development costs
Management reviews the costs incurred by the research and development function to ensure the correct classification of
costs between costs that should be capitalised and those that should be expensed.



Lumaesse Limited

Notes to the financial statements
Year ended 31 December 2018

2 Revenue from contracts with customers

As a result of IFRS 15 the Group has reviewed its contracts with customers and disaggregated them into categories that depict
how the nature, amount, timing and uncertainty of revenue and cash flows are affected by economic factors

Revenue from contracts with customers Total
£
Subscription 11,156,692
Services 5,170,022
Learning content 688,103
Licences -
“Yotal revenue from contracts with customers - 17,014,817

Subscription revenue 1s predorminantly billed annually 6r quarterly in advance The performance obligation is satisfied over the
length of the subscription  On invoicing, the trade receivable and deferred revenue will both increase. The trade receivable will
be extingwished at the point the receivable is settled whi st the deferred revenue wil be released to the income statement over
the length of the period covered by the biling

Implementation and Learn!ng content revenue is bitled based upon the milestones agreed in the contract, whilst the performance
obl.gation is satisfied over the per od of implementation based upon the work carried out  The relationship of the performance
obligaton to the trade receivabte depends upon the timing of milestones within the contract.

Perpetual licence revenue is biled when the licence key is delivered. The performance obhgation is satisfied once the
implementation has been completed, so a contract asset is recognised in relation to the perpetual licence fee until the
mplementation has been completed at which point the revenue is recognised.

3. Other operating expenses
2018 17
€ £
Sales and marketing ccsts {1,052,358) (854,182)
Consulung and legal costs {533,577) (286,199)
Bad debt cred t/{charge} 43) 704
Rent {457,009) {346,593)
Other operating lease rentals {701) {1,246)
Other costs {18,514,561) {5,237,082)
Auditer's remuneration - (37,754)
{14,407,185) {6,762,352)

4, Personnel costs

Personnel costs were as follows:

2018 2017

£ 3

Wages and salaries 8,076,804 B,784,697
Soclal secunty costs 1,027,640 1,039,717
Other pension costs 409,394 431,157

9,513,838 10,255,571

All pension costs are in respect of defined contnibution schemes

No Directors recewved any emoluments through the Company (2017- £mil), as thelr remuneration was borne by another group
company. The Company has receved a portion of their costs through the annual management recharge

The average number of full t me eguivalent employees was as foliows 2013 2017
. Ne.  _ No
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5. Exceptional (costs)/income

The Campany incurred the followng exceptional {costs)/income n the period.

2018 207

Note £ [4
Restructunng and mtegration costs 1 (325,315} (414,587)
Onerous contract provision z (142,298) 159,880
Carporate transaction costs 3 (629,812) .
Abortive fees and other costs * - (68,092)
{1,097,425) [322,799)
! Restructuning & integration costs — In 2018 and 2017, the Campany undertook a significant restructuring project to align

the organisation to business units  Th s has resulted i a number of restructuring and integration costs

2 In 2016 a prov sion was created for a contract that became onerous The balance of that provision was released in 2017

when the contract was exited, In 2018 an additional onerous contract was identified

3 On 1% November 2018, the Group that this Company is a subsidiary of, was sold to Libra Acqu reCo Limited. As a result of

this acquisition a number of restructuring actions have been communicated and undertaken

A Costs were incurred in relation to an aborted transact on in 2017

6. Finance income and costs
2018 P ¥
£ £
lntevest from ather group comganes 30,638 70,604
Cther interest recewable - 16,007
Total finance income 30,638 86,611
Interest to other group companies [139,824) {176,961}
Interest on obligations under finance leases {25,012) {79,823)
Other interest . {70)
Total finance costs {164,836) {256,854)
Forelgn exchange gains/[losses} (335,655) 709338
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7. Income Tax

2018 M7
E

Analysis of tax charge in the year

Current tax {see note below)

UK torporation tax charge - 57,881
Current tax - 57.881

Deferred tax
Adjustments in respect of pr or perads . o .

Deferred tax asset -
Tax on profit on prdinary 37 Tvitses - 57,881

Factars affecting tax charge for the year

The tax assessed for the year s lower (2017: iower than) than the standard rate of corporation tax in the UK of 19% (2017
19.25%). The differences are explained below

2018 2017
£ £

Profi/{lass) on ardinary actvities hefore tax (15.700,575)  [6,174,95Q)
Prafit/{loss) on ordinary actiities multiphied by standard rate of corporation tax in the UK of 19% (2017 19.25%) (2,983,109) (1,188,493)
Effects of
Expenses not deductible for tax purposes, other than goodwr'l amortisation and impairment 571,192 26,622
Non-deductible interest 118,573
Depreciation for year in excess of capital allowances 68,391 156,509
Short term timing differences leading an increase/{decrease) n taxation {6,686} 44,149
Non taxable income - -
Transfer pricing adjustments. {93,075} {20,051)
Current tax losses not availlable for offset 2,324,715 1,039,145
Overseas tax paid - N
Current tax charge for the year (see note abave} - 57,881

Factors that may affect future tax charges

Following the substantive enactment of the Finance Act 2015 in October 2015 and the Finance Act 2016 in September 2016 the
UK corporation tax rate wilt reduce to 19% from 1 April 2017 and to 17% from 1 Apnl 2020

Deferred tax assets and habilities have therefore been calculated using 17% as this is the rate at which deferred tax is expected to
unwind in the future

A deferred tax asset of approximately of £16,427,373 (2017 £8,101,277) relating ta temporary timing differences carried forward
and tax losses carried forward has not been recognised as there is uncertainty over 1ts recaverability.
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8. intangible fixed assets
Developed Software
IPRD technology licences Total
E £ £ £
Cost:
At 1 January 2018 721,236 8. 207,821 1,471,332 10,400,449
Addibions 2,979,987 - 116,514 3,096,501
Disposals - - (332,205} {332,205)
Transfers to Developed technology {3,085,306) 3,065,306 - b
At 31 Decermnber 2018 635,917 13,273,127 1,2_5:5.702 13,164,745
Amortisation:
At 1 January 2018 - [3.451,238) 1954,949) (4,406,187
Disposals - - 332,205 332,205
Charge for the year ) - {3,291,099} {343,758) 13,634,857}
At 31 December 2018 - (6,742,337) (966,502) {7.708,839)
Net book vajue: N i . B
At 31 December 2018 635,917 4,530,790 289,199 5,455,906
At 31 December 2017 721,236 4,755,583 516,443 5,994,262
9, Property, plant and equipment
Fined asspts
Short term held under
leasehold Fixtures and financial
improvements fittings leases Total
£ £ E £
Cost:
At 1Jjanuary 2018 549,228 2,458,148 732,149 3,739,525
Addrtions - 140,870 - 140,870
Disposals - (530,626) - {530,626)
At 31 December 2018 549,228 2,068,392 731,149 3,349,769
Dapreciation:
At 1 January 2018 {400,561) (2,106,638} (325,400) (2,832,599)
Charge for the year (54,631) (283,915) [244,050) {582,595}
Disposals i . - 530,626 - 530,626
At 31 December 2018 [455,192) {1,859,927) (569,450}  (2.884,569)
Net book value: o o
At 31 December 2018 924,036 208,465 162,699 465,200
At 31 December 2017 148667 351,510 406749 906,926

The Company’s abligations under finance leases (see note 15) are secured by the lessors’ title to the leases assets, which have a
carrying value of £0.2m (2017 £0 4m).
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10. Other non-current financial assets

Other long tarm receivables

11.  Trade apd cther receivables (current)

Trade recewvables
Less provision for bad debts
Net trade receivables

QOther receivables
Prepayments and other receivables
Total trade and other receivables

12, Amounts due from group undertakings

Amounts due from group undertakings greater than one year
Amounts due from group undertakings less than one year

2018 2017

£ £
(. 366391 364,859

366,391 364,859

2018 2017

£ £
2,328,399 2,044,878
2,328,399 2.044,878
960651 1,019,308
960,651 1,019,308
3,275,050 3,064,186

2018 2017

£ 3

23,114,681 28,321,067

21,114,681 28,321,067

Amounts due from graup undertakings in¢'udes an amount of £1,802,273 (2017. £2,621,309), which Is unsecured and incurs
nterest at a rate of 4 5% above Euribor (2017 4 5%) 15 a structural loan and has no fixed repayment terms  The remainder is

unsecured, interest free and has no fixed repayment terms

13, Trade and other payables

Trade payables
Other payables
Accruals

14, Obligations under finance leases

2018 2017
£ £

526,487 1,200,408
53,720 88,822
1,347,138 _ 1,320,632

" 1,927,345 2,609,862

Minimurm lease payments

2018 2017
Amounts payable under finance leases E E
Within one year - (419,886}
ARter one year but not mare than five years - -
Less future finance charges - 25014
Present value of lease oblgatons - 1394,872)
Present value of minimum
lease payments
2018 2017
Amounts payable under finance leases £ £
Within one year 354,372
After one year but not mare than five years . - = =
Present value of lease oblgations 354,872

It 15 the Company policy to lease certain of ts Fuctures, fittings & eguipment and intangible assets under finance leases The
average lease term s 3 years For the year ended 31 December 2018, the average effective borrowing rate was 13.9% (2017
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13 9%). Interest rates are fixed at the contract date. All leases are on 3 fixed repayment basis and no arrangements have been
entered inte for contingent rental payments.

The fair value of the Company lease obligations is approximately equal to their carrying amount.

15. Amounts due to to group undertakings

2018 2017

[ £

Amounts due t¢ group undertakings fess than one year 42,758,274 34,859,226
Amaunts due t¢ group undertakings greater than one year - .
42,758,278 34,859,226

Amounts due to group undertakings in the prior year included an amount of £2,274,161, which was unsecured and incurred
interest at a rate of 4.5% above Euribor. In 2018 all amounts due to group undertakings are unsecured, interest free and have no
fxed repayment terms.

16. Provisions
Restructuring Onerous Leasehold Vacant Deferred
provision contract property fease Consideration Total
£ _ £ £ £ o E____‘m __E__
At 31 Decemher 2016 320,550 159,393 356.934 128,040 954,917
Asising during the pericd . 17,839 - 17,839
Foreign exchange - - 5.805 5,805
Released during the periad (159,880} - - {153,880)
Utibsation 160,670} (11C.59%) . (271,265)
At 31 December 2017 - 172,232 246,329 113,845 557416
Arising during the period 107,437 142,298 18,529 20,508 - 288,772
Foreign exchange - - - 1,643 1,643
Released during the period - - . - -
Utifisation - {24,095 - [110,595) - {134,690)
At 31 December 2018 107,437 118,203 195,761 156,252 135,488 713,131
Onerous teasehold Vacant Oeferred
contract property lease Considaration Total
E £ £ £ £
Analysed as
Current 107,437 118,203 - 110,595 - 336,235
Non Current - - 195,761 45,657 135,488 376,906
At 31 Dacember 2018 107,437 118,203 195,761 156,252 135,488 713,141

Restructuring provision

As a result of the acquisition, a restructuring pragramme has commenced. The provision s expected to be utised over the next
12 months

Leasehold property provision

Provisrons have been made for the reinstatement of the Company's leasehold property at the end of the current lease term,
which 1s expected to expire in 2020 The pravision was estimated using comparable current market rates per square foot
occupied and has not been discounted.

Onerous contract provision
An onerous contract relating to data centres has been recogrised It is expected to be uth 1sed in 2019

Vacant Lease provision
A provision has been created for the rent cost of vacant premises. 1t is expected to be utiised by 2020.

Deferred consideration
in 2016, the Company purchased some P from Goodwards GmbH The purchase price rcluded deferred consideration of €150k
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17. Pensions

The Company operates a defined contribution pension scheme. The assets of the scheme are held separately from those of the
Company in 30 independently administered fund The pension cast charge represents contributions payable by the Company to
the fund ang amounted to £409,393 (2017- £431,157) Pension contributions outstanding at the year-end were £88,822 {2017,

£88,822).

18. Commitments and contingencies

The Company has entered into commercial leases on certain properties used as offices, motor vehicles and items of machinery.
These non-cancel'able leases have rema ming terms of between 1 and 29 months The future minimum rentals payable under

non-canceliable operating leases as at 31 Oecember 2018 are as follows.

Land and
buildings Other leases Total
£ £ £
Within one year 574,467 . 574,467
After one year but not mere than f ve years L 158,382 158,382
729,849 729,845
19. lssued share capital
2018 2017
£ £
AHotted, called up and fully paid
19,194,508 ordinary shares of £0 0074 each 143,959 143,059

20. Ultimate parent undertaking and coantrolling party.

The Company 15 domicited in the United Kingdom

The Company’s immediate parent undertaking is Lumesse Holdings UK Limited, a Company registered n the United Kingdom

The Company’s ultimate parent undertaking is Vector Talent Holdings, L.P a Company registered in the Cayman Islands.

The smallest and largest undertakings for which the campany is a member and for which group financial statements are prepared

are Libra Acquireco Limited and Vector Talent Holdings, L.P.



