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IMPALA BIDCO LIMITED

STRATEGIC REPORT
FOR THE YEAR ENDED 31 DECEMBER 2019

The directors present the Strategic Report of Impala Bidco lelted (the "Company") together with its
subsidiaries (the "Group") for the year ended 31 December 201 9. .

Fair review of the business

Impero’s strategy is to increase shareholder value through building a predlctable profitable and cash generatlve
organisation that excels in the development and sale of software.

With this strategy in mind, the business commenced the transition from a perpetual licence model to a recurring '
SaaS licence model in 2019, the goal being to align revenue recognition with the provision of hosted solutions,
in addition to improving the quality of earnings and predlctablllty of revenue and cash fiows, building a platform
for growth.

In making this transition it was recognised and anticipated that overall revenue would be impacted in the short
term, thus, though the reported results show a revenue reduction of circa. £1.2 million (£6.3 million in 2019 and
£7.5 million in 2018), recurring revenue has increased by £0.5 million, accounting for 85% of total revenues
(65% in FY18). The continuation of this transition is projected to result in recurring revenue accounting for 95%
of overall revenue in FY20. The increased level of recurring revenue has provided a level of security as the
business manages through the impact of COVID189, providing a stable revenue stream.

In addition to the transition of the revenue model and with the support of £4.5 million equity cash injection, the
business invested in several new initiatives, including: bolstering the management team; the development of a
new suite of products associated with the “Impero back:drop” platform; and overall business systems,
processes and infrastructure. The combined impact is such that operating expenses exceeded revenue for the
year (not uncommon for a SaaS business investing in new products and business infrastructure), resulting in a
reported EBITDA loss of £1.3 million for the year. The investments are to deliver improved product capabilities,
increased new business growth and higher customer retention rates, increasing shareholder value.

Management Team

The investment in the management team included the appointment of a new CEQ, Justin Reilly in July 2019, a'
new CFO, Fraser Crawford in October 2019 and the expansion of Nikki Annison’s role from CMO to COOin
September 2019. '

Justin Reilly is a former educator with'signif cant experience in the Education and EdTech sectors having.acted
as Managing Director for Fronter International and UK (acquired by Pearson Plc) and most recently CEO of
Mwabu: ) . .

Fraser Crawford has spent the last ten years warking within Private Equity backed technology businesses. The
mandate in each instance being to professionalise the business to prepare for growth both domestically and
mternatlonally This resulted in investments in systems and processes to allow the business to place greater
reliability on management information for decision making.

Product

The investment in the new suite of products included significant changes within the existing development team.
The changes in structure, focus and additional investment have yielded results in both the core product
EducationPro and the new cloud native Impero back:drop family of products. .

The Impero back:drop platform, along with the Impero class:room, Impero well:being and Impero web:check
modules were released globally in 2020, and to date have been very well received, further modules and data
driven insights are mcluded' on the roadmap for release in 2021.

The development of this platform was .undertaken to provide a scalable cloud solution to service the expanding
. customer base. The relevance of the new family of products cannot be understated during the current COVID
19 pandemic as they allow for flexibility in the delivery of learning, especially within a remote environment.
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IMPALA BIDCO LIMITED

'STRATEGIC REPORT (CONTINUED) -
FOR THE YEAR ENDED 31 DECEMBER 2019 ' )

Business systems and processes

The investment into Business systems and processes has focused on improvements in data and productivity,
with a CRM reimplementation due to go-live in early 2021 and an ERP migration being scoped with a similar
timeframe in mind. These investments, along with continual process |mprovements will provide the data and
stability for the businesses aspirations to be realised.

Outlook

“'Looking forward there are three key strategié goals. First and foremost is to better support our customers as
they manage through a complex time. We have recently created an Academy function to broaden our -
relationship with our cuStomers to ensure they Ieverage our solutions as best possible.

From a development perspectlve efforts continue on our cloud native famlly of products with integrations and
the expansion of functlonaltty as key areas of focus, allowing us to address the varying needs across our global
customer base.

Finally, our key strategic goals are to both expand our existing relationships and develop new relationships |
which extend our global reach. Our focus for 2020 remains the UK and US markets, although plans are in place
to extend our reach via channel and strategic relationships with the potential for inorganic growth should
appropriate opportunities afise.

Principal risks and uncertainties

The Group seeks to maintain knowledge of the current education practice and priorities by maintaining close
relationships with customers and policy developments. The Group monitors the education policy environment
regularly, incorparating developments in policy wherever possible to the enhancement of its products. The
Group's strategy is to focus on areas of education which are important to meet customers objectives. The
Group continually reviews and updates its product lines to ensure they are in line with market demand.

a ‘Page 3



. IMPALA BIDCO LIMITED

STRATEGIC REPORT (CONTINUED)
FOR THE YEAR ENDED 31 DECEMBER 2019

Risk

Public policy

Education practice

People

" Innovation

Description - ‘ Risk Management

Changes in political administration The Group monitors the education
or policy, may resuit in changing policy environment'  regularly,

priorities for the -funding available incorporating  developments in

for education. : ‘policy wherever possible to the
' enhancement of its products. .

4Macro - economic conditions may
~ affect fiscal policy for national and The Groups strategy is to focus on

state governments which in turn areas” of education which are
may have an impact on funds important to meet customers
available for education. - . objectives.

Should a particular product line be
in decline, Management would seek
to ensure that the cost base is
adjusted accordingly.

‘Education practices and priorities The Grbup seeks to maintain

may change and, "as a result, knowledge of the current education
Impero's products and services may practice and priorities by
no ‘longer meet customer maintaining close relationships with

- requirements. : customers and policy

developments.
Impero's business depends on The Group seeks to be an attractive
highly skilled employees. employer and regularly engages its-
employees.

The Group is developing innovative Through close relationships with

_ technology products for an |IT customers and monitoring of

market which is often subject to proposed public policy changes the’
rapid, and often unpredictable, Group positions itself to react to
change. . new developments and changes. -

The Group's continued success
depends on its ability to continue to -
innovate and deliver effective
products for the education market.
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IMPALA BIDCO LIMITED

"STRATEGIC REPORT (CONTINUED) ,
FOR THE YEAR ENDED 31 DECEMBER 2019

Revenue

" The business is currently undergoing a strategic transition from a perpetual licence model to a SAAS
licence model,. as a result the business experienced a decline in revenues between FY18 and FY19.
Due to this transition the recurring revenue generated by the business has increased from £4.8 mllllon in
FY18 to £5.3 million in FY19 an increase of 10%, with recurring revenue increasing from 65% of revenue
in FY18 to 85% 'in FY19, as the transition contlnues recurring revenues is forecast to represent
approxrmately 95% of total revenue in FY20 o

31 December 2019 31 December 2018

_ £'000 - £'000
. Revenue. ee . 6,284 . . -7,476:

EBITDA (Earmngs before mterest tax, depreciation, amortisation and exceptlonal items)

The directors believe that EBITDA is a more accurate reflection of the trading profi tablhty of the Group,
as it specn' cally removes substantial non- cash and non-recurring items:

31 December 2019 31 December 2018 -

£'000 £:000
EBITDA - | (1,301) 897

Cash at bank and in hand .
The Group cash position:

' 31 December 2019 - December 2018

o o - : - "£'000 ' £'000
Cash ' B : T 4 350 3,025
During 2020 further cash has been irrjected into the Group circa £3m. .
This report was approved by the board and signed on its behalf by:
./l € L Bennet
.ff Director ~

/" Date: 28 October 2020
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IMPALA BIDCO LIMITED

DIRECTORS' REPORT
FOR THE YEAR ENDED 31 DECEMBER 2019

The dlrectors present their report and the audited consolidated financial statements of Impala Bidco Limited (the
. "Company") together with its subsrdlanes (the "Group") for the year ended 31 December 2019.

Principal activities

The principal activity of the Company is that of a holding company.,

' The principal activity of the Group is that of the provision of education software design and support services,
Results and d|V|dends .

" The Ioss for the ﬂnanc1al year amounted to £5,386,000 (2018: £3,958,000). This movement has been primarily
- driven by the strategic decisions to invest in the Group infrastructure, specifically to build a platform for growth,
while at the same time migrating revenue recognition to a SaaS model.

No ordinary dtvudends were paid. The directors do not recommend payment of a further dividend. -

Directors .

The directors who served during the year and up to the date of stgning the financial statements were::

G B Kamieniecky
J C L. Bennet

Financial risk management and objectives
The directors constantly monitor the risks and uncertainties faoing the Group with particular reference to the
exposure to liquidity risk and foreign currency risk, in order to mitigate against. these risks where appropriate

and feasible.

The Group's principal fi fnancral instruments comprise cash and a bank loan. The main purpose of the bank Ioan
has been to finance the acquisition of Impero Holdlngs Limited.

.The Group has various other fi nanmal assets and liabilities such as trade debtors and trade credltors which
arise dlrectly from its operations. .

The Group has sufficient liquid assets to be able to meet its day-to day workmg capital requirements. through )
the normal course of trade.

The Group has net current liabilities of £1 438 000 (2018: £1,215,000) primarily due to deferred income of
£3,053,000 (2018: £3,766,000) which is settled not in cash but in services provided.

The bank loan is a committed facility and the Group has the ability to make any scheduled repayments.

The directors are therefore confldent that the Group WI|| continue to pay its debts .as they fall due for the
foreseeable future.

Strategijc '}Report

The Group has chosen in accordance with Companies Act 2006, s. 414C(11) to set out in the Group's strategic
report information required by Large and Medium-sized Companies and Groups (Accounts’ and Reports)
Regulations 2008, Sch. 7 to be contained in the directors’ report. It has done so in respect of a review of its
business including KPls, a review of its principal risks, future developments and research and development.
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IMPALA BIDCO LIMITED

'DIRECTORS' REPORT (CONTINUED)
FOR THE YEAR ENDED 31 DECEMBER 2018 -

Going concern

The ability of the Company to operate as a going concern is inextricably linked with the ability of the Company
and its subsidiaries (together the "Group") to continue to operate as a going concern. The Group had circa
£4.0m of debt facilities at 31 December 2019, which mature in May 2022. This debt has financial covenants
attached, which if breached could result in a demand for immediate repayment being made. Durlng the 2019
. financial year it was decided to adopt a recurring revenue recognition model in line with the provision of hosted
services, this was a strategic long term decision which led to a change in the profile of revenue and EBITDA
when compared to the projections on which the covenants had originally been set. As a direct result these
covenants were breached due to the lower than projected EBITDA of the Group. The breach was remedied
prior to 31 December 2019 and new covenants were agreed. The new covenants relate to a minimum cash
balance of £150,000 at the end of each month and a quarterly trailing twelve month revenue target. In addition
to the reset of the financial covenants a further equity cash injection of circa £4.5m was made during 2020,
. which was'used to provide further liquidity (of £3.3m) into the Group to expand the global presence of Impero
.and accelerate investment into the development of the cloud native family of products Impero back:drop whilst
maintaining forecasted headroom over the minimum cash requirement, and to reduce debt to circa £2.8m (as at
30 September 2020). The Group launched the back:drop platform across the UK and US in April 2020 and
September 2020 respectively, with the web:check and class:room modules launching in June 2020 and August
2020 respectively. The next module to be released is well:being, which is scheduled for release in November
2020, wnh further modules on the roadmap for release in 2021.

The directors have performed detailed cash flow prolectlons for the Group, on a monthly basis, covering the

period from July 2020 to December 2021. These projections have included sensitivities relating to customers
extended payment terms from contractual terms (which have generally been adhered to historically) and

reductions in the level of new customer wins compared to forecasts .driven by the impact of COVID 19, along

with’ appropriate mitigating actions. These projections show that there is sufficient headroom regarding the

monthly cash covenant. However, as would be expected there is a need for new customer wins in order to’
achieve these projections. The level of customer renewals has been in line with the historical average rate

(which is included in the baseline forecasts). The new customer wins are more difficuit to predict due to the

market sensitivity in relation to COVID 19 and impero back:drop being new to the market in the year. In addition,

~ as with all education solutions the key sales periods are March/April and September/October, therefore two

relatively short windows to maximise sales

The directors have sought assurances from the ultimate parent undertaking that further financial support would -
be made available, as and when required, in order to enable the Group to continue to operate as a going
concern. This financial support specifically relates to alternative sources of funds being made available should
the debt provider issue a demand for immediate and full repayment. A letter has been received, which whilst not
legally binding, provides such assurances to the directors. Based upon discussions with management of the
ultimate parent undertaking and the prior cash injections made during 2019 and 2020 the Directors have no
reason to believe that this commitment will not be honoured.

‘Therefore, based upon the above commitment and the detailed cash flow projections, taken together, the
director's believe that there is sufficient evidence that the Group, and each company within the Group, will be
able to meet its obligations, as and when they fall due, for the foreseeable future and therefore the going
concern basis of preparation has been adopted in these financial statements.
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IMPALA BIDCO LIMITED

DIRECTORS' REPORT (CONTINUED)

FOR THE YEAR ENDED 31 DECEMBER 2019 -
Directors' responsibilities statement

" The directors are responsible for preparing the Annual Report and the consolldated financial statements in
accordance with appllcable law and regulatlon

Company law requires the directors to prepare ﬂnancual statements for each financial year. Under that law the ‘
directors have prepared the financial statements in accordance with United Kingdom Generally Accepted
Accounting Practice (United Kingdom Accounting Standards, comprising FRS 102 "The Financial Reporting

Standard applicable in the UK and Republic of Ireland”, and applicable law). Under company law 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 the Group and of the proftt or loss of the Group: for that perlod In.preparing
the financial statements, the dlrectors are required to: -

® select suntable accountmg policies and then apply them consistently: '

' state whether applicable United. Kingdom Accounting Standards, comprising FRS 102, have .been
followed, subject to any material departures disclosed and explained in the financial statements;
make judgements and accounting éstimates that are reasonable and prudent; and
prepare the financial statements on the going concern baS|s unless it is lnapproprlate to presume that the
Group will continue in busmess : :

The dlrectors are responSIb|e for keeping adequate accounting records that are sufficient to show and explain

the Company's transactions and disclose with reasonable accuracy at any time the financial position of the
“ Company and the Group and enable them to ensure that the financial statements comply with the Companles

Act 2006. '

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

Disclosure of information to auditors

Each of the persons who are directors at the time when this Directors' Report is approved has confirmed that;

. so far as the director is aware, there is no relevant audit; information of which the Company and the
Group's auditors are unaware; and :
e the director has taken all the steps that ought to have been taken as a director in order to be aware of any
relevant audit information and to establish that the Company and the Groups auditors are aware of that
. information. .

Page 8’



IMPALA BIDCO LIMITED

.DIRECTORS‘ REPORT (CONTINUED)
FOR THE YEAR ENDED 31 DECEMBER 2019

Post balance sheet events

During March 2020 the UK government announced that severe restrictions were being put in place, regarding
the movement of people around the UK, as a result of the Coronavirus pandemic (“COVID 19"), which was
impacting many. countries in Asia and Europe at that time. This quickly grew into a global pandemic causing a
severe decline in many economies. Whilst these restrictions were slowly being hifted in mid-summer 2020 there
is an increasing upward trend on reported cases in Europe and the United States of America ("US") during
September 2020. Therefore there continues to be uncertainty around the medium to long term impact of this
global pandemic, including whether there could be further waves of infections and the impact that these could_
"have on the economy of many countries. .

The Company and Group has adapted its working practices to enable staff to stay safe whilst ensuring delivery

of our software and service to our valued customers is maintained. Whilst the move towards social distancing
and remote teaching solutions within the UK and US education sector has increased the opportunities for new
business, the level of general economic uncertainty and the impact of COVID 19 on the planning of the
IT/management/finance departments within the education sector provides further difficulties in predicting which
future opportunmes will convert into new business. :

As the above was not known, or could have been, at the Balance Sheet date it is treated as a non-adjusting
post balance sheet event. To date, no material bad debts have been noted and no material change in level of
customer renewals or new business wins compared to expectation has been noted. The directors continue to
monitor the impact on the business as a whole and will reflect on any potential impairments when and more
certainty is known regarding the future cash flows and profits impact that COVID 19 has and continues to have
on the Company in the 2020 financial year.

On 25 June 2020, 4,455,326 ordlnary shares with a nomlnal value of 10p were issued for £1 each generatmg
. cash of £4,455 326 for the Company. .

These funds were invested in the subsidiary companies with £1,187,500 being utilised to pay bank Ioans.
independent auditors '

Under section 487(2) of the Companies Act 2006, PricewaterhouseCoopers LLP will be deemed to have been
_reappointed as auditors 28 days after these financial statements were sent to members or 28 days after the

latest date prescribed for filing the financial statements with the registrar, whichever is earlier.

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

, "C L Bennet
lrector

[/ Date: 28 October 2020
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IMPALA BIDCO LIMITED

INDEPENDENT AUDITORS' REPORT TO THE MEMBERS OF IMPALA BIDCO LIMITED

Report on the audit of the ﬁnanclal statements

Opmlon

In our opmldn, Impala Bidco Limited's Group financial statements and Company financial statements (the "financial
statements"):

) give a true and fair view of the state of the Group's and of the Company’s affalrs as at 31 December 2019 and of
the Group's loss and cash flows for the year then ended;

. have been properly prepared in accordance with United Kingdom' Generally Accepted Accounting Practice
(United Kingdom Accounting Standards, comprising FRS 102 "The Financial Reporting Standard applicable in
the UK and Republic of Ireland", and applicable law); and

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

We have audited the financial statements, included within the Annual Report and Financial Statements for the year ended
31 December 2019 (the “Annual Report”), which comprise: the Consolidated Statement of Financial Position as at 31
December 2019, the Company Statement of Financial Position as at 31 December 2019; the Consolidated Statement of
Comprehensive Income, the Consolidated Statement of Cash Flows, the Consolidated Statement of Changes in Equity, and
the Company Statement of Changes in Equity for the year then ended; and the notes to the financial statements, which
include a description of the significant accounting policies.

)

‘Basis for opinion
We conducted our audit in accordance with International Standards on Auditing (UK) ("ISAs (UK)") and applicable law.
Our responsibilities under ISAs (UK) are further described in the Auditors' responsibi]ities for the audit of the financial

statements section of our report. We believe that the audit evidence we have obtained is sufficient and appropriate to
provide a basis for our opinion.

Independence

We remained independent of the Group in accordance with the ethical requirements that are relevant to our audit of the
financial statements in the UK, which includes the FRC's Ethlca] Standard and we have fulfilled our other ethical
responsxbllmes in accordance with these reqmrements

Conclusmns relatmg to gomg concern

We have nothmg to report in respect of the following matters in relation to which ISAs (UK) require us to report to you
where:

. the directors’ use of the going concern basis of accounhng in the preparatlon of the financial statements is not
appropriate; or

. the directors have not disclosed in the financial statements any identified material uncertainties that may cast
significant doubt about the Group and Company’s ability to continue to adopt the going concern basis of
accounting for a period of at least twelve months from the date when the financial statements are authorised for
‘issue. :

However, because not all future events or conditions can be predicted, this statement is not a guarantee as to the Group’s
and Company’s ability to continue as a going concern.

Reporting on other information

The other information comprises all of the information in the Annual Report other than the financial statements and our
auditors’ report thereon. The directors are responsible for the other information. Our opinion on the financial statements
does not cover the other information and, accordingly, we do not express an audit opinion or, except to the extent otherwise
explicitly statéd in this report, any form of assurance thereon.

Page 10



IMPALA BIDCO LIMITED
INDEPENDENT AUDITORS' REPORT TO THE MEMBERS OF IMPALA BIDCO LIMITED (CONTINUED)

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

_With respect to the Strategic Report and Directors’ Report, we also considered whether the disclosures required by the UK
Companies Act 2006 have been included. .

Based on the responsnbxhtles described above and our work undertaken in the course of the audxt ISAs (UK) require us also
to report certain opinions and matters as described below

Strategic Report and Directors’ Report

In our opinion, based on the work undertaken in the course of the audit, the information given in the Strategi¢ Report and
Directors’ Report for the year ended 31 December 2019 is consistent with the financial statements and has been prepared in -
accordance with-applicable legal requlrements

. Inlight of the knowledge and understanding of the Group and Company and thelr environment obtained in the course of the
audit, we did not identify any material misstatements in the Strategic Report and Directors’ Report

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

As explained more fully in the Directors’ Responsibilities Statement, the directors are responsible for the preparation of the
financial statements in accordance with the applicable framework and for being satisfied that they give a true and fair view.
The directors are also responsible for such internal control as they determine is necessary to enable the preparation of
financial statements 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 Company's ability to
continue as a going concern, disclosing as applicable, matters related to going concern and using the going concern basis of
accounting unless the directors either mtend to liquidate the Group or the Company or to cease operations, or have no
realistic a]ternatlve but to do so.

Auditors’y esponmbllltlesfo: the audit of the financial statements

Our objectives are to obtain-reasonable assurance about whether the financial statements as a whole are free from material
misstatement, whether due to fraud or error, and to issue an auditors' report that includes our opinion. Reasonable
assurance is a high level of assurance, but is not a guarantee that an audit conducted in accordance with ISAs (UK) will
always detect a material misstatement when it exists. Misstatements can arise from fraud or error and are considered
material if, individually or in the aggregate, they could reasonab]y be expected to influence the economic decisions of users
taken on the basis of these financial statements.

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

Use of this report

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




IMPALA BIDCO LIMITED

INDEPENDENT AUDITORS' REPORT TO THE MEMBERS OF IMPALA BIDCO LIMITED (CONTINUED)
. A : , :

Other required reporting

‘Companies Act 2006 exception reporting

Under the Companies Act 2006 we are required to report to you if, in our opinion:

. " we have not recelved all the mformatlon and explanations we require for our audit; or

. adequate accounting records have not been kept by the Company, or returns adequate for our audit have not been
received from branches not wsued by us; or -

] - certain disclosures of du'ectors remunerahon spec1ﬁed by law are not made; or

. " the Company financial statements are not in agreement with the accounting records and returns.

We have no exceptions to report arising from this responsiblllty

(hoved %W

Andrew Dymond (Senior Statutory Auditor)

for and on behalf of PricewaterhouseCoopers LLP
Chartered Accountants and Statutory Auditors
East Midlands

28 October 2020




" IMPALA BIDCO LIMITED

CONSOLIDATED STATEMENT OF COMPREHENSIVE INCOME
FOR THE YEAR ENDED 31 DECEMBER 2019 '

~ Turnover
Cost of sales

Gross profit.

Administrativé expenses
Exceptional costs
Other.operating income

Operatihg loss

Interest payable and similar expenses

Loss before ;taxation

Tax-on loss’

Loss for the financial year

Other comprehensive income for the ﬁnanéial year:

Currency translation differences

- Other comprehensiVe income for the financial year

Total combrehensive expense for the financial year

Loss for the financial year attributable to: -

Owners of the parent Company

The ﬁotes on pages 20 to 44 form part of theseﬁnancial statements.,

Note

4

12

~5

10

11

2019 . 2018
£000 _£000
6,284 7,476
-(367) -

T 5917 7476

 (11,703) (10,467)
(121) (546)
- 208 -
T(5,699)  (3.537)
(334) (188)

7 (6,033 (3.725)
647 (233)

" (5,386)  (3.958)°

10 17

0 i
638 G
(5,386)

Py

(3,958) ,

azz T e




IMPALA BIDCO LIMITED
REGISTERED NUMBER: 10878303

CONSOLIDATED ST.ATEMENT'OF FINANCIAL POSITION

AS AT 31 DECEMBER 2019

Fixed assets

Intangible assets
Tangible assets

Current assets

. Debtors
. Cash at bank and in hand

Creditors: amounts falling due within one
year '

. Net current liabilities

Total assets less current liabilities
Creditors: amounts falling due after more
than one year

Provisions for liabilities

Deferred taxation
Net assets

Capital and reserves.

Called up share capital

Share premium account
Share based payment reserve
Profit and loss account '

. Total shareholders' funds

Note

13

14

16

17

.18

19

22

23
24
24
24

2019 .

£000

22,733

216

2,761
350

3,111
'(4,549)

(1,438) l‘:

21,511

(7,787)

(1,165)

42,559 -

2,284
20,561

. 100
~ (10,386)

12,559

oy

(5,380)

(1,215)
25517

(6,009)

(1,573)

17,935

2,284
20,561
100
(5.010)

193

The ﬁgancia!’nstgte.me'nts on pages 13 to 44 were approved and authorised for issue by the board and were

.
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. IMPALA BIDCO LIMITED
REGISTERED NUMBER 10878303

COMPANY STATEMENT OF FINANCIAL POSITION
AS AT 31 DECEMBER 2019

2019 o 2018

, . Note o £000 £000
Fixed assets : ‘ ' ' ‘
investments . - B 15 S 25,639 25,639°
Current assets - . :

‘Debtors - ‘ o 16 3,003 2,946 -
Creditors: amounts falling due within one ‘ o S

- year 3 ' - 18 (3,335) . ’ (2,672)

Net current (liabilities)lé#sets / (332) co 374

“Total assets less current liabilities ‘ 4 : o 25,'307“ ' 260'13
Creditors: amounts falling due after more - . . .
than one year . ' - 19 (3,340) - (3,693)
Net assets . _— | 2,97 - 22320
Capita_I and reserves - . -
Called-up share capital o . 23 o 2,284 . 2,284
Share premium account - S 24 o - 20,561 _ 20,561
‘Share based payment reserve ‘ N ' 24 ~ . 100 4 100

_Profit and loss account brought forward ' (625) . : (24) '
Loss for the financial year : . (353) ‘ ' - (601) ‘
Profit and loss account carried forward - o ) (978) : . (625)
Total sharehglders" funds v ' A o 21,967 Y 22 350 A

'The fi nanmal statements 13 to 44 were approved and authorised for issue by the board and were S|gned on its

ilrector
Date: 28 October 2020

/ “The notes on 20 to 44 form part of these financial statements
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" IMPALA BIDCO LIMITED

: CONSOLIDAfED STATEMENT OF CHANGES IN EQUITY
FOR THE YEAR ENDED 31 DECEMBER 2019

At 1 January 2019

Comprehensive expense for the financial year
Loss for the financial year
Currency translation differences

Total comprehensive expense for the financial year

At 31 December 2019

The notes on pages 20 to 44 form part of these financial statements,,

Called up

Share Share based

" Total-

premium payment Profitand shareholders’

share capital account reserve loss account funds
£000 £000 £000 £000 £000

2,284 20,561 . .100 (5,010} 17,935
a B - (5,386) (5,386)

- - - . 10 10
T - . (5376) (5.376)

2,284 20,561 100 (10,386) 12,559
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~ IMPALA BIDCO LIMITED

CONSOLIDATED STATEMENT OF CHANGES IN EQUITY
FOR THE YEAR ENDED 31 DECEMBER 2018

At 1 January 2018

Comprehensive expense for the financial year
. Loss for the financial year
Currency translation differences

Total comprehensive expense for the financial year

Contributions by and distributions to owners
Shares issued during the year
Share options issued

_Total transactions with owners

At 31 December 2018

The notes on pages 20 to 44 forh part of these financial statements.

Share Share based ) Total
Called up premium payment. Profitand = shareholders’
share capital account reserve loss account funds
£000 £000 £000 £000 £000
2,271 20,439 L. {1,069) . - 21,641
. - . *(3,958) (3,958)
- . - 17 17
. - . 38y (3,941)

‘ 1 .
13 122 & Yase . 135
13 122 - 10 - 235
2,284 20561 100  (s010) . - 17,935
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IMPALA BIDCO LIMITED

COMPANY STATEMENT OF CHANGES IN EQUITY
FOR THE YEAR ENDED 31 DECEMBER 2019

Share

The notes on pages 20 to 44 form part of these financial statements.

: » Share based Total
Catlled up premium payment Profitand shareholders’
share capital account reserve loss account funds
£000 . .£000 £000 £000 £000
At 1 January 2018 2,271 20,439 - (24) 22,686
Comprehensive expense for :
the financial year _
Loss for the financial year - ‘ - - (601) (601)
Total comprehensive expense 4' :‘ == : Y = 1 e
for the financial year -~ (60 .) (601)
Contributions by and
distributions to owners
‘Shares issued during the year 13 122 = - 135
Share options issued - - 100 - 100
Total transactions with e 5 — — — el
owners 13 122 100 ] . 235
At 31 December 2018 and 1 — e —
January 2019 2,284 20,561 100 (625) 22,320
Comprehensive expense for
the financial year ' :
Loss for the financial year L - - (353) (353)
Total comprehensive éxpense . . - em
for the financial year ' (353) (353)
At 31 December 2019 2,284 20561 100 (978) 21,967




'IMPALA BIDCO LIMITED

CONSOLIDATED STATEMENT OF CASH FLOWS
FOR THE YEAR ENDED 31 DECEMBER 2019

¢

Cash flows from operating activities

Loss for the financial year
Adjustments for:

Amortisation and impairment of intangible assets
DepreC|at|on and impairment of tanglble assets
Loss on disposal of tangible assets

Finance costs

-Taxation '

Increase in debtors

‘Increase/(det':r'ease) in creditors

Corporation tax received

Amortisation of debt fees

Effect of foreign exchange gains and losses

Net cash (utilised in)/generated from operating activities

Cash flows from investing activities

Purchase of intangible assets
Purchase of tangible assets

Net cash used in investing activities

' Cash flows from financing activities

Proceeds from issue of shares
Repayment-of bank loans
Interest paid

Net cash used in financing activities

Net decrease in cash and cash equivalents

Cash and cash equivalents at béginning of financial year

Cash and cash equivaﬂlents'at the end of ﬁnancial year

Cash and cash equwalents at the end of fi nancial year comprise:

Cash at bank and in hand

2019 2018
£000 £000
(5,386) (3,958)
4349 - 4380
4 49
- "
191 188
(647) 233
(1,621) (75) .
1,402 . (336)
79 .
143 e
.- 17
“H(LAA?);M""_"ﬁédél
(505) - (615)
(101) (37)
(606) (652)'
. 135
(437)  (455)
(191)  (123)
" (628) (443)
(2,675 (586)
3,025 3,611
350 3,025
350 13,025
~3so ' 3,025
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IMPALA BIDCO LIMITED -

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2019

1.

General information

Impala Bidco Limited (the "Company") is a private company limited by shares and is- registered and
incorporated in England and Wales. The registered office is Oak House, Mere Way Ruddmgton Fields

- Business Park, Ruddington, Nottingham, NG11 6JS.

‘The Group consists of impala Bidco Limited and all of its subsidiaries. . R

- The Companys and the Groups principal activities and nature of its operatlons are disclosed in the .

Directors' Repon

Accounting policies

21

2.2

Basis of preparation of financial statements

The financial statements have been prepared on a going concern basis, under the historical cost
convention and in accordance with Financial Reporting Standard 102, the Financial Reporting
Standard applicable in the UK and the Republlc of Ireland and the Companies Act 2006

The financial statements are prepared in sterling, which is the functional currency of the Company».
Monetary amounts in these fi inancial statements are rounded to the nearest £.°

~ The preparation of financial statements in compliance with FRS 102 requires the use of certain

critical accounting estimates. It also requires Group management to exercuse judgement in applying
the Group's accounting policies (see note 3).

The Company has taken advantage of the exemption allowed under section 408 of the Companies
Act 2006 and has not presented its own Statement of Comprehensive Income in these financial.
statements.

The following principal accounting policies have been applied consistently throughout the year:

Basis of consolidation

" The consolidated financial statements incorporate those of Impala Bidco Limited and all of its

subsidiaries (i.e. entities that the Group controls through its power to govern the financial and
operating policies so as to obtain economic benefits). Subsidiaries acquired during the year are
consolidated using the purchase method. Their results are mcorporated from the date that control
passes.

All financial statements are made up to 31 December 2018. Where necessary, adjustments are
made to the financial statements of subsidiaries to bring the accounting policies used into line with
those used by other members of the Group. '

" All intra-group transactions, balances and unrealised gains on transactions between Group

companies are eliminated on consolidation. Unrealised losses are also eliminated unless the
transaction provides evidence of an impairment of the asset transferred.

The cost of a business combination is the fair value at the acquisition date of the assets given,
equity instruments issued and liabilities incurred or ‘assumed, plus costs directly attributable to the
business combination. The excess of the cost cot a business combination over the fair value of the
identifiable assets, Ilabllmes and ‘contingent liabilities acquired is recognised as goodwill.

The cost of the combination includes the estimated amount of contingent consideration that is
probable and can be measured reliably, and is adjusted for changes in contingent consideration
after the acquisition date.
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IMPALA BIDCO LIMITED |

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2019

2,

Accounting policies (continued)

2.2

2.3

Basis of consolidation (continued)

Provisional fair values recognised for business combinations in previous pefiods are adjusted
retrospectively for final fair values determined in the 12 months following the acquisition date.

Going concern

The ability of the Company to operate as a going concern is inextricably linked with the ability of the
Company and its subsidiaries (together the "Group") to continue to operate as a going concern. The
Group had circa £4.0m of debt facilities at 31 December 2019, which mature in May 2022. This debt -
has financial covenants attached, which if breached could result in a demand for immediate
repayment being made. During the 2019 financial year it was decided to adopt a recurring revenue
recognition model in line with the provision of. hosted services, this was a strategic long term
decision which led to a change in the. profile of revenue and EBITDA when compared to the
projections on which the covenants had originally been set. As a direct result these covenants were
breached due to the lower than projected EBITDA of the Group. The breach was remedied prior-to
31 December 2019 and new covenants were agreed. The new covenants relate to a minimum cash
balance of £150,000 at the end of each month and a quarterly trailing twelve month revenue target.
In addition to the reset of the financial covenants a further equity cash injection of circa £4.5m was_ -
made during 2020 which was used to provide further liquidity (£3.3m) into the Group to expand the
global presence of Impero and accelerate investment into the development of the cloud native family
of products Impero back:drop whilst maintaining forecasted headroom over the minimum cash
requirement, and to reduce debt to ¢ £2.8m (as at 30 September 2020). The Group launched the
back:drop platform across the UK and US in April 2020 and September 2020 respectively, with the
web:check and class:room modules launching in June 2020 and August 2020 respectively. The next
module to be released is well:being, which is scheduled for release in November 2020, with further

-modules on the roadmap for release in 2021.

¢

The directors have performed detalled cash flow projections for the Group, on a monthly basis,
covering the period from July 2020 to December 2021. These projections have included sensitivities
relating to customers extended payment terms from contractual terms (which have generally been
adhered to historically) and reductions in the level of new customer wins compared to forecasts
driven by the impact of COVID 19, along with appropriate mitigating actions. These projections show
that there is sufficient headroom regarding the monthly cash covenant. However, as would be
expected there is a need for new customer wins in order to achieve these projections. The level of

_ customer renewals has been in line with the historical average rate (which is included in the baseline

forecasts). The new customer wins are more difficult to predict-due to the market sensitivity in,
relation to COVID 19 and Impero back:drop being new to the market in the year. In addition, as with
all education solutions the key sales periods are March/April and September/October, therefore two
relatively short wmdows to maximise sales. R

The directors have sought assurances from the ultimate parent undertaking that further financial
support would be made available, as and when required, in order to enable the Group to continue to
operate as a going concern. This financial support specifically relates to alternative sources of funds
being made available should the debt provider issue a demand for immediate and full repayment. A
letter has been received, which whilst not legally binding, provides such assurances to the directors. -
Based upon discussions with management of the ultimate parent undertaking and the prior cash
injections made during 2019 and 2020 the Directors have no reason to believe that this commitment
will not be honoured. ‘ ‘

. Therefore, based upon the above commltment and the detailed cash ﬂow pro;ectlons taken

Rt S N =5 e

together, the director's believe that there is sufficient evidence that the Group, and each company
within the Group, will be able to meet its-obligations, as and when they fall due, for the foreseeable
future and therefore the going -concern basns of preparatlon has been adopted in these financial
statements.




IMPALA BIDCO LIMITED -

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2019

2.

Accoun'ting‘ bolicies (continued)

24

2.5

2.6

2.7

Turnover

Turnover is recognised at the fair value of the consideration received or receivable for licence fees
and annual support support fees to external customers provided in the normal course of business.
Turnover is shown net of Value Added Tax.

Turnover is recognised in relation to separately identifiable components of a single transaction when
necessary to reflect the substance of the arrangement and in relation to two or more Imked
transactlons when necessary to understand the commercial effect.

Perpetual licence fees are recognlsed at the point of invoicing when the significant risks and rewards
of ownership of the licence have passed to the buyer, the amount of revenue can be measured
reliably, it is probable that the economic benefits associated with the transaction will flow to the entity
and the costs-incurred or to be incurred in respect of the transaction can be measured reliably,
whereas annual licence and support fees are recognised over the term of the relevant contract on a
straight line basis.

Where revenue relates to the provision of software under a licence agreement, revenue is
recognised on a straight line basis over the period of the licence.

Exceptional costs

Exceptional items are items of income or expense of significant materiality due to their size and/or

" nature that they merit separate disclosure in the Statement of Comprehensive Income.

Research and development expenditure

Research expenditure is written off against profits in thé year in which it is incurred. Identifiable
development expenditure is capitalised to the extent that the technical, commercial and f nanmal
feasnb:llty can be demonstrated.

Foreign exchange

Transactions in currencies other than the functional currency (foreign currency) are initially recorded
at the exchange rate prevailing on the date of the transaction.

Monetary assets and liabilities denominated in foreign currencies are transiated at the rate of
exchange ruling at the reporting date. Non-monetary assets and liabilities denominated in foreign
currencies are translated at the rate ruling at the date of the transaction, or, if the asset or liability is
measured at fair value, the rate when that fair value was determined. :

All translation differences are taken to profit or loss, except to the extent that they relate to gains or
losses on non-monetary items recognised in other comprehensive income, when the related
translation gain or loss is also recognised in other comprehensive income.

Assets -and liabilities of overseas subsidiaries (including goodwill and fair value adjustments in
relation to overseas subsidiaries) are translated into the Group's presentation currency at the rate
ruling at the reporting date. Income and expenses of overseas subsidiaries are translated at the

" average rate for the year as the directors consider this to be a reasonable approximation to the rate-

at the date of the transaction. Translation differences are recognised in other comprehensive i income

’ and accumulated in equity.




IMPALA BIDCO LIMITED

NOTES TO THE FINANCIAL STATEMENTS '
'FOR THE YEAR ENDED 31 DECEMBER 2019

2.

_Accounting policies (continued) '

2.8 Operating leases

Rentals payable under operating leases, including any lease incentives received, are charged to
income on a straight line basis over the term of the relevant lease except where another more
systematic basis is more representative of the time pattern in which economic benefi ts from the"
leased asset are consumed.

2.9 Research and development

In the research phase of an internal- project.it is not possible to demonstrate that the project will -
generate future economic benefits and hence all expenditure on research shall be recognised as an
.expense when it is incurred. Intangible assets are recognised from the development phase of a
project if and only if certain specific criteria are met in order to demonstrate the asset will generate
probable future economic benefits and that its cost can be reliably measured. The capitalised
development costs are subsequentiy amortised on a straight line basis over their useful economic
lives, which range from 3 to 6 years..

If it is not possible to distinguish between the research phase and the development phase of an
internal project, the expenditure is treated as if it were all incurred in the research phase only.

‘ 2.10 Interest income

Interest income is recognised in the Consolidated Statement of Comprehenswe lncome using the
effective interest method

2.11 Finance costs
Finance costs are charged to the Consolidated Statement of Comprehenswe income over the term
of the debt using the effective interest method so that the amount charged is at a constant rate on
the carrying amount. Issue costs are initially recognised as a reduction in the proceeds of the
associated capital instrument. .

212 Borrowing costs

All borrowing costs are recognised in the Consolidated Statement of Comprehensive Income in the
year.in which they are incurred.

2.13 Employee benefits

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

The cost of any unused hollday entltiement is recognised in the period in which the employees
‘ services are received.

Tei'mination benefits are recognised immediately as an expense when the Company is
demonstrably committed to terminate the employment of an employee or to provude termination '
benefits. . . : -

2.14 Retirement benefits
For defined contribution schemes the amount charged to profi t or loss is the contributions payab|e in

the year. Differences between contributions payable in the year and contributions actually paid are
shown as either accruals or prepayments. ’

petoryy e T e T T T T T T S
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IMPALA BIDCO LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2019

2

Accounting policies (continued)

1

2. 15 Current and deferred taxation

The tax expense represents the sum of the current tax expense and deferred tax expense Current
tax assets are recogmsed when tax paid exceeds the tax payable

Current and deferred tax is‘ charged or credited to profit or loss, except when'it relates to items
charged or credited to other comprehensive income or equity, when the tax follows the transaction

. or event it relates to and is also charged or credited to other comprehensive income, or equity.

Current tax assets and current tax liabilities and deferred tax assets and deferred tax liabilities are
offset, if and only if, there is a legally enforceable right to set off the amounts and the entity intends
either to settle on the net basis or to realise the asset and settle the liability simultaneously.

Current tax is based on taxable profit for the year. Current tax assets and liabilities are measured
using tax rates that have been enacted or substantively enacted by the reporting date.

Deferred tax is calculated at the tax rates that are expected to'apply to the period when the asset is
realised or the liability is settled based on tax rates that have beéen enacted or substantively enacted
by the reporting date. :

Deferred tax liabilities are recognised.in respect of all ti'ming differences that exist at the reporting
date. Timing differences are differences between taxable profits and total comprehensive income

that arise from the inclusion of income and expenses in tax assessments in different periods from

their recognition in the financial statements. Deferred tax assets are recognised only to the extent
that it is probable that they will be recovered by the reversal of deferred tax liabilities or other future
taxable profits.

Deferred tax is recognised on differences between the value of assets (other than goodwill) and
liabilities recognised in a business combination and the amounts that can be deducted or assessed
for tax. The deferred tax recognised is adjusted against goodwill.
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IMPALA BIDCO LIMITED

NOTES TO THE FINANCIAL STATEMENTS

2.

'FOR THE YEAR ENDED 31 DECEMBER 2019
Accounting policies (continued)

2.16 Intangible assets

Goodwill

" Goodwill. represents the excess of the cost of acquisition of a business over the fair value of net:

assets acquired. It is initially recognised as an asset at cost and is subsequently- measured at cost
less accumulated amortisation and accumulated impairment losses. Goodwill is considered to have

. a finite useful life and is amortised on a systematic basis over its expected life, which is not more

than 10 years.

For the purposes of impairment testing, goodwill is allocated to the cash-generating units expected
to benefit from the acquisition. Cash-generating units to which goodwill has been allocated are
tested for impairment at least annually, or more frequently when there is an indication that the unit

may be impaired. If the recoverable -amount of the cash-generating unit is less than the carrying

amount of the unit, the impairment loss is allocated first to reduce the carrying amount of any
goodwill aflocated to the unit and then to the other assets of the unit pro-rata on the basis of the
carrying amount of each asset in the unit. ’

Other intangible assets

Intangible assets acquired separately from a business are recognised at cost and are subsequently
measured at cost less accumulated amortisation and accumulated impairment losses. Intangible
assets acquired on business combinations are recagnised separately from goodwﬂl at the
acquisition date if the fair value can be measured rellably

Amortlsatlon is recognlsed so as to write off the cost or valuation of assets less thelr residual values.
over their useful lives. _

A_mortisation is provided on the following bases:

20 % on a straight line basis
20 % on a straight line basis
10 % on a straight line basis
10 % - 33% on a straight line basis

intellectual property
Development costs .
Customer relationships
Software

AN

4

~ Amortisation is revised prospectively for any significant change in useful life or residual value.

2.17 Tangible assets

Tangible assets are measured at cost, net of depreciation and any impairment losses. Depreciation
is recognised so as to write off the cost or valuatlon of assets less their residual values over their
useful lives.

“10% on a reducing balance basis
25% on a reducing balance basis
33% on a straight line basis

L

“Leasehold improvements
Fixtures and fittings -
Computers

@AY

The gain or loss arisihg_ on the disposal of an asset is determined as the difference between the sale
proceeds and the carrying value of the asset, and is credited or charged to profit or loss.

Résidual value is calculated on prices prevailing at the reporting date, after estimated cosfs of
disposal, for the asset as if it were at the age and in the condition expected at the end of its useful
life.
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IMPALA BIDCO LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2019

2.

Accounting policies (contiﬁued)

2.18 Investments

In the separate accounts of the Company, interests in subsidiaries are initially measured at cost and
subsequently -measured at cost less any accumulated impairment losses. The investments are
assessed for impairment at each’ reporting date and any impairment losses or reversals of
impairment losses are recognised immediately in profit or loss.

A subsidiary is an entity controlled by the Group. Control is the power to govern the financial and
operating policies of the entity so as to obtain benefits from its activities.
: . . . 2

H

219 Impalrment of fixed assets

At each repomng period end date, the Group reviews the carrying amounts of its tangible and
mtanglble assets to determine whether there is any indication that those assets have suffered an
impairment loss. If any such indication exists, the recoverable amount of the asset is estimated in
order to determine the extent of the lmpalrment loss (if any). Where it is not possibie to estimate the

" recoverable amount of an individual asset, the Company estimates the recoverable amount of the

cash-generating unit to which the asset belongs.

Recoverable amount is the higher of fair value less costs to sell and value in use. In assessing value
in use, the estimated future cash flows are discounted to their present value using a pre-tax discount

rate that reflects current market assessments of the time value of money and the risks specific to B

the asset for which the estimates of future cash flows have not been adjusted. -

If the recoverable amount of an asset (or cash-generating unit) is estimated to be less than its
carrying amount, the carrying amount of the asset (or cash-generating unit) is reduced to its
recoverable amount. An impairment loss is recognised immediately in profit or loss.

2.20 Debtore

Short term debtors are measured at transaction price, less any impairment. Loans receivable are
measured mltlally at fair value, net of transaction costs, and are measured subsequently at
amortised cost using the effectlve interest method, less any impairment.

2.21 Cash at bank and in hand

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

2.22 Creditors

Short term creditors are rﬁeasured at the transaction price. Other financial liabilities, including bank
loans, are measured initially at fair value, net of transaction costs, and are measured subsequently.
.at amomsed cost usmg the effective interest method. '
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IMPALA BIDCO LIMITED

NOTES TO THE FINANCIAL STATEMENTS
~ FOR THE YEAR ENDED 31 DECEMBER 2019 .

2,

Accounting policies (continued)

2.23 Provisions for liabilities

Provisions are made where an event has taken place that- gives the Group a legal or constructive
obligation that probably requires settlement by a transfer of economic benefit, and a rehable estimate
can be made of the amount of the obligation.

Provisions are charged as an expense to the Consolidated Statement of Comprehensive Income in
the year that the Group becomes aware of the obligation, and are measured at the best estimate at

. the Statement of Financial Position date of the expenditure required to settle the obligation, taking

into account relevant risks and uncenrtainties.

When payments are eventually made, they are charged to the provrsron carried in the Statement of
Financial Position. :

2.24 Financial instruments

The Group has elected to apply the provisions of Section 11 'Basic Financial Instruments’ and
Section 12 'Other Financial Instruments Issues’ of FRS 102 to all of its financial instruments.

Financial mstruments are recognlsed when the Group becomes party to the contractual provrsrons of

the instrument.

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

Basic financial assets :

Basic financial assets, which include trade and other debtors amounts owed by group undertakings
and cash and bank balances are initially measured at transaction price including transaction costs
and are subsequently carried at amortised cost using the effective interest method unless the
arrangement constitutes a financing transaction, where the financial asset is measured at the’
present value of the future receipts discounted at a market rate of interest.

Impairment of financial assets .
Financial assets are assessed for indicators of impairment at each reportmg end date.

Financial assets are impaired where there is objective evidence that, as a result of one or more
events that occurred after the initial recognition of the financial asset, the estimated future cash flows
have been affected. If an asset is impaired, the impairment loss is the difference between the
carrying amount and the present value of the estimated cash flows discounted at the asset's original
effective interest rate. The impairment loss is recognised 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.

Derecognition of ﬁnancral assefs

Financial assets are derecognised only when the contractual rights to the cash flows from the asset
expire or are settled, or when the Group transfers the financial asset and substantially all the risks
and rewards of ownership to another entity, or if some significant risks and rewards of ownership are’
retained but control of the asset has transferred to another party that is able to sell the asset in its
entirety to an unrelated third party.
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IMPALA BIDCO LIMITED

NOTES TO THE FINANCIAL STATEMENTS

2.

'FOR THE YEAR ENDED 31 DECEMBER 2019
Accountmg policies (contmued)

- 2.24 Financial instruments (continued)

Classification of financial liabilities

Financial liabilities and equity instruments. are classified according to the substance of the
contractual arrangements entered into. An equity instrument is any contract that eVIdences a
residual interest in the assets of the Group after deducting all of its liabilities.

Basu: financial Ilabmtles

Basic financial liabilities, including trade and other creditors, bank loans and amounts due to group
undertakings, are initially recognised at transaction price unless the arrangement constitutes a
financing transaction, where the debt instrument is measured at the present value of the: future
payments dlscounted ata market rate of interest.

Debt- instruments are subsequently carned at: amortised cost, using the effective interest rate

method.

Derecognltlon of financial liabilities

Financial liabilities are derecognised when, and only when, the Group's contractual obligations are
dlscharged cancelled, or they expire.

Equity instruments

- Equity instruments issued by the Group .are recorded at the fair value of the proceeds received, net
- of direct issue costs. Dividends payable on eqmty instruments are recognised as Ilabllmes once they

are no longer at the discretion of the Group. .

.
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IMPALA BIDCO LIMITED

NOTES TO THE FINANCIAL STATEMENTS .
FOR THE YEAR ENDED 31 DECEMBER 2019

3.

Judgements in applying ac’:countihg policies and key sources of estimation uncertainty

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

estlmates

The estimates and underlying assumptions are reviewed on an ongoing basis: Revisions to accounting
estimates are recogmsed 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 periods where the revision affects both current and
future periods.

Critical judgements ’ :
The following judgements (apart from those involving estimates) have had the most significant effect on
amounts recognised in the financial statements.

Revenue recognition

Management judgement is requured in assessing the point at which revenue should be recognlsed

Revenue is recognised at the point when the significant risks and rewards of ownership have passed to
the buyer, the amount of revenue can be measured reliably, and it is probable that the economic benefits
associated with the transaction will flow to the entity and the costs incurred or to be incurred in respect of
the transaction can be measured reliably. The key judgement relates to the unbundling of the perpetual
licence and support elements of combined sales. The value of deferred income at the period end and
included in creditors is £7,448, 756 (2018: £6,081,632). ’

Intanglbie development costs -

Management judgement is required in assessing whether or not expenditure meets the recognition
criteria for capitalisation of internally generated development costs as an intangible asset. The key
judgement is assessing the technical feasibility such that the asset will Be available for sale. The carrying
value of developments costs at the period end is £1,413,000 (2018: £1 ,437,000) (see note 13).

Key sources of estimation uncertainty

- The estimates and assumptions which have a S|gn|f icant nsk of causing a material adjustment to the

carrying amount of assets and liabilities are as follows:

Impaifment of goodwill and other intangible assets
Determining whether goodwill or other intangible assets are impaired requires an estumatlon of the value

 in use of the asset or cash generating units to which they have been allocated or belong. The value in use

calculation requires the entity to estimate the future cash flows expected to arise from the asset or cash
generating unit and a suitable discount rate in order to calculate present value. The carrying value of

goodwill and other intangible assets at the period end is £22,734,000 (£26,$68,000) (see note 13).
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4, ,. Turnover

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

2019 . 2018

£000 £000

Software and support services ~_ ' - 6,284 7,476

~ Analysis of turnover by country of destihatiorif

| 2019 2018

B v , £000 £000

. United Kingdom i ' S 292 4,414
Rest of Europe ‘ . : ‘ . 667 420
Rest of the World ' C - . 2,691 2,642
6,284 7,476

5. Other operating income

2019 2018

A ; £000 £000
RDEC Grant income ' ‘ ' - 208 -

6., Operating loss
The operaﬁng loss is stated after chargingl(créditing)';_

2019 2018

£000 £000
Exchange losses/(gains) - _ S .12 (161)
Depreciation of tangible assets ' 49 54
Amortisation of intangible assets . v A 4,348 4,380
Operating lease é;harges ‘ _ S 188 . 126




IMPALA BIDCO LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2019

7.

Audltors remuneratlon

2019 2018

_ £000 £000
Group

" Fees payable to the Group s audltors for the audit of the Group s annual
financial statements - L _ 37 37

Non-audit fees of £13,000 (2018 £170,000) are included within the exceptlonal costs relatmg to
corporate ﬁnance services on an acquisition whlch did not complete.

The audit fees of £5,000 (2018 £5 000) for the Company financial statements was paid for by a
subsidiary company and not recharged. | .
Employees

Staff costs, including directors' remuneration, were as follows:

‘Group Group

2019 2018

S ‘ ~ £000 - £000

Wages and salaries . ‘ ' ' . 4,014 " 2,938
Social security costs - E 447 - 362
Other pension costs o e 7 A .76

' Capitalised as intangible asset i ‘ ’ (479) T (481)

4,079 - 2,895

The Company had no employee costs.

The average monthly number of employees, including the directors, during the year was asl follows:

2019 2018
. ‘Numbef Number

Sales and marketing’ S R ¢ . 83
Technical : . : : 48 34

Finance and admin ; . . 13 13

108 - 100.

The average numt)er of employees for the Company was 2 :(2018: 2)

. Directors' remuneration

The directors receive no reniunerétiqn in fespect of their services to the Company or the Group: "




IMPALA BIDCO LIMITED
NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2019

10. Interest payable,anq similar expenses

2019 2018

£000 £000.
‘ interest on bank overdrafts and loans . , - s 191 _ 188
Amortisation of debt fees capitalised I 143 - -

334 188

The amortisation of debt fees of £143,000 includes £81,000 in relation to 2018 and prior which was not
made but on the grounds of materiality not reflected as a prior year error.

, .

11. Taxon Ioés

2019 12018
. £000 £000
Corporation tax
" Current tax on losses for the year o o o 18 161
Adjustment in respect of prior years _ : . {257) &
Total current tax : o ~ (239) 161
Deferred tax
Origination and reversél of timing differences (432) , (375)
Adjustment in respect of prior years ‘ S T 24 447
Total deferred tax A ‘ - ' o (408) 72
Total tax ‘ ' ‘ C(e47) 233
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1.

FOR THE YEAR ENDED 31 DECEMBER 2019

Tax on loss (continued)

Factors affecting tax (credit)/charge for the year

The tax assessed for the year is higher than (2018 hlgher than) the standard rate of corporatlon tax in
the UK of 19.00% (2018: 18.00%). The differences are explained below:

2019 © 2018
A £000 £000
Loss before taxation : : : . {6,033) (3,725)
Loss before taxation multiplied by standard rate of corporation tax in the UK : S
of 15.00% (2018:-19.00%) , (1,146) (708)
Effects of:
Tax effect of expenses that are not deductible in determining taxable profit ' 686 285
Depreciation on assets not qualifying for tax allowances = ) ‘ - ' 2
Amortisation on assets not qualifying for tax allowances _ ‘ - o (295)
Deferred tax not recognised o v ~ 46 502
Adjustment in respect of prior periods ' i (233) - 447
Total tax (credit)/charge for the year S - » (647) 233'

Factors that may affect future tax charges

Changes to the UK Corporation tax rates were substantively enacted on 7 September 2016 to reduce the’
main rate of Corporation tax to 17% from 1 April 2020 and deferred tax balances at the Statement of

- Financial Position date have been measured using this rate.

Subsequent to the Statement of Financial Position date, a further change was substantlvely enacted on
17 March 2020 to malntam the rate at 19%.

A deferred tax asset of £0 6m (2018 £0. 5m) has not been’ recogmsed in relation to tradmg losses on the
grounds of recoverablhty

-~
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NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2019

12,

Exceptional costs

Professional fees in relation to aborted deals and review of business
Exceptional management costs ‘

2018

2019
£000 - £000
- 546
121 .
546

121

The exceptional costs in 2019 relate to expenses incurred relating to eiceptio'nal ma'nagement costs.

The exceptional costs in 2018 relate to expenses incurred relating to professiénal fees for an acquisition

which did not complete and a review of the business performance.
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FOR THE YEAR ENDED 31 DECEMBER 2019

13. Intangible assets

Group

Intellectual Development - Customer =

- property . costs relationships Software  Goodwill Total

- £000 EOQO £000 £000 £000 ’ £000

Cost . ) . . :
At 1 January 2019 ,I ’ . 2 © 2,193 . 33495 7,644 19,437 32,771
Additions - - ) ’ : - © 459 - . 48 - 505
Translations : : ’ - 20 - . 36 (47) 9
At31 December 2019, - 2 26712 3495 7,726 - 19,390 33,285
Accumulated amortisation 3 . Lo
At 1 January 2019 _ - ' 756 S 485 2,88 -2,764 6,203
Charge for the year : ‘ N . 503 349 . 1,523 1,973 4,349
At 31 December 2019 4 : ' 1 1259 844 - 3,711 4,737 10,552
Net book value
At 31 December 2019 1 1,413 2,651 4.015 14,653 22.733_
At 31 December 2018 ] 2 1,437 - -3,000 5,456 16,673 26,568
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13.  Intangible assets (continued)
The Company had no intangible ﬂxe’d"assets at 31 December 2019.
The amomsatlon charge for the period is recognised within administrative expenses
Software represents the amounts attributed to the Group's core software product developed for sale. The
carrying amount of £4,015,000 which has a remaining amortisation period of 2.6 years is consndered to
be lndrwdually material to the Group:

: Development costs represent internal additions to the software product. The carrying amount of
£1,413,000 which has a remaining amortisation period of 2.6 years is considered to be mdrvrdually
material to the Group.

The customer relationships represents the amounte attributed to customer related intangibles arising on

acquisition. The carrying amount of £2,651,000 which has a remaining amortisation penod of 7.6 years
considered to be individually material to the Group

14. Tangible assets

Group
Leasehold Fixtures and
_improvements fittings Computers : Total
£000 £000 £000 £000
Cost ‘
At 1 January 2019 125 107 284 516
Additions . . . 9, . 4 : 84 101
At 31-December 2019 T m s e eid
- Accumulated depreciation 4 ‘ 4
At-1 January 2019 39 - 82 231 . 352
Charge for the year 4 ' 8 9 32 49
At 31 December 2019. _ 47 T Y o 263 401‘:
Net book value
At 31 December 2019 . 87 . 24 105 216
At 31 December 2018 o 86 25 53 164

The Company had no tangible fixed assets at 31 December 2019.;
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15. Investments ‘

Company
Investments
in subsidiary
companies
£000
Cost : ' '

- At 1 January 2019 : - 25,639
At 31 December 2019 ' . | 25639
Subsidiai'y ﬁn&_ertakings
The following were subsidiary undertakings of the Combany:

_ . Classof - -

Name Registered office . Principal activity shares. Holding
lmpefo Holdings Limited Oak House, Mere Way, . Holding company - Ordinary 100%

Ruddington Fields

Business Park,

Ruddington, Nottingham,

'NG11 6JS

. Y . .
Impero Developments . Oak House, Mere Way, Holding company Ordinary 100%
Limited . _ Ruddington Fields
: Business Park,
- Ruddington, Nottingham,
» NG116JS -
‘Impero Solutibns Limited Oak House, Mere Way, Provision of software Ordinary 100%
' . Ruddington Fields . design and support n

Business Park, .

Ruddington, Nottingham,

NG116JS : '
Impero International Limited Oak House, Mere Way, Developmentand . - Ordinary‘ ©100%

: : Ruddington Fields awareness of Impero

Business Park, Brand - C

Ruddington, Nottingham, :

NG116JS ’ :
Impero Trustee Limited - . Oak House, Mere Wa‘y. Trustee company Ordinary 100%

Ruddington Fields
Business Park,
Ruddington, Nottingham, -
NG116JS
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NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2019

15. Investments (c’dntinued)

Subsidiary undertakings (continued)

_ Class of .
Name ‘Registered office Principal activity shares - Holding
Impero Corporate Limited Oak House, Mere Way, Dormant company Ordinary 100%
: Ruddington Fields :
Business.Park,
Ruddington, Nottingham,
NG116JS
Impero Solutions Inc 823 Congress Avenue, Provision of software Ordinary 100%
Suite 1410, Austin, TX, design and support . :
78701 :
Safeguarding Moni(or Impero, Oak House ~ Provision of software Ordinary 100%
Limited Mere Way, Ruddington . design and support
Fields Business Park, :
Ruddington, Nottingham,
England, NG11 6JS
' 16. Debtors
Group Group Company . Compény
2019 2018 2019 2018
£000 £000 £000 £000
Trade debtors 2,091 774 5. o s
Amounts owed by group undertakings . : & 3,003 2,945
Other debtors ' 311 138 - 1
Prepayments and accrued income 359 228 - - -
T 2761 1140 3,003 2,946
3 — mmes—

e SR

Amounts owed by group undertakings are repayable on demand, non interest béaring and unsecured.: »

17. . Cash at bank and in hand
~ Group Group
2019 2018
£000 £000-

Cash _af bank and in hand : , 350 3,025

~ Included within trade debtors are amounts of £135,690 due in greater than 1 year.

Company '

2019
‘£000

Company
2018
. £000

-

TR SRN =
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18. Creditors: amounts fallmg due w1thm one year

- Bank loans and overdrafts
Trade creditors
Amounts owed to group undertakmgs '
Corporation tax.

" Other taxation and social secunty
Other creditors - -
Accruals and deferred income

Group

" Group

Company.

. Company
2019 2018 2019 2018
£000. £000 £000 -£000
497 438 497 438
- 383 47 R -
. = 2,835 2,130
s 161 o -
143 185 K e
53 131 N =
3,473 4 048 3 4
" 4,549 5,380 3,335 2{572

Amounts due to group undéﬁakings are repayable on demand, non interest bearing and unsecured.

19.  Creditors: amounts falling due after more than one year

Bank {oans and overdrafts
Accruals and deferred income

Group Group Company . Company
2019 - 2018 2019 2018
- £000 £000 £000 £000
3,340 3,693 3,340 3,693
4,447 2,316 - a0
T7787 6009 ’S”:i.{d 3,693

Ba.nk loans are stated net of debt fees capitalised of £163,298 of which £143,457 has been amortised in
the period (2018 £Nil). Debt fees due W|th|n one year of £65,319 and debt fees due after more than one

year £97 979.
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NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2019

20. Borrowings

Group Grodp Company . Company

2019 2018 2019 2018

- A ' £000 £000 £000 £000
Amounts falling due within one year , '

Bank loans , 497 438 497 438

Amounts falling due 1-2 years .

Bank loans . . : 3,340 3,693 3,340 3,693

3837 . 4131 3837

4,131

The long-term loans are seched by fixed and floating charges over the assets of the Company, and '

crossparty guarantees provided by the Company's-subsidiaries.

The bank loan is repaid in quarterly installments from August 2017, with a final lump sum repayment in
June 2022. Interest is charged at LIBOR plus.a margin of between’ 3. 25% and 3.75% dependant on the

ratio of total debt to adjusted EBITDA.

Bank loans are stated net of debt fees capitalised of £163,298 of which £143 457 has been amortised in
the period (2018: £Nil). Debt fees due within one year of £65,319 and debt fees due after more than one

year £97,979.

As noted in note 30, £1,187,500 of the above was repaid post year end.

' 21. Financial instrome_nts

Group
2019
, £000
‘Financial assets .
Financial assets that are debt instruments
measured at amortised cost 2,402
Financial liabilities .
"Financial liabilities measured at amortised .
cost : (4,743)

.Group Company
2018 2019
£000 £000

912 13,003
(5,146)

(6,576)

Company
2018
£000

2,946

(6,265)

Financial assets that are debt lnstruments measured at amortised cost compnse trade debtors, amount

owed by group undertakings and other debtors

N

Financial liabilities measured at amortised cost comprise bank loans and overdrafts, trade creditors,

amounts owed by group under‘takings‘. other creditors and accruals.
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22. Deferred taxahon

Group

2019
£000
At beginning of year (1,573)
Charged to profit or loss 408
At end of year M (1,165)
Group " Group
. 2019 2018
_ A ' » £000 £000
Accelerated capital allowances . . - (147)
Fair value adjustment of intangibles at acquisition : (1_;1 65) (1,426)
(1,165) (1,573)
The Company has no deferred tax aséets or liabilities.
23. Called up share capital
2019 2018
) ' £000 £000
) »Allotted called up and fuIIy paid : . :
22,844 844 (2018: 22,844 ,844) Ordinary shares. of £0.10 (2018: £0. 10) each 2,284

2,284

~—

On(incorpbration on 21 July 2017 the"Company issued 1 Ordinary £1 share at par.

On 31 July 2017 the Company sub-divided the 1 Ordinary £1 share into 10 Ordinary £0.10 shares. On the
‘same date the Company issued a further 22,709,834 Ordmary £0 10 shares at £1 each, generatmg a

- premium per share of 90p.

On 4 May 2018, the Company issued 135,000 Ordinary £0.10 shares at £1 each, generating a premium

per share of 90p
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24,

- 25.

26.

. Reserves '
Share premium account
- Consideration received for shares issued above their nominal value, net of transaction costs.

- Share b,aéed payment reserve

This relates to the fair value of options granted to employees.

Profit and loss account

- Cumuiative profit and loss net of distributions to owners.

Pension commitments

The Group operates a defined contnbutlons pension scheme. The assets of the scheme are held

separately from those of the Group in an independently administered fund. The pension cost charge
represents contributions payable by the Group to the fund and amounted to £97,000 (2018: £76,000).
Contributions totaling £17,488 (2018: £22,445) were payable to the fund at the reporting date and are
included in creditors. v

Commitments under operating leases

Lessee : '

The operating lease payments represent rentals payable by the Group. The lease for the property has a
term of ten years and rentals are fixed for an average of five years with an option to extend for a further
five years at the prevailing market rate.

At 31 December the Group and the Company had future minimum_ lease payments under non-
cancellable operating leases as follows: .

.Group Gfoup
2019 2018

£000 £000
Not later than 1 year - K 206 191
Later than 1 year and not later than 5 years o : .861 732
Later than 5 years : _ B 130
1,067 1,053
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27,

28.

29.

Acquisitions

Related party transactions

Remuneratlon of key management personnel
{

The remuneratlon of key management personnel of the Group, some of whom are also directors of
subsidiary compames is as follows;:

2019 2018

£000 £000

]
' : - 676 741
Aggregate compensation -~ - . o fmsesserme cmeoenmow

' Durmg the pnor year the Group acqu&red the remaining 15% of the share capital of Safeguardlng Monltor

lelted

Ultimate parent undertaking and controlling party

The Company is a wholly owned subsidiary undertaking of Impala ‘Holdings Limited, a company '

‘reg|stered in the Cayman Islands, the immediate parent company.

Phoemx Group Holdings, a company incorporated in the Cayman Islands and resident in Jerséy.
indirectly owns Impala Bidco Limited and is the smallest company for which consolidated ‘accounts
including Impala Bidco Limited are prepared‘ s

“Investcorp Bank B.S.C., a company reglstered in- Bahrain, is considered to be the ultnmate parent

undertaking.
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30.

’

Post balance sheet events

During March 2020 the UK government announced that severe restrictions were being put in place,
regarding the movement .of people around the UK, as a result of the Coronavirus pandemic ("COVID
19"), which was impacting many countries in Asia and Europe at that time., This quickly grew into a global
pandemic causing a severe decline in many economies. Whilst thesée restrictions were slowly being lifted

in mid-summer 2020 there is an increasing upward trend on reported cases in Europe and the United

States of America ("US") during September 2020. Therefore there continues to be uncertainty around the
medium to long term impact of this global pandemic, including whether there could be further waves of
tnfectuons and the impact that these could have on the economy of many countnes ’

The Company and Group has adapted its workmg practlces to enable staff to stay safe whilst ensuring

delivery of our software and service to our valued customers is maintained. Whilst the move. towards -

social distancing and remote teaching solutions within the UK and US education sector has increased the

- opportunities for new business, the level of general economic uncertainty and the impact of COVID 19 on

the planning of the IT/management/finance departments within the education sector provides further
difficulties in predicting which future opportunities will convert into new business. .

As the above was not known, or could have been, at the Balance Sheet date it is treated as a non-
adjusting post balance sheet event. To date, no material bad debts have been noted and no material

. change in level of customer renewals or new business wins compared to expectation has been noted.

The directors continue to monitor the impact on the business as a whole and will reflect on any potential
impairments whenh more certainty is known regarding the future cash flows and profits impact that COVID
19 has and continues to have on the . Company in the 2020 financial year

On 25 June 2020, 4,455,326 ordlnary shares w:th a nommal value of 10p were issued for £1 each,

generatlng cash of £4,455,326 for the Company

These funds were mvested in the subsudlary companies with £1 ,187,500 being utilised to pay bank loans.
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