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AQ SPHERE HOLDINGS LIMITED
STRATEGIC REPORT 1.

The directors present the Strategic Report of AQ Sphere Holdings Limited (the "Company") and its subsidiaries (jointly
referied to as "VLAQL" and togeiher with the Company, “the Group™) for the period as from 02 December 2021 (date of
incorperation) to 31 December 2422 The Accounts have no respective comparative period as it is the first set of accounts
preparad.

Business review

The Company was incorporated on 02 December 2021. On 27th December 2021, it acquired VLAQL Holding SA
("VLAQL™), a helding company incorporated in Luxembourg. At the end of 2021, further 1o a reorganization, Virtuslab Ltd.
bacame a shareholder of Virtuslab Sp. zo.0. (Ltd.), Poland, Sensinum Sp. z o.0. {Lid.), Poland and Virtuslab GmbH (Ltd.},
Germany. Before reorganization Virlusiab Sp. z o.o. (Lid.) was formally a superior company to other companies. From an
operating perspective Virtuslab Sp. z o.0. (Ltd.} remains a central company which provides services o other Companies for
the Group and Customers.

Key Performance Indicators

The directors have performed an analysis using financial key performance indicators for a befler performance
understanding of the business. Turnover for the peried was EUR 21,450,215 and this was derived from the Group Revenue
of VLAQL. The kss before taxation was EUR 1,941,123 and this is explained by the increased in R&D and sales structure
at VLAQL level.

The net assel position of ihe Group was EUR 19,174 504 as at the batance sheet date.

Other informiation and explanations

The group meels its day-to-day working capital requirements through current cash flows and its bank facilities. The current
economic conditions continue to create uncertainty over (a) the level of demand for the group's products and servicas, and
(b} the availabilty of bank finance far the foreseeable futyre, The group’s forecasts and projections, taking account of a
severs but plausible change in trading performance, show that the group should be able to operate within the level of its
current facilities. Additionally Group may adjust it's level of R&D and sales investments without significant impact on short
term revenue. Adjustment of investment spending is mitigation factor in case of negative changes.

Due to the dampened econnmir environment in 2023 and significant investments Virtuslab failed 10 meet its covenant
obligations under the lean agreement. In April 2024, Virtuslab received an official waiver letter from ING in which the bank
agreed not to enforce the rights it has under the Finance Documents. Additionally, an annex to the loan facility was signed,
to which certain provisions in the original agreement were amended including covenants for the year 2024 and the following
years. Based on the current forecast the Group expects to meet revised covenants in following pericds.

After making enquiries, the directors have a reasonable expectation that the group has adequale resources to canfinue in
operalional existence for the foreseeable future. The group therefore continues to adopt the going concern basis in
preparing its financial statements.

Principal risks and uncertainties

In the course of normal business, the directors assess the significant risks faced and lake action 1o mitigate their potentiat
impact. The following risks, whilst not intended to be a comprehensive analysis, constitute (in the opinion of directors) the
principal risks and uncertainties currently facing the Group.

Access to skilled staff risk

Key factor to success is access to skilled and experienced employees who can provide high-quality services for customers.
Lack of adequate employees may cause problems with delivery of services for existing customers but also limits Group's
development.

Risk is mitigated by an established People and Talent Acguisition Team which actively and permanently analyzes the
market and searches potential candidates. Additionally the Group has expanded its locations and strengthened its position
in a number of local IT Communities,
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Principal risks and uncertainties (Continued)

Margint erosion risk

The Group operates in & highly competitive environment on a global market (IT services can ba pravided remotely from
almost any country). Current advantage of access to the highly skilled employees and consultants in Poland at
comparatively lower costs compared to western Eurape is still decreasing as salaries in the IT industry in Europe are stil!
leveling what can finally lead to the lower margins.

The Group is mitigating this risk by permanent increasing of skills of its staff and quality of provided services and takes
action to negotiate adequate rales with its customers.

Cyber securily risk

Data loss and compliance with security requirements. Data loss or non-compliance may potentially result in high financial
or reputation damagss.

The Group has implemented 1ISO27001 standard and continues to invest in robust eybersecurity measures to protect
against potential breaches and ensure the integrity of systems and improvement of security procedures. Regular internal
and externz! audits are conducted.

Economic risks (e.g. War at Ukraine, Inflalion, Brexit)

A broader economic downturn, whether regional or global, can impact customers spendings and investments and thus also
demand for IT services.

The Group maintains flexibility in its business strategies to adapt to the changing environments. The Directors also monitor
the ongoing war in Ukraine and its impact on the situation on the markets.

Financial risks

Operating in internationat markets exposes the Group to currency exchange fluctuations. The Group, whers it is possible,
employs hedging mechanisms to mitigate the impact of adverse exchange rate movements o ensure the stability of
financial results, Changes In interest rates can affect borrowing costs and investment returns. A cise in interest rates may
increase the debt-servicing expenses. The Croup aclively manages interast rate risk through prudent financial planning and
hedging strategies. The Group is still exposed to significantly high concentration of revenue from its biggest customer but
its share continues to decrease due to development of the Group.

Credit Risk

In the reporting period, the company actively monitored and managed credit risk to safeguard its financial stability. We
conducted assessments of customer creditworthiness, implementing measures ta rainimize polential defaults. Despite
these efforts, it's crucial to acknowledge that credit risk remains an inherent aspect of our business. We experienced
instances of delayed payments, and while provisions are in place, there exists a possibility of future credit-related
challenges.

Price Risk

The company proactively managed price risk throughout the reporting period. Fluctuations in prices, exchange rates, and
other market variables were closely monitored. Hedging strategies were considered to mitigate potential adverse impacts
on our financiat peformance. Despite these measures, it's important to recognize that price risk remains an ever-present
factor, and the company remains vigilant in adapting strategies lo navigate volatile market conditions.

Cash Flow Risk

Qur focus on cash flow management continued to be a priority during the reporting period. While diligent efforis were made
to optimize operaticnal efficiency and working capital, external factors such as economic downturns and unforeseen events
may impact our cash flow. We maintain a comprehensive approach to scenarie planning and siress testing, ensuring our
ability to navigate potential challenges and sustain healthy liquidity levels. By maintaining a proactive stance, we aim to
safeguard our abilily to meet financial obligations and pursue strategic initiatives.
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Principal risks and uncertainties (Continued)
Liguidily Risk

tiquidity risk management remained a key aspect of our financial strategy in the reporting period. The company maintained
sufficient liquidily to cover short-term obligations and contingencles. Regular vedifications were performed to assess our
ability to withstand adverse liquidity evenis. While our current liquidity position is sfable, unceriainties in financial markets
and giobal economic conditions underscore the importance of ongoing vigilance. The company remains commitied fo a
prudent liquidity risk menagement approach to mitigate potential disruptions and ensure financial resilience.

Post reporting date events

At the end of first quarter of 2023 VirtusLab acquired a new company, SoftwareMill Group (Poland) which became a
subsidiary of Virtuslab Sp. z 0.0, (Ltd.}. Acquisition was parlly (EUR 8.5m) financed with a bank loan. This was a strategic
acquisition to increase the VirtusLab's position on the market especially in the area of Scala development language.
Virtuslab LTD received a waiver from the bank for not fulfiled covenants. In VLAQE Holding SA subsidiary Management
Incentive Program ("MIP") for selected managers was launched based on which those managers receive a defined amount
of shares of VLAQL afier each year of coaperation. Total amount of shares dedicated fo MIP is 158.600. In year 2023
company has issued 23.685 shares to the managers.

On 318t March 2023 Virtuslab Lid. issued 1 new ordinary share which was obtained by existing shareholdar AQ Sphere
Midco Limited. (issue price of £4.1m, paid by contribution of 64,540 SoftwareMill shares).

On 31st March 2023 Virtuslab Ltd. acquired 1 new ordinary share of Viruslab Sp. z o.0. (Ltd.) Poland (issue price of £4,1m,
paid by contribution of 64,540 SoftwareMill shares).

Due lo the dampened ecocnomic enviranment in 2023 and significant investments Virtuslab failed to meet its covenant
chligations under the loan agraement. In Aprit 2024, Virtuslab received an official waiver letter from ING in which the bank
agreed not to enforce the rights it has under the Finance Documents. Additionally, an annex to the loan facility was signed,
to which certain provisions in the original agreement were amended including covenants for the year 2024 and the following
years, Based on the current forecast the Group expects to meet revised covenants in following periods.

By order of the board

DMM%JA%WL

Daniel Pascal Flueckiger 31 April 2024
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1. Principal activities

AQ Sphere Holdings Limited ({the “Company”) is a private company incorporated on 02nd December 2021,
domiciled and registerad in the UK. The registered number is 13778695 and the registered address is Rex
House 4th Floor, 4-12, Regent Street, London, England, SW1Y 4PE.

The principal activity of AQ Sphere Holdings Limited relzates {0 investment holding. While the principal aclivity
of the subsidiaries continued to be that of providing expert software engineering and consultancy services to
help its customers adopt technology transformations and boost the valua they create for the modern industry.
They have extensive knowledge aboul Scala, FinTech, Dev tooling and Data. They strongly suppord the IT
cemmunity, launch conferences, meetups and contribute to open source iniliatives.

2. Dividends

There were na proposed or paid dividends during the financial year 2022 or after the balance sheet date 31
December 2022.

3. Directors

Directors of the Company were as follows:

Caniel Pascal Flueckiger Appainted on 02 December 2021
Annabel Lee Greenberg Appainted on 05 October 2022
Joseph Glen Pappalardo Appainted on 02 December 2021 Retired on 05 Oclober 2022

4. Directors’ insurance

The Group maintains insurance policies on behalf of all the direciors against liability arising from negligence,
breach of duty and bizach uf trust in rclation to the group

5. Company secretary
Citco Management (UK} Limited were appointed as Company Secretary on 25 February 2022.
B, Strategic report

The group has chosen in accordance wilh Companies Act 2006, s. 414C(11) to set out in the group's strategic
repant information required by Large and Medium-sized Companies and Groups (Accourds and Reporis)
Regulations 2008, Sch. 7 to be contained in the directors' report. It has done so in respect of financial risk
management objectives and policies, and indication of exposure to price risk, credit risk, lquidity risk and cash
flew risk.

7. Statement of disclosure fo auditor

So far as each person who was a director at the date of approving this report is aware, there is no relevant
audit information of which the auditor of the company is unaware, Additionally, the directors individually have
taken all the necessary steps that they ought to have taken as directors in order to make themselves aware of
all relevant zudit information and te establish that the auditor of the company is aware of that information.
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B. Research and development

The Group invests constantly in new technologies and software products. In 2022 the Virtuslab acguired new
product Tetrnsly (UX utility software)} and continued its development and sales. Additionally new versions and
functionalities within own products (Nexelem, Vived, Scata OSS} ware develaped and furlher investments in
sales activities have been made. Further work on development of existing software and other software
initiatives are planned in the coming years.

9. Future developments

VirtusLah will continue {0 work on expanding its market offer using innovative technologies, development of its
own products and geographical expansion, Al the same time, VirusLab plans further expansion threugh
acquisitions of additional companies in order to increase the scale and scope of its operations. By diversifying
its aperations, expanding its customer portfolio and continuously expanding the products and services offered,
the Group fries to minimize different risks. VirtusLab should continue to develop in the following years
increasing its revenue level and number of employees. Potential development will depend mainly on the
economic situation on the European and US markets.

10, Auditor

Pursuant to Section 487 of the Compantes Act 2008, the auditor will be deemed to be reappainted and Grant
Thornton will therefore continue in office.

By order of the hoard

DMF&@A;%
Daniel Pascal Flueckiger
Director 11 April 2024
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STATEMENT OF DIRECTORS' RESPONSIBILITIES IN RESPECT OF THE ANNUAL REPORT
AND FINANCIAL STATEMENTS 6.

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

Company law requires the directors to prepare finangial statements for each financial year. Under that law
they have elected to prepare the group and parent company financlal statements in accerdance with United
Kingdom Generally Accepted Accouniing Practice (United Kingdom Accounting Standards and applicable
law, including FRS 102 ‘The Financial Reporiing Standard applicable in the UK and Republic of Ireland’).
Under company law the directors must not approve the financial statements unless they are satisfied that
they give a true and fair view of the state of affairs of the group and parent company and of the group's profit
ar loss for that period. In preparing each of the group and parent company financial stalements, ths
directors are required to:

- selact suitable accounting policles and then apply tham consistently;
- make judgements and estimates that are reasonable and prudent;

- state whether applicable UK accounting slandards have been followed, subject to any material departures
disclosed and explained in the financia) statements;

- prepare the group and parent financial statemenis on ihe going concern basis unless it is inappropriate to
presumae that the Company will continue in business.

The direclors are responsible for keeping adequate accounting records that are sufficient to show and
explain the parent company's transaclions and disclose with reasonable accuracy at any lime the financiat
position of the Group and enable them to ensure that the financial staternenis 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.
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Opinion

We have audited the financial statements of AQ SPHERE HOLDINGS LIMITED (the ‘parent company’) and its
subsidiaries {the 'group') for the period from 2 December 2021 to 31 Dacember 2022, which comprise the Consolidated
and Company Statements of Comprehensive Income, the Consolidated and Company Balance Sheets, the
Consolidated and Company Statements of Changes in equity, the Consolidated Staterent of Cashflows and notes to
the financial statements, including a summary of significant accounting policies. The financial reporting framework that
has been applied in their preparation is applicable law and United Kingdom Accounting Standards, including Financial
Reporting Standard 102 'The Financial Reparting Standard applicable in the UK and Republic of Ireland” {United
Kingdom Generally Accepted Accounting Practice).

In our opinion:

- the financial statements give a true and fair view of the state of the group's and the parent company's affairs as at 31
December 2022 and of the group's and the parent company’s loss for the period then ended;

+ the financial statements have been properly prepared in accordance with United Kingdom Generally Accepted
Accounting Practice; and

* the financial statements have been prepared in accardance with the requirements of the Companies Act 20086.

Basis for opinion

We conducted our audit in accordance with International Standards on Auditing (UK) (ISAs (UK)) and applicable law.
Our responsibilities under thase standards are further described in the 'Auditor's responsibilifies for the audit of the
financial statements’ section of our report. 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 UK, including the FRC's
Ethical Standard, and we have fuifiled our other ethical responsibiliies in accordance with these requirements. We
beliave that the audit evidence we have obtained is sufficient and appropriate to provide a basis for aur opinion.

Conciusions relating to going concern

We are responsible for concluding on the appropriateness of the directors’ use of the going concem basis of
accounting and, based on the audit evidence ohtained, whether a material uncertainty exists related to events or
condifions that may cast significant doubt on the group's and the parent company's ability to continue as a going
concern, if we conclude that a material uncertainty exists, we are required to draw attention in our repori to the related
disclosures in the financial statements or, if such disclosures are inadequate, to modify the auditor's opinion. Our
conclusions are based on the audit evidence obtained up o the date of our report. However, future events or
conditions may cause the group or the parent company to cease o continue as a going concern.,

In our evaluation of the directors’ conclusions, we considered the inherent risks associated with the group's and the
parent company's business mode! including effects arising from macro-economic uncertainties such as cost of living
crisis and globat wars, we assessed and challenged the reasconableness of estimates made by the directors and the
related disclosures and analysed how those risks might affect the group's and the parent company's financial
resources or ability to continue operations over the going concern period.

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



INDEPENDENT AUDITOR'S REPORT TO THE MEMBERS OF AQ SPHERE HOLDINGS LIMITED
8.

Based on the work we have performed, we have not identified any material uncertainties relating to events or
conditions that, individually or collectively, may cast significant doubt on the group's and the parent company's ability to
continue as a going concem for a period of at least twelve months from when the financial statements are authorised
for issue.

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

Other information

The other information compiises the infermation included in the annual repor, other than the financial statements and
our auditor's repart thereon. The directors are responsible for the other information contained within the annual report.
Our opinion on the financial slatements does not cover the other information and, except to the extent otherwise
explicitly stated in our report, we do not express any form of assurance canclusion thereon.

Qur responsibility is to read the other information and, in doing so, consider whether the other information is materially
inconsistent with the financial statements or our knowledge obtained in the audit or otherwise appears to be materially
misstated. If we identify such material inconsistencies or apparent material misstatements, we are required to
determine whether there is a material misstaterment in the financial statements themselves. [f, based on the wotk we
have perfarmed, we conciude that there is a material misstatement cf this other information, we are required to report
that fact.

We have nothing to repert in this regard.

Opinions on other matters prescribed by the Companies Act 2006

In our opinion, based on the work undertaken in the course of the audit:

« the information given in the strategic repart and the directors’ report for the financial year for which the financial
statements are prepared is consistent with the financial statements; and

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

Matter on which we are required to report under the Companies Act 2006

In the light of the knowledge and understanding of the group and the parent company and their environment obtained
in the course of the audit, we have not identified material misstatements in the strategic report or the directors’ report.
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Matters on which we are required to report by exception

We have nothing to report in respect of the following matters in relation to which the Companies Act 2008 requires us
to report to you if, in our gpinion:

- adequate accounting records have not been kept by the parent company, or returns adequate for our audit have not

been received from branches not visited by us; or
= the parent company financial statements are not in agreement with the accounting records and returns; ar

* certain disclosures of directors’ remuneration specified by law are not made; or
« we have not received all the informaticn and explanations we require for our audit,

Responsibilities of directors

As explained more fully in the statement of directors' responsibilities set out on page 5, 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 staterments that are free
from material misstatement, whether due to fraud or error.

In preparing the financial statements, the directors are responsible for assessing the group's and the parent company's
ability to continue as a going concern, disclosing, as applicable, mallers related to going caoncern and using the going
concern basis of accounting unless the directors either infend to liquidate the group or the parent company or {o cease
operations, ar have no realistic alternative but to do so.

Auditor's responsibilities for the audit of the financial statements

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

Misstatemenis 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.

Irregularities, including fraud, are instances of non-compliance with laws and regulations. The extent to which our
procedures are capable of detecting irregularities, incfuding fraud, is detailed below:

+ We obtained an understanding of the legal and regulatory frameworks that are applicable to the Group and
determined that the most significant are those that refate to the reporting frameworks (FRS 102 'The Financial
Reporting Standard applicable in the UK and Republic of Ireland' and Companias Act 2008) and the relevant tax
compliance regulations in the jurisdictions in which the Group operates.

= We communicated relevant laws and regulations and potential fraud risks to all engagement team members and
remained alart to any indications of fraud or non-comgliance with taws and regulations throughout the audit.

+ We enquired of management and those charged with governance, conceming the Group's policies and procedures
relating to:

o the identification, evaluation and compliance with laws and regulations,

o the detection and responsa to the risks of fraud; and

o the establishment of internal controls to mitigate risks relating to fraud or non-compliance with laws and regulations.
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= We enguired of management and those charged with governance, whether they were aware of any instances of non-
compliance with laws and regulations or whether they had any knowledge of actual, suspecied, or alleged fraud.

* We assessed the susceptibility of the group's consolidated financial statements to material misstatement, including
how fraud might occur and the risk of management override of controls.

= Audit procedures performed by the engagement team included:

o identifying and assessing the design effectiveness of controls managerent has in place to prevent and detect
fraud;

¢ challenging assumptions and judgements made by management in its significant accounting estimates,

o identifying and testing journal entries, in particular journals relating to management estimates, assessing the extent
of compliance with the relevant laws and regulations as part of our procedures on the related financial statement ling
item;

= In addition, we completed audit procedures ta conclude an the compliance of disclosures In the annual report and
accounts with applicable financial reporting requirements. In addition, we completed audit procedures to conclude on
the compliance of disclosures in the annual report and accounts with applicable financial reporting requirements,

+ These audit procedures were designed to provide reasonable assurance thal the financial statements were free from
fraud or error. The risk of not detecting a material misstatement due to fraud is higher than the risk of not detecting one
resulting from error and detecting inegularities that result from fraud is inherently more difficult than detecting those that
result from error, as fraud may invelve collusion, deliberate concealment, forgery or intentional misrepreseniations.
Also, the further removed nen-compliance with laws and regulations is from events and transactions reflected in the
financial statements, the less likely we would become aware of it;

- Assessmen! of the appropriateness of the collective competence and capabilities of the engagement team included
consideration of the engagement team's:

0 understanding of, and praclical experience with audit engagements of a similar nature and complexity through
appropriate fraining and padicipation;

¢] knowledge of the industry in which the Graup aperates;

a undersianding of the legal and regulatory requirements specific to the Group including:

o the provisions of the applicable legislation;

o the applicable statutory provisions.

* We communicated relevant laws and regulations and potential fraud risks to all engagement team members and
remained alert to any indications of fraud ar non-compliance with laws and regulations throughout the audit.

A further description of our responsibilities for the audit of the financial statements is located on the Financial Reporting
Council's website at: www.frc.org. uk/auditorsresponsibifities. This description forms part of our auditor’s report.
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Use of our report

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

@f'ﬂ.fﬂL no;m'/'on Uk [.l.p

Taras Kulyk

Senior Statutory Auditor

for and on behalf of Grant Thornton UK LLP
Statutory Auditor, Chartered Accountants
Milton Keynes

11/4/2024



AQ SPHERE HOLDINGS LIMITED

CONSOLIDATED STATEMENT OF COMPREHENSIVE INCOME

FOR THE PERIOD AS FROM 02 DECEMBER 2021 TO 31 DECEMBER 2022 12,
2022
Note EUR

Turnover 3 21,450,218
Cost of sales (12,397,887}
Gross Profit 9,052,328
Administrative expenses (11,277,910}
QOther operating income 385,294
Operating loss 4 (1,840,288)
Interest receivable and similar income 8 10,767
Interest payable and similar expenses 9 {111,602)
Loss before taxation (1,941,123)
Taxation 10 (64,627)
Loss for the financial period (1,995,750}
Other comprehensive income:

Cuwrrency translation differences 75,097
Total comprehensive loss for the period (1,920,653)
Total comprehensive loss attributable to:

Shareholders of the Parent Company (1,979,577}
Non-controlling inferest 58,924
Total comprehensive loss for the period (1,920,653}

The notes on pages 16 to 30 form an integral part of these consolidated financial statements
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CONSOLIDATED BALANCE SHEET AS AT 31 DECEMBER 2022 13.
2022
Note EUR
Fixed asseis
Intangible fixed assets 12 356,362
Tangible fixed assets 13 468,132
Goodwill 14 16,354,596
17,179,090

Current agsets
Debtors 15 5,183,789
Cash at bank and in hand 16 1,049,462

6,233,251
Creditors: amounts falling due within one year 18 (3,770,460)
Net current asseis 2,462,791
Total assets less current liabilities 19,641,881
Creditors: amounts falling due after more than one vear 18
Bank loan {26,661)
QObligation under finance leases (262,672}
Accruals and deferred income {94,775) (384,108)
Provisions for liahijlities
Deferred tax liability 24 {83,269} (83,269)
Net assets 19,174,504
Capital and reserves
Ordinary share capital 30 119
Share premium 30 19,933,446
Retained earnings 30 (1,879,877)
Equity attributable to shareholders of the Parent Company 17,953,988
Non-confrolling interest 1,220,516
Total equity 19,174,504

Approved by the directors of the Company on 11th April 2024 and signed on its behalf by:

Daniel Pascal Flueckiger

The notes on pages 16 to 30 form an integral part of these consolidated financial staterments
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AQ SPHERE HOLDINGS LIMITED
CONSOLIDATED STATEMENT OF CASH FLOWS

FOR THE PERIOD AS FROM 02 DECEMBER 2021 TO 31 DECEMBER 2022 15.
2022
Note EUR

Loss before taxation {1,941,123)}
Adjustments for:
Finance cost 111,602
Taxation charged 654,627
Interest income {10,767)
Goodwill amortisation 1,817,177
Amortisation and impaiment of intangible assets 51,788
Depreciation and impairment of tangible fixed assets 166,730

260,034
Incraase in debtors {647,142}
Increase in creditors 257,431
Interest paid (111,602)
Income taxes paid (91,315)
Cash flows from operating activities (342,595)
Cash flows from investing activities
Acquisition of investment 11 (18,997,654)
Purchase of intangible assets {169,248}
Pyrchase of tangible fixed assels (54,468)
Repayment of loans provided to related parties 567,094
Interest received 10,767
Net cash used in investing activites (18,643,509)
Cash flows from financing activities
Issue of shares 19,933,665
Repayment of bank loans {99,526)
Payment of finance leases obligations (175,212)
Net cash from financing acfivities 19,658,827
Net increase in cash and cash equivalents in the period 672,723
Effect of exchange rate fluctuations 83,270
Cash and cash equivalents at end of financial period 755,993
Relating to:
Cash at bank and in hand 16 1,049,462
Bank overdrafts included in creditors payable within one year 20 (293,469)
Cash and cash equivalents 755,993

The notes on pages 16 to 30 form an integral part of these consolidated financial statements.



AQ SPHERE HOLDINGS LIMITED
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
FOR THE PERIOD AS FROM 02 DECEMBER 2021 TO 31 DECEMBER 2022 15.

General

AQH Sphere Holdings Limited (the "Company”) is a private company incorporated, domiciled and registered in the UK.

The registered number is 13778695 and the regislered address is Rex House 4™ Floor, 4-12, Regent Street, London,
Engtand, SW1Y 4PE.

Activities

The principa! activity of AQ Sphere Holdings Limited relates to investment holding. While the principal aclivity of the
subsidiaries continued to be that of providing expert software engineering and consultancy services to help its
customers adopt lechnology transformations and boost the value they create for the modern Industry. They have
extensive knowledge about Scala, FinTech, Dev tooling and Data. They strongly support the IT communily, launch
canferences, meetups and contiibute ta open source Initiatives.

The accounting palicies sef out below have, unless otherwise stated, been applied consistentiy to all periods presented
in these financial statements.

Judgemenis and estimates made by the directors, in the application of these accounting pelicies that have significant
effect on the financizt statements and estimates with a significant risk of material adjustment in the next year are
discussed in note 2.

Going concern

The group meets its day-to-day working capital requirements through current cash flows and its bank facilities. The
current economic conditions continue to create uncertainty over {a) the leve! of demand for the group’s products and
services, and (b) the availabllity of bank finance for the foreseeable future. The group's forecasts and projections, taking
account of a severe but plausible change in trading performance, show that the group should be able to operate within
the leve! of ils current facilities. Additionally Group may adjust it's leve! of R&D and sales investments without significant
imnpacl on shor term revenue, Adjustment of investment spending is mitigation factor in case of negative changes.

Due to the dampened economic environment in 2023 and significant investments Virtuslab failed to meet its covenant
obligations under the loan agreement. In April 2024, Virtusiab received an official waiver letter from ING in which the
bank agreed not to enforce 1he fights it has under the Finance Documents. Additicnally, an annex to the loan facllity was
signed, to which certain provisions in the original agreement were amended including covenants for the year 2024 and
the following years. Based on the current forecast the Graup expects lo meet revised covenants in following periods.

After making enquiries, the directors have a reasonable expectation that the group has adequate resources o continue
in operational existence for the foreseeabla future. The group therefore continues to adapt the going concern basis in
preparing its financial statements.

List of subsidlary companies
AQ Sphere Holdings Limited in the United Kingdom is the head of a group of legal entities. The below list of subsidiaries

has also been included in the consolidated financial statements of AQ Sphere Holdings Limited as at 31 December
2022.

Name Statutory seat % shares held {Diract interest)
VLAQL Holding SA Luxembourg 55%
Name Statutory seat % shares held {indirect interest)

AQ Sphere Midco Limited UK 55%
Virtus Lab Ltd UK 55%
Virtusl.ab Sp. 2 0.0 (L.} Poland 55%
VirtusLab Gmbh {Ltd.) Germany 55%

Sensinum Sp. z 0.0 {Ltd.) Potand 55%



AQ SPHERE HOLDINGS LIMITED
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
FOR THE PERIOD AS FROM (2 DECEMBER 2021 TO 31 DECEMBER 2022 17.

1.

1.4

1.2

1.3

1.4

Accounting policies

Basis of preparation

These Group and parent company financial statements were prepared in accordance with Financial Reporting
Standard 102 The Financial Reporting Standard applicable in the UK and Republic of lreland (*FRS 102"). The
presentation currency of these financial statements is Euros. All amounts in the financial statements have been
rounded to the nearest Eura. The functionaf currency of AQ Sphere Haldings Limited is Euro.

Exemptions for qualifying entities under FRS 102

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

- Section 11 'Basic Financial Instruments' and Seclion 12 'Other Financial Instrument Issues: Interest
income/expense and net gainsflosses for inancial instruments not measured at fair value; basis of determining
fair values; details of colfateral, loan defaulls or breaches, detzils of hedges, hedging fair value changes
recognised in profit or loss and in other comprehensive income;

- Section 33 ‘Related Party Disclosures': Compensalion for key management personnel.

Basfs of consolidation

The consolidated group financial statements consist of the financial statements of the parent company. AQ
Sphere Holdings Limited together with all entities contralled by the parent company (ils subsidiaries).

All financial statements are made up to 31 December 2022, Where necessary, adjustments are made to the
financial staterments of subsidiaries to bring the accounting policies used infa line with those used by other
members of the group.

All intra-group  transactions, balances and unrealised galns on transactions bebtween group companies are
eliminated on consolidation. Unrealised losses are also eliminated unless the transaction provides evidence of

an irmpairment of the asset transferred.

Subsidiaries are consolidated in the group's financial statements from the date that control commences until the
date that cantrol ceases.

Revenue

Turmover Is recognised at the fair value of the consideration received or receivable for goods and services
pravided in the normal course of business, and is shown net of VAT and other sales related taxes.

Revenue from software development is recognised in months when services were actually performed at the fair
value of the consideration received or receivable for goods and services provided in the normal course of
business, and is shown net of VAT and other sales related taxes.

Foreign currency

The group financial statements are presented in Euro,

The individua! financial statemenis of each Group enlity are prepared in the currency of the primagy economic
environment in which the entity operates (its functionat currency). These financial staternents are then translated

into the Group’s presentation currency for consolidation purposes as described below.

The company's functional and presentation curency is Euro.
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1

Accounting policies {continued)

1.5 Financial instruments

The group has elected to apply the provisians of Section 11 ‘Basic Financial Instruments' and Section 12 ‘Other
Financial Instruments Issues' of FRS 102 to all of its fnancial Instruments,

Financial instruments are recognised in the group's balance shee! when the group becomes party to the
contractual provisions of the Instrumant.

Financial assets and liabilities are offset and the nei amounis presented in the financial statemenis when
there is a legally enforceable right to set off the recognised amounts and there is an intentien to settle on a net
basis or to realise the asset and settle the liability simultaneously.

Basic financial assets

Basic financial assets, which include debtors and cash and bank balances, are initially measured at transaction
price including transaction costs and are subsequently carried at amortised caost using the effactive interest
method unless the arrangement constitutes a financing transaction, where the transaction is measured at the
present value of the future receipts discounted at a market rate of inlerest. Financia! assets classified as
receivable within one year are not amortised.

Impairment of financial assets

Financial assets, olher than those held at fair value through profit and loss, are assessed for indlicators of
impairment at each reporting end date.

Financial assels are impaired where there is abjective evidence that, as a result of one or more events that
wecurred after the initial recognition of the financial asset, the estimated future cash flows have been affected. If
an asset is impaired, the impairment loss is the difference between the carrying amaunt and the present value of
lhe estimated cash flows discounted al the asset's original effective interest rate. The impairment loss is
recagnised in profit or loss.

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

Derecagnition of financial assels
Financial assels are derecognised only when the contractua! rights to the cash flows from the asset expire or

are seliled, or when the group iransfers the financial asset and substantially all the risks and rewards of
ownership to another enfity, or if some significant risks and rewards of ownership are retained but cantrol of the
asset has transferred to another party that is able to sell the asset in its entirety to an unrelated third party.

Classification of financial liabitities
Financial liabilities and equily instruments are classified according to the substance of the contractual

arrangeaments entered inlo. An equity instrument is any contract that evidences a residual inferest in the assets
of the group after deducting alt of its liabilities.
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1.

Accounting policies {continued}

1.5 Financial instruments (continued)

1.8

Basic financial liabilities
Basic financial liabilities, including creditors, bank loans, loans from fellow group companies and preference

shares that are classified as debt, are inilially recognised at transaction price unless the arrangement
constitutes a financing transaction, where the debi instrument is measured at the present value of the future
payments discounted at a market rate of interest. Financial liabilities classified as payable within one year are
not amortised.

Debt instruments are subsequently carried at amortised cast, using the effective Interest rate method.

Trade creditors are obligations to pay for goods ar services that have been acquired in the ordinary course of
business from suppliers. Amounis payable are classified as current liabllities if payment is due within one year
or less. If not, they are presented as non-current liabilities. Trade credilors are recognised initially at
transaction price and subsequently measured at amortised cost using the effective interest method.

Derecognition of financial Habilitles
Financlal liabilities are derecognised when the group's confractual ebligations expire or are discharged or
cancelled.

Tangibie fixed assels

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

Depreciation is recognised so as to wiite off the cost or valuation of assets less their residual values over their
useful lives on the following bases:

IT equipment 3-5 years

The gain or loss arising on the disposal of an asset is determined as the difference between the sale proceads
and the carrying value of the asset, and is recognised in the profit and loss accecunt.
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1. Accounting policies {continued)

1.7 Business combinations
Business carnbinations are accounted for by applying the purchase method.
The cost of a business combination is the fair value of the consideralion given, liabilities incurred or assumed and of equity
instruments issued plus the costs directly attributable to the business combination. Where control is achigved in stages the
cast is the consideration at the date of each transaction.
Contingent consideration is iniftally recognised at an estimated amount where the consideration is probable and can be
measured reliably, Where (i) the confingent consideraticn is not considered probable or cannot be reliably measured but
subsequently becomes probable and measurabie or {ii) contingent consideration previously measured is adjusied, the
amoun?s are recognised as an adjustment to the cost of the businass combination,
0On acquisition of & business, fair values are attributed to the identifiable assets, liabilities and contingent liabilities untess the
fair value cannot be measured reliably, in which case the value is incorporated in goodwill, Intangible assets are only
recognised separately from goodwill where they are separable and arise from contractual or other legal rights. Where the
fair value of contingent ligbilities cannot be reliably measured they are disclosed cn the same basis as other contingent
liabiifies.

1.8 Intangible fixed assets and goodwill

Intangible assets acquired separately from a business are recognised at cost and are subsequently measured at cost less
accumuiated amortisalion and accumulated impairment losses.

Goodwilt
Goodwili recagnised represents the excess of the fair value and direcily atiributable costs of the purchase consideration over

the fair values to the group's interesl in the identifiable net assets, Habilities and contingent liabilities acquired. On
acquisttion, goodwill is allocated to cash-generating units ('CGU's") that are expected to benefit from the combination.

Gaodwill is amortised over its expected useful life which is estimated fo be ten years. Goodwill is assessed for impairment
when there are indicators of impairment and any impairment is charged to the income statement. No reversals af impairment
are recognised,
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1. Accounting policies {continued)
1.8 Research and development expenditure

Research expenditure is writlen off against profits in the year in which i is incuerad. Identifiable development expenditure is
capitalised as part of development costs in intangible assels to the extent that the technical, commercial and financial feasibility
can be demonstrated.

Cosis assaciated with maintaining computer software are recognised as an expense as incured.

Development costs that are directly attributable to the design and testing of identifizble and unique saftware products controlled
by the group are recognised as intangible assets when the following criteria are met:

- It is technically feasible to complele the software so that it wilk be avatiable for use.

- Management intends fo complete the software and use or sell i,

- There is an ahility to use or sell the software,

- It can be demonstrated how the software will generate probable future economic benefits.

- Adequate technical, financial and other resources to complete the development and fo use cr seli the
software are availzble.

- The expenditure attributable to the software during its development can be reliably measured.

Other development expenditures that do not meel these criteria are recognised as an expense as incurred. Develocpment costs
previously recognised as an expense are not recogmsed as an asset in & subsequent pericd.

Amortisation is recognised so as to write off the cost or valuation of assets less their residual valves over their useful lives on
the following bases:

Trademarks & licences 5 years straight line
Davelopment costs of existing producls 5 years straight line

1.10 Taxation

The tax expense represenis the sum of 1he tax currently payable and deferred tax.

Current tax

The tax currently payable is based an taxable profit for the year. Taxable profit differs from net prafit as reparted in the profit
and loss account because it excludes items of income or expense that are {axable or deductible in other years and it further
excludes items that are never taxable or deductible. The group’s fability for current tax is calculated using tax rates that have
been enacted or substantively enacted by the reporting end date.

Deferred tax

Defened tax liabililies are generzlly recognlsed for all fiming differences and deferred tax assels are recognised (o the exient
that it is probable that they will be recovered against the reversal of deferred tax flabilities or other future taxable profits. Such
assets and fiabilities are not recognised if the timing difference arises frorm goodwili or from the initial recognition of other assets
and liabililies in a transaction that affects neither the tax profit nor the accounting profit,

The carrying amount of deferred tax assets is reviewed at each reparling end date and reduced to the extent that it is no longer
probable that sufficient taxable profits will be available to allow all or part of the assel fo be recovered. Deferred tax is
calculated at the tax rates that are expected to apply in the period when the liability is seltled or the asset is realised. Deferred
tax is charged or credited in the profit and loss account, except when it relates to items charged or credited directly to equity, in
which case the deferred tax is also dealt with in equity, Deferred tax assets and liabilities are offset if, and enly if, there is a
legally enforceable right to offset current tax assets and liabilifies and the deferred tax assels and liabilities relate fo taxes levied
by the same tax authority.
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1. Accounting policics (continued)

1.11 Employee benefits
The costs of short-term employee benefils are recognised as a liability znd an expense, unless those costs are required 1o be
recognised as part of the cost of stack or fixed assets.
The cost of any unused haliday entitlement is recognised in the pericd in which the employee's services are received.
Termination benefits are recognised immediately as an expense when the company is demonstrably commitied {o terminate
the employment of an employee ar 1o pravide termination benefils,

112 Refirement benefits
Paymentis te defined contribution retirement benefit schemes are charged as an expense as they fall due.

113 Leases
Leases are classified as finance leases whenever the terms of the lease transfer substantially all the risks and rewards of
ownership to the | . All other | are classified as operating leases.
Assets held under finance leases are recognised as assets al the lower of the assets fair value at the date of inception and the
present value of the minimum lease payments. The related liabifity is included in the bafance sheet as a finance lease
obligation. Lease payments are treated as consisting of capital ang interest elements. The interest is charged to profit or loss
s as to produce a constant periadic rate of interest on the remaining balance of the liability.

1.14 Government grants
Government grants are recognised at the fair value of the asset received or receivable when there is reasonable assurance
that the grant condilions will be met and the grants will be received.
A grant that specifies pedformance conditions is recognised in income when the performance conditions are met, Where a
grant does not specify performance cangitions it Is recognised in income when the proceeds are received or receivable. A grant
received before the recognition criteria are satisfied is recognised as a liability.

2. Significant judgements and estimates

In the application of the group’s accounting pclicies, the directors are required lo make judgements, estimates and
assumplions about the carrying amount of assets and liabilities that are not readily apparent from other sources. The eslimates
and associated assumptions are based on historical experience and other factors that are considered to be relevani. Actual
results may differ from these estimates.

The estimales and underlying assumptions are reviewed on an ongoing basis. Revisions to accounting estimates are
recognised in the period in which the estimate is revised where the revision affects only that period, or in the period of the
revision and future pericds where the revision affects bath current and future periods.

Key sources of estimation uncertainty
The estimates and assumptions which have a significant risk of causing a material adjustment to the carrying amount of assets

and liabilities are as follaws.

Goodwill and Investment

Annually, the group considers whether intangible assets, including gaodwill, as well as invesimenls inta subsidiaries, are
impaired. Where an indication of impairment s identifed the estimation of recoverable value requires estimation of the
recoverable value of the cash generaling units {CGUs). This requires estimation of the future cash flows from the CGUs or fair
value less costs to sell.

As at 31 December 2022 management have not identified any indicators of impairment.

Going concern

The group’s forecasts and projections, taking account of a severe but plausible change in {rading perdformance and alsa
eventual changes of economic conditions. An uncertainty over the level of demand for the group's products and services
remains a key source of uncertainty. In analyzed forecasis and scenarios the Group always estimates 10 meet all contractual
requirements and bank covenants. In ¢ase of potential problems or failure of meeting them Group plans 10 mitigate them by
adjusting of short them stralegy e.g. reducing R&D and sales investments gr rensgotiating of coniracts.
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23.

3. Turnover

Turnaver analysed by class of business
Software development

Turnaver analysed by geographicat market
United Kingdom

Europe

UsA

Rest of the world

4. Operating loss

Cperating loss for the period is stated after charging/{crediting):
Exchange losses

Goverpment grants

Depreciation of owned tangible fixed assets

Depreciation of tangible fixed assets held under financa leases
Amortisation of Intangible assels

Amaortisation of gondwill

5. Employee benefits expenses

31 December
2022
EUR

21,450,215

2,019,534
18,321,951
705,654
403,076

21,450,215

31 Decemhber
2022
EUR

209,813
(377,978)
49,568
17,472
51,788
1,817,477

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

Employees

IT consultants and engineers
Administrative staff
Management staff

Wages and salaries
Social security costs
Pension costs

6. Directors’ remuneration

Remuneration for qualifying services

Number
105
36
11
152

3t December
2022
EUR

4,808,236

672,848
2,052

5,483,135
2022

EUR
168,283

Some of ihe directors are not remunerated for their posillan as a director by this group or any other group to which this

group belongs.
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7.

10.

Auditor's remuneration

Fees payable to the company's auditor and associates: 2022

EUR
ALl Sphere Holdings Limited [standalone and consolidation audit) 29,125
Virtuslab Limited (standalone, consolidation and apening balance audit) 58,250
Virtuslab Poland 12,694
Overnun 46,600
Indirect expenses (3% on base fees) 2,621
Taotal 149,290
Interest receivable and similar income 31 December

2022

EUR
Other interest income 10,767

Interest payable and similar expenses

EUR
Interest on bank overdrafts and loans 29,384
Interest an finance leases and hire purchase cantracts 37,421
Factoring fees and other interest 44,797
111,602

Taxation

in the Budget 2020, the government announced that the carporation tax main rate (for all profits except ring fence profits} for
the years starling % April 2020 and 2021 would remain at 19%. In the Spring Budget 2021, the UK Government announced
that from 1 Apri! 2023 the corporation ax rate would increase to 25% {rather than remaining at 19%, as previously enacted).
This new law was substantively enacted on 24 May 2021. In the Autumn Statement in November 2022, the government
confirmed the increase in corporation tax rate to 25% from April 2023 will go ahead.

31 December

2022
EUR
Current fax
UK corporation tax on profits for the current period -
Foreign current tax on profits for the current period 39,313

Toatal current tax 39,313
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10. Taxation {Continued} 31 Becember

2022
EUR
Deferred fax
Origination and reversal of timing differences 15,314
Taotal tax charge 54,627

The actual charge for the year can ba reconciled to the expectad charge for the year based on the profit or loss and the
standard rate of tax as follows;

2022
EUR

Loss before taxation {1,941,123)

Expected tax charge based on the slandard rate of corporation tax in the UK and Poland of 18% (368,813)
Tax effect of expenses that are not deductible in determining laxable profit 400,879
Tax effect of incorme not taxable in determining taxable profit {5,038)
Foreigh exchange differences 16,991
Foreign tax differences 10,608
Taxation charge 54,627

—_—

1. Business combinaticn

1

Initially, AQ Sphere Holdings Limited acquired 100% holding in VLAQL Holding SA. On 27th December 2021, there was a
transaction with Virtuslab and within this fransaction new shares were issued from VLAQL Holding SA (“VLAQL™) and as
cansequence % of ownership dropped 10 55%. The acquisition of VirtusLab group amounted to a total consideration of EUR
19,591,497, out of which EUR 1,791,380 was a confingent consideration. A goodwill of EUR 18,171,773 has been
recognised arising from the acquisition. Goodwill created as a consequenze af acquisition contains brand Virtuslah, which is
one of the most recognized brand on the market for Scala Development services, relationships with Vittuslab customers,
which are weil-known global brands from different areas and long term contracts with those customers, Management have
estimaied the usefut life of the goodwill {o be 10 years. Subsequent o year end, the contigent consideration has been paid
In May 2022 andl therefore as at 31 Decamber 2022, it was not discounted as the effect of discounting is immaterial.
Managerment verified and lested all the assets and liabilities held by the Group and compared their velues with the market
values based on avallable data. Where needed adequate impairments tests were conducted. Therefore, Management is
comforiable that the fair value are equal to book values.

The revenue from the subsidiaries included in the consolidated statement of comprehensive income for 2022 was EUR
21,450,215 and they alsc contributed a profit of EUR 130,943 aver the same period.

The following table summarises the consideration paid by the group, the fair value of assets acquired, liabiliies assumed
and the nen-controlling interest at the acquisition date.

EUR
Cash 17,800,117
Contingent consideration 1,791,380

Total cansideration

For cash flow disclasure purposes the amounts are disclosed as follows:

19,591,497

Tolal consideration 19,591,487
Directly attributable costs -

Cash and cash equivalents acquired {693,843)
Net cash cutflow 18,997,654

Book and Fair

Recognised amounts of identifiable assets acquired and liabilities assumed value

EUR
Intangible fixad assets 226,656
Tangible asssets 447,830
Debtors 4,536,648
Cash at bank and in hand 593,843
Deferred tax {1,181}
Creditors {3,222480)
Total identifiable net assets 2,581,316
Nan-controlling interest (1,161,692
Goodwill 18,174,773
Total 19,691,497

e Slenelesio,
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12

13,

14.

Intangible fixed assets

Movemenis in intangible fixed assets were as follows:

Trademarks Development
&Licences costs Total
EUR EUR EUR

Cost
Balance as al start of period - - -
Acquisition 226,656 - 226,656
Additions - 169,248 189,248
Foreign exchange transialion adjustrent 11,672 6,974 18,646
At 31 December 2022 238,328 176,222 41.4,550
Armortlsation and impatrment
Balance as at start of period - - -
Amontisation charged for the period 44,960 6,828 51,788
Foreign exchange translation adjustment 6,118 282 6,400
At 31 December 2022 61,078 7,510 58,188
Carrying amount
At 31 December 2022 187,250 169,113 356,362

The company had ne intangible fixed assets excepl of goodwlll disclosed in the note 14 as at 31 December 2022,
Tangible fixed assets

Movements in tangible fixed assets were as follows:

IT Equipment
EUR

Balance as at start of period -
Acquisition 447,83D
Additlons 171,500
Forelgn excliang e wanslatlon adjustment 23,705
Balance as at 31 Decemnber 2022 643,035
Depreciation and impaiment
Balance as at stant of period -
Depreciation charged for the period 168,730
Foreign exchange translation adjustment 8,173
Balance as at 31 December 2022 174,903
Carrying amount
Balance as at 31 December 2022 468,132

The net camying value of tangible fixed assels includes the following in respect of assels held under finance leases or hire
purchase contracts.

2022

EUR
IT Equipment 405,998
Goodwill

Goodwill

EUR
Balance as at stari of period -
Acquisition 48,174,773
Balance as at 31 December 2022 18,171,773
Amartisation and Impalement
BHalance as at start of period -
Amedtisation charged for the periad 1,817,177

At 31 Becember 2022 16,354,596
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15. Debtors
2022
EUR
Trade debtors 4,697,777
Arnounts owed by Aquiline Capltal Partners IV GP (Offstiore) Ltd 1
Other debtors 177,241
Prepayments 55,797
Rental deposit 1,598
Corporation tax recoverable 100,502
Deferred tax asset 150,874
5,183,789

Included within other debtors is ELIR 123,234 relating to VAT recoverabie.
46. Cash at bank and in hand
2022
EUR
Cash at bank 1,049,462

17.  Ordinary share capital and reserves

For a detailed explanation of the share of the Campany in group equity, reference is made to Note 27 “ordinary share
capital and reserves" in the separate financial statements.

18, Current liabilities: amounts falling due after more than one year

2022

EUR
Bank loan 26,661
Qbligation under finance leases 262,672
Accruals 84,775
384,108

19.  Current liabilities: amounts falling due within cne year

2022

EUR
Bank loan and overdrafis 400,115
Obligation under finance leases 42,255
Other taxes and social contribution 636,245
Accruals and deferred income 147,396
Trade payables 1,575,667
Debt to affiliated parties 36,384
Income tax liability 4,815
Other creditars 927,582
3,770,460

Included within other creditors is EUR 784,404 refating to factoring.
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20. Loans and overdrafts

21,

22,

23.

2022

EUR
Bank loan 133,307
Bank overdrafls 293,469
426,776
Payable within one year 400,115
Pavable after one year 26,661

The long-tem loans are unsecued.

Bank averdrafts rapayable an demand and that are an integral part of cash management are a component of cash and cash
equivalents as per FRS 102. Therefore, for the purpose of the preparation of Cash Flow statement, bank overdrafts have
been taken Into account.

Interes! on the loans are chargad at 2% above the WIBOR 34 interest rate in Poland. Overdraft interest is charged at 1.8%
above the WIBOR 3M interest rate plus a 0.2% quarlerly fee and a 0.5% fee for any unused amaunt.

Finance Lease obligations

2022
EUR
Future minimum lease payments due under finance l¢ases:
Within one year 43,995
In twao ta five years 295,666
339,661
Less: future finance charges {34,734)
304,927

Finance lease payments represent rentals payable by the company or group for certain items of IT equipment. Leases
include purchase options at the end of the lease period, and no restrictions are placed on the use of the assels. The
average lease term Is 3-5 years. All leases are an a fixed repayment basis and no arrangements have been entered into for
contingent rentat payments.

No assels are secured under finance leases,

Retirement henefit schemes

2022
Defined contribution schemes EUR
Charge to prafit or foss in respect of defined contribution schemes 1,991

A defined contfibution pension scheme is operated for all qualifying employees. The assets of the scheme are held
separately from those of the group in an independantly administered fund.

Related party fransactions

Remuneration of key management personnel 2022
The remuneration of key management personnel is as follows. EUR

Agagregate compensation 590,775
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23. Related party transactions {Continued)

24.

Transactions with related parties Sales Purchases

During the year the group entered into the foliowing transactions with related parties: 2022 2022
EUR EUR

Group

Other related parties 1,403,362 -

The following amounts were outstanding at the repeorting end date:

Amounts due to refated parties
2022
EUR
Debt to affiliated undertakings 36,384

The related party balances are repayable on demand, unsecured and free of interest. Trading balances fall due within the
usual terms given to other custorners.
The foliowing amounts were oulstanding at the reporting end date:
Amounts due from related parties
2022

Group EUR
Amounts owed by Aquiline Capital Partners IV GP (Offshore) Ltd 1

The related party balances are repayable on demand, unsecured and free of inferest. Trading balances fall due within 1he
usual terms given to other customoers.

Aloan balance of EUR 567,094 cwed by a relaled parly was repaid in fuli in ihe period.

Other information

Transactions between group companies, which are related parties, have been eliminated on consolidation and are not

disclosed in this note.

Deferred taxation

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

Liabilities Assets
2022 2022
EUR EUR
Positive exchange rate difference frem valuation 202 -
Negative exchange differences from valuation . 6,861
Employer's social security contributions on remuneration paid after year end - 16,438
Orders and management not paid - 29,674
Civil law and management contracts pald after year end - 13,082
Pension and leave reserve - 26,883
l.easing liabiities - 57,935
Leasing assets B3,066 -
83,269 160,874

The company has no deferred tax assets or liabilities.
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24, Defarrad taxation (Continued)
2022
EUR
Movements in the year:
On acquisition {1,181)
Liability arising in 2022 67,605
Qrigination and reversal of timing differenceas 15,314
Foreign exchange transtation adjustment 1,531
Asset at 31 December 2022 83,269

28,

26.

The deferred tax asset set out above is expected to reverse within 12 months and relates to the utilisation of {ax losses
against future expected profits of the same period.

Subsequent events

At the end of first quarter of 2023 VirtusLab acquired a new company, SoftwareMill Group (Paland) which became a
subsidiary of Virtuslab Sp. z o.0. {Lid.}. Acquisilion was partly (EUR 8.5m) financed with a bank loan. This was a slrafegic
acquisition to increase the VirtusLab's position on the market especially in the area of Scala development language. Virtustab
LTD received a waiver from the bank for not fulfiled covenants. In VLAGQL Hoelding SA subsidiary Management Incentive
Program ("MIP™) for selected managers was launched based on which those managers receive a defined amount of shares
of VLAQL after each year of cooperation. Total amount of shtares dedicated to MIP is 158.600. In year 2023 company has
issued 23.685 shares to the managers.

On 31st March 2023 Virtuslab Lid. issued 1 new ordinary share which was obtained by existing sharehalder AQ Sphere
Midco Limited. {issue price of £4.1m, paid by contribution of 64,540 SoftwareMill shares).

On 31st March 2023 Virtustab Ltd. acquired 1 new ordinary share of Virtuslab Sp. z 0.0. (Ltd.) Poland (issue price of £4.1m,
pald by contribution of 64,540 SoftwareMill shares).

Due to the dampened economic environment in 2023 and significant investments Virtuslab failed to meel its covenant
obligations under the loan agreement. In April 2024, Virtuslab recelved an official waiver lefter from ING in which the bank
agreed not to enforce the rights it has under the Finance Documents. Additionally, an annex to the loan facility was signed, to
which certain provisions in the ariginal agreement were amended including covenants for the year 2024 and the following
years. Based on the current forecast the Group expects to meet revised covenanis in following periods.

There were no cther significant events between the balance sheet date and the approval of the annual accounts which would
have influenced the results of the Company as a! 31 December 2022.

Analysls of changes in net funds/{debt)
Acquired Gash flows New finance Exchange rate 01 December
balances leasas movements 2022
ELR EUR EUR EUR EUR
Cash at bank and in hand 593,843 372,349 - 83,270 1,048,462
Bank overdrafts {95,109) (198,360) - - (293,469)
498,734 173,989 - 83,270 755,993
Borrowings excluding {232,361) 99,626 - 472) (133,2307)
overdrafis
Obfigations under finance {360,643} 175,212 (117,032) (2,464} (304,927)
ieases

{94,270) 448,727 1117,032) 80,334 317,759
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BALANCE SHEET AS AT 31 DECEMBER 2022 3.
2022
Note EUR
Fixed assets
Investment in subsidiary 27 19,591,497
Current assets
Other receivables 28 6,501
Cash at bank and in hand 29 104,971
111,472
Creditors: amounts falling due within one year 31 4152
Net Current assets 107,320
Net assets 19,698,817
Capital and reserves
Ordinary share capital 30 119
Share premiurm 30 19,933,446
Profit and loss account 30 (234,748)
Total equity 19,698,817

Approved by the directors of the Company on 11th April 2024 and signed on its behalf by:

Danicl Pascal IMlueckiger

The notes on pages 34 to 36 form an integral part of these financial statements



AQ SPHERLC HOLDINGS LIMIIED
STATEMENT OF COMPREHENSIVE INCOME

FOR THE PERIOD ENDED 31 DECEMBER 2022 az.
2022
Note EUR
QOther operating expenses 32 (234,748)
(234,748)
Loss before taxation {234,748)
Taxation . —
Loss for the financial period (234,748)
Other comprehensive income
Other comprehensive income for the period, net of tax -
Total comprehensive loss for the period {234,748)

The notes on pages 34 to 36 form an integral part of these financial statements
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General

The financial and general information of the Company is included in the consolidated financial statements. The following
exemplion available under FRS 102 in respect of certain disclosures for the parent company financial statements has been
applied:

The Company has taken advantage of the exemption under FRS 102 1.12 not to present a separate cash flow statement.
The accounting policies have been applied consisiently in these financial stalements and are disctosed in Note 1 of the

Consolidated Financial Statements.

27, Investment in subsidlary

2022
Unguoted investments EFUR
Balance as at start of period
Additions 19,591,497
Balance as at 31 December 2022 19,591,497

Detalls of the Company's investments at 31 December 2022 are as follows:

Effective equity

Country of Number of Type of shares Interest held by
Name of subsidiary  incorporation  Principal activity shares held heid the Company
2022 (%)

Crdinary Shares
and Preference
V9LAGQL Halding SA Luxembourg Investment holding 1,797,141 Shares 55.00%

During the financial year 2022, the company acquired 49,430 ordinary shares and 1,747,711 Preference Shares in the
share capital of VLAQL Holding SA each with a nominal amount of EUR 1.00.
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28.

2g,

30.

31.

Other receivables

2022
EUR
Interco Aquiling Capital Pariners IV GP Ltd 1
Rental Deposit 1,598
Prepayments 4,902
Carrying amount 5,601
Cash at bank and in hand
2022
EUR
ABN AMROC Bank 104,971
Ordinary share capital and reserves
Nominal 2022 2022
Vatue Number EUR
lssued:
100 ordinary shares EUR 1.19 100 119

Tha holders of ordinary shares are entilled 1o receive dividends as declared from time to time and are entitled to one vote
per share at meelings of the Company.

Issued Capital

Oydinary Shares
‘The issued capital consist of shares held by Aquiline Capital Partners [V GP {Offshore) Ltd.

Resegrves

Share Premium

The share premium concerns the ingome from the issuing of shares in so far as this exceeds the nominal value of the
shares. The issuance of 100 Ordinary Shares in 2022 resulted to an amount of € 190,

Retained Earnings
The net result far the pericd is presented in the item undistributed result within equity.

Greditors: amounts falling due within one year

2022
EUR

Trade creditors 4,152
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32. Other operating expenses
2022
EUR
Rent 7,953
Accounting fees 11,145
Legat and compliance fees 3,085
Olher professional services 2,922
Bank charges a5
Net exchange differences 209,568
234,748

33.

34,

35,

36.

37.

Off-balance sheet agsets and Hahilitles
There are no off-balance shest assets and liabilities.

Employee benefits and number of employees

AQ Sphere Holdings Limited does naot have any employee. However, information relating to directors’ remuneration is
disclosed in Nole 6,

Subsequent events
For the subsequent events see the consclidated financial statement, Note 25.
Immediate and Ulfimate Controlling Party

The immediate parent undertaking is Aquiline Financial Services Fund IV LP. (Cayman) with registered office address being
190 Elgin Avenue, 190 ELGIN AVENUE, Gearge own KY1-9008, Cayman Islands.

The ultimate controlling party is Aquiline Holdings G {offshore) Lid Cayman with registered office address c/o Walkers
Corporate Limited, 190 Elgin Avenue George Town, Grand Cayman KY1-9008, Cayman Islands.

Parental Guarantee

AQ Sphere Holdings Limited bas given parental guarantee to its subsidiary, AQ Sphere Midco Limited whereby the latter is
taking audit exernption,



