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Seattle Software Ltd.

Strategic Report
For the Year Ended 31 December 2021

Introduction

This Strategic Report has been prepared for Seattle Software Ltd. (the "Company") for the year ended 31
December 2021. Seattle Software Limited is the main subsidiary of Seattle Holdings Limited Graup which trades
under the name 'Orbus Software’ and references to Orbus throughout these financial statements relate to the
Seattle Software Limited.

Principal Activity

The Orbus Group provides cloud software which enables customers to architect their digital future by solving real
challenges facing business and technology leadership across the organisation.

The principal activity of Seattle Software Limited is the development, marketing, sale and supprt of Orbus
software with customers principally in the UK, Europe, Middle East and Africa.

Orbus has over 15 years’ experience in enabling customers to architect their digital transformations. Today
Orbus software services more than 500 organisations and 50,000 end users across 48 countries and are
recognised by Gartner and Forrester for product and service excellence.

Business review

The Company has continued its strong underlying growth in acquiring new customers and enjoys a world class
retention rate for its existing blue-chip customer base. Revenues of £12,960,364 (2020: 13,262,810) were
marginally lower than 2020 as expected as the Company very successfully transitions the sales modet from
perpetual licenses to a SaaS offering.

Loss for the financial year 2021 of £1,206,620 (2020: £630,152) was principally impacted by increased
investment in developing our products.

During 2020, the Group launched on a global scale the iServer365 platform, an innovative new Saa$S offering
developed over the last several years. During the last two years, thare has been a continuing trend for many
companies to move to remote working and the cloud with the global COVID-19 pandemic accelerating the Digital
Transformation revolution. Companies use of Microsoft Office365 and in particular Microsoft Teams and
SharePaoint has significantly increased during this time and as such iServer365 and its alignment to the Microsoft
ecosystem positions Orbus well to ride this wave of growth.

tn 2021, Orbus saw excellent growth and expansion primarily as a result of the Group's product differentiators in
the market, being the overall configurability of the platform, its native interoperability with Microsoft 365, sector-
leading pre-packaged IP and the quality and experience of Orbus' Professional Services function. iServer365's
capabilities particularly benefitted from the development of over ten new 3rd party integrations which contribute
to making iServer365 a holistic decision-making platform. '

Key performance indicators

Key performance indicators revolve around annual recurring revenue, churn rates, customer lifetime values and
growth rates.
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Seattle Software Ltd.

Strategic Report {continued)
For the Year Ended 31 December 2021

Principal risks and uncertainties

The section below highlights the main risks and uncertainties inherent within the organisation and the primary
mitigations currently in place.

Strategic Risks

Product - the organisation's products become uncompetitive, diminishing their value and relevance to the
customer base when compared to its competitors or changes in the wider market.

This is mitigated through investing increasing amounts in research and development, continually seeking to
deliver performance and efficiency improvements in our products and building strong relationships with our
customers to ensure we are meeting their needs and focusing on what is important to them.

Financial Risks

The Group's operations expose it to a variety of financial risk including credit risk, liquidity risk, interest rate risk
and foreign currency exchange rate risk. Given the size of the Group, the Directors have not yet delegated the
responsibility of monitoring financial risk management to a sub-committee of the board. The policies set by the
Directors are implemented by the Group's financial departiment.

Credit risk

The Group's credit risk is primarily attributable to its trade debtars. Typical customers are large commercial or
governmental ocrganisations which reduces risk. Credit risk is minimised by billing annually, or on occasion for
multiple years in advance, with nonpayment resulting in a denial of access to the software service. The Group's
credit control function actively manages credit risk exposure at the counterparty level, reporting to management
on a regular basis.

Foreign Currency Risk

The Group is exposed to foreign current exchange rate risk as a result of trade debtors and trade creditors which
will be settled in foreign currencies. The Group does not hedge any of its trading activities.
Liquidity Risk

The Group undertakes regular careful analysis and forecasts of cash flows, both in the short term and longer
term, ensuring the financial covenants on current loans and borrowings are not breached and working closely
with our investors to ensure that any funding or refinancing requirements are mutually understood and agreed
well in advance of any requirement.

Interest Rate Risk

The Group has a policy of maintaining debt at fixed rates wherever possible to ensure certainty of future interest
cash flows.
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Seattle Software Ltd.

Strategic Report (continued)
For the Year Ended 31 December 2021

Operational and regulatory risks

Cyber Secunty/data protection - inadequate cyber defense result in a materia! security breach, with the potential
loss of access to internal systems, customer data being compromised and GDPR breaches that result in
significant fines for the organisation.

This is mitigated through dedicated internal focus on managing this risk, with a team reporting directly to the
Chief Technology Officer, ensuring that technology partners work to the highest standards in this area and
ensuring that employees are aware of potential risks around cyber security and data protection, through the
delivery of regular security updates.

Employee Retention - there is a risk that key employees leave the business prematurely, resulting in knowledge
and organisation being lost, impacting adversely on both company performance and customer experience.

This has been mitigated by ensuring remuneration packages are competitive within the sector developing a
positive and creative working environment and ensuring that employee health and wellbeing is promoted at all
levets of the organisation.

Economic Risk

Downturn in key markets — macro economic performance is monitored at a local level by close contact with
customers and prospects and reported and discussed at operating board level. The proven ability of our
customers ta save money by retiring obsolete systems following implementation of our software reduces the
impact of any downturn on the performance of the Group.

Future developments

The official launch of iServer365 in 2020 as a fully compliant cloud-based Saa$S product is a generational step
change and keeps Orbus at the leading edge in the world of digital transformation.

Future developments for the iServer365 roadmap will focus on innovation areas that support key customer
themes such as: 1) creating a digital blueprint of the organisation with powerful analytics and visualizations, 2)
enabling customers to make smarter, faster decisions, and 3) empowering users with business engagement.
The roadmap will also see an evergreen, expanding range of integrations to further establish iServer365 as the
central source of truth.

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

DocuSigned by:

Hoomas Kuru'f (slbowrne

PCOALIBERREAB s rrrerrrnersssrcecasonne
T R Colbourne
Director

Date: 06-Oct-2022
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Directors' Report
For the Year Ended 31 December 2021

The Directors present their report and the financial statements for the year ended 31 December 2021.
Directors’ responsibilities statement

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

Company law requires the Directors to prepare financial statements for each financial year. Under that law the
Directors have elected to prepare the financial statements in accordance with United Kingdom Generally
Accepted Accounting Practice (United Kingdom Accounting Standards 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 of the profit or loss of the Company for that period.

In preparing these financial statements, the Directors are required to:

. select suitable accounting policies and then apply them consistently;

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

. state whether applicable UK Accounting Standards have been followed, subject to any material departures
disclosed and explained in the financial statements; and

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

Company will continue in business.
The Directors are responsible for keeping adequate accounting records that are sufficient to show and explain
the Company's transactions and disclose with reasonable accuracy at any time the financial position of the
Company and enable them to ensure that the financial statements comply with the Companies Act 2006. They

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

Principal activity

The principal activity of the Company during the year is set out in the Strategic Report.

Results and dividends

The loss for the year, after taxation, amounted to £1,206,620 (2020: £630,152).

The Directors do not recommend the payment of a dividend.

Directors

The Directors who served during the year were:

T R Colbourne

H M Eastwood (resigned 16 December 2021)

J M Warren (resigned 4 August 2021)

M D'onofrio (appointed 4 August 2021, resigned 16 May 2022)

A C Hale (appointed 23 May 2022, resigned 13 September 2022)

G L Burton (appointed 12 September 2022)

Engagement with employees

During the year, the policy of providing employees with information about the Company has been continued
through internal media methods in which employees have also been encouraged to present their suggestions

and views on the Company's performance. Regular meetings are held between local management and
employees to follow a free flow of information and ideas.

4
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Seattle Software Ltd.

Directors' Report (continued)
For the Year Ended 31 December 2021

Going concern

The Company made a loss of £1,206,620 for the year ended 31 December 2021 and had net current liabilities of
£818,994 at the year end.

At the time of approving the financia! statements, the Directors have a reascnable expectation that the Group
and Company have adequate resources to continue in operational existence for the foreseeable future.

A financial plan has been prepared for the next five years including a detailed cash forecast for the period to
December 2023 to ensure that the Group can maintain its day to day services, fulfil its statutory obligations and
meet future obligations to sharehotders and other stakeholders.

The plan includes forecasted funding requirements and a letter of support has been provided by the ultimate
controlling party {SilverTree Equity ll LP) confirming their intention to make available sufficient funding for at least
twelve manths from the date of the approval from these financial statements. 4

Matters covered in the strategic report

The Company has chosen in accordance with Section 414C(11) of the Companies Act 2006 (Strategic Report
and Directors’ Report) Regulations 2013 to set out within the Company's Strategic Report the Company’s
Strategic Report Information Required by Schedule 7 of the Large and Medium Sized Companies and Groups
(Accounts and Reports) Regulation 2008. This includes information that would have been included in the
business review and details of the principal risks and uncertainties.

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’s auditors are
unaware; and

. 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’s auditors are aware of that information.

Auditors

The auditor, BDO Northern Ireland, was appointed as auditor during the period and have expressed their
willingness to continue in office. A resolution to re-appoint them will be proposed at the annual general meeting.

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

DocuSigned by:

Tleomas ﬂupwf (olbowne

AFCBA419EF7C490...

T R Colbourne
Director

Date: 06-Oct-2022
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Seattle Software Ltd.

Independent Auditors’ Report to the Members of Seattle Software Ltd.

Opinion on financial statements

We have audited the financial statements of Seattle Software Ltd (the Company”) for the year ended 31
December 2021 which comprise the Statement of comprehensive income, Statement of financial position,
Statement of changes in equity and the notes to the financial statements, including a summary of significant
accounting poticies. 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 Reporting
Standard applicable in the UK and Republic of Ireland (United Kingdom Generally Accepted Accounting
Practice).

In our opinion the financial statements:

s give a true and fair view of the state of the Company’s affairs as at 31 December 2021 and of its loss for the
year then ended;

e have been properly prepared in accordance with United Kingdom Generally Accepted Accounting Practice;
and

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

Basis for opinion on financial statements

We conducted our audit in accordance with International Standards on Auditing (UK) (ISAs (UK)) and applicable
law. Our responsibilities under those standards are further described in the Auditor's responsibilities for the audit
of the financial statements section of our report. We believe that the audit evidence we have obtained is
sufficient and appropriate to provide a basis for our opinion.

Independance

We are independent of the 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 fuffilled our other
ethical responsibilities in accordance with these requirements. We believe that the audit evidence we have
obtained is sufficient and appropriate to provide a basis for our opinion.

Conclusions relating to going concern

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

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 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.
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Seattle Software Ltd.

Independent Auditors’ Report to the Members of Seattle Software Ltd. (continued)

Other information

The Directors are responsible for the other information. The other information comprises the information
included in the annual report other than the financiat statements and our auditor’s report thereon. Our opinion on
the financial statements 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 conclusion thereon. 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 course of 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 this gives rise to a material misstatement in the financial statements themselves. 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 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:

s the information given in the Strategic Report and Directors’ report for the financial year for which the financial
statements are prepared is consistent with the financial statements; and

« the Strategic Report and Directors’ Report has been prepared in accordance with applicable legal
requirements.

In the light of the knowledge and understanding of the Company and its environment obtained in the course of
the audit, we have not identified material misstatements in the Strategic Report and Director’s report.

We have nothing to report in respect of the following matters in relation to which the Companies Act 2006
requires us to report to you if, in our opinion;

o adequate accounting records have not been kept, or returns adequate for our audit have not been received
from branches not visited by us; or

¢ the financial statements are not in agreement with the accounting records and returns; or

s certain disclosures of Directors' remuneration specified by law are not made; or

¢ we have not received all the information and explanations we require for our audit.

Responsibilities of directors

As explained more fully in the Directors' Responsibilities statement, the Directors are responsible for the
preparation of the financial statements and for being satisfied that they give a true and fair view, and for such
internal control as the Directors determine is necessary to enable the preparation of financial statements that are
free from material misstatement, whether due to fraud or error.

In preparing the financial statements, the Directors are responsible for assessing the Company's ability to
continue as a going concern, disclosing, as applicable, matters related to going concern and using the going

concern basis of accounting unless the Directors either intend to liquidate the Company or to cease operations,
or have no realistic alternative but to do so.
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Seattle Software Ltd.

Independent Auditors' Report to the Members of Seattie Software Ltd. (continued)

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. Misstatements can arise
from fraud or error and are considered material if, individually or in the aggregate, they could reasonably be
expected to influence the economic decisions of users taken on the basis of these financial statements.

Extent to which the audit was capable of detecting irregulfarities, including fraud

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

We gained an understanding of the legal and the regulatory framework applicable to the Company and the
industry in which it operates and considered the risk of acts by the Company which were contrary to applicable
laws and regulations, including fraud. These included but were not limited to compliance with Companies Act
2006 and FRS 102, "The Financial Reporting Standard applicable in the UK and Repubtlic of Ireland."

We focused on laws and regulations that could give rise to material misstatement in the financial statements.
Our tests included but were not limited to:

e agreement of the financial statement disclosures to underlying supporting documentations;

o equiries of management;

e considering the effectiveness of the control environment and monitoring compliance with laws and
regulations

We also communicated relevant identified laws and regulations and potential fraud risk to all engagement team
members and remained alert to any indications of fraud or non-compliance with laws and regulations throughout
the audit.

There are inherent limitations in the audit procedures described above and the further removed non- compliance
with laws and regulations is from events and transactions reflected in the financial statements, the less likely we
would become aware of it. As in ali of our audits we addressed the risk of management override of internal
controls, including testing journals and evaluating whether there was evidence of bias by the Directors that
represented a risk of material misstatement due to fraud.

Our audit procedures were designed to respond to risks of material misstatement in the financial statements,
recognising that the risk of not detecting a material misstatement due to fraud is higher than the risk of not
detecting one resulting from error, as fraud may involve deliberate concealment by, for example, forgery,
misrepresentations or through callusion. There are inherent limitations in the audit procedures performed and the
further removed non-compliance with laws and regulations is from the events and transactions reflected in the
financial statements, the less likely we are to become aware of it.

A further description of our responsibilities is available on the Financial Reporting Council's website at:
htips:/Mww.frc.org.uk/auditorsresponsibilities.

This description forms part of our auditor’s report.
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Seattle Software Ltd.

Independent Auditors’ Report to the Members of Seattie Software Ltd. (continued)

Use of our report

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

Lawn Jackn

Laura Jackson (Senior Statutory Auditor)

For and on behalf of BDO Northern Ireland, Statutory Auditor
Lindsay House

10 Callender Street

Belfast

BT1 5BN

United Kingdom

Date: 6 October 2022
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Seattle Software Ltd.

Statement of Comprehensive Income
For the Year Ended 31 December 2021

Note
Turnover 4
Cost of sales
Gross profit
Administrative expenses
Exceptional administrative expenses 12
Other operating income 5
Operating loss
Interest payable and similar expenses 10
Loss before tax
Tax on loss 1

Loss for the financial year

The notes on pages 13 to 28 form part of these financial statements.

10

2021 2020
£ £
12,960,364 13,262,810
(2,387,106)  (2,159,826)
10,573,258 11,102,984
(10,545,753)  (8,499,519)
(1,981,802) (4,847,373)
- 195,953
(1,954,297)  (2,047,955)
(1,116) (58,665)
(1,955,413)  (2,106,620)
748,793 1,476,468
(1,206,620)  (630,152)
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Seattle Software Ltd.
Registered number: 05196435

Statement of Financial Position
As at 31 December 2021

Fixed assets

Intangible assets
Tangible assets

Current assets

Debtors: amounts falling due within one year
Cash at bank and in hand

Creditors: amounts falling due within one
year

Net current (liabilities)/assets
Net assets

Capital and reserves

Called up share capital
Profit and loss account

Note

13
14

16

17

19
20

2021

4,212,131
200,225

4,412,356

7,076,257
1,790,909

8,867,166

{9,686,160)
(818,994)

3,593,362

100
3,593,262

3,593,362

2020

3,819,435
193,352

4,012,787

7,271,634
314,373

7,586,007

(6,993,056)
592,951

4,605,738

100
4,605,638

4,605,738

The financial statements were approved and authorised for issue by the board and were signed on its behalf by:

OocuSigned by:

Thomas ﬁqﬂ)& (ellrowrns

s 4FCBAALARFTCASD. v icoercocececasrsrssnes

T R Colbourne
Director

Date:06-Oct-2022

The notes on pages 13 to 28 form part of these financial statements.

11
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Seattle Software Ltd.

Statement of Changes in Equity
For the Year Ended 31 December 2021

Called up Profit and
share capital loss account Total equity
£ £ £
At 1 January 2021 100 4,605,638 4,605,738
Loss for the year - (1,206,620) (1,206,620)
Currency translation differences - 194,244 194,244
At 31 December 2021 100 3,593,262 3,593,362
Statement of Changes in Equity
For the Year Ended 31 December 2020
Share-based
Called up payment Profit and
share capital reserve loss account Total equity
£ £ £ £
At 1 January 2020 100 23,362 5,015,772 5,039,234
Loss for the year - - (630,152) (630,152)
Credit to equity for equity-settled share-based
payments - 196,656 - 196,656
Transfer between reserves - (220,018) 220,018 -
At 31 December 2020 100 - 4,605,638 4,605,738

The notes on pages 13 to 28 form part of these financial statements.

12
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Seattle Software Ltd.

Notes to the Financial Statements
For the Year Ended 31 December 2021

1.

General information

Seattle Software Lid. is a private company, limited by shares and incarporated in England and Wales
under the Companies Act 2006. The address of the registered office is given on the Company Information
page and the nature of the Company’s operations and its principal activities are set out in the Strategic
Report and Directors’ Report.

Accounting policies

21

2.2

Basis of preparation of financial statements

The financial statements have been prepared under the historical cost convention unless otherwise
specified within these accounting policies and in accordance with Financial Reporting Standard 102,
the Financial Reporting Standard applicable in the UK and the Republic of Ireland and the
Companies Act 2006.

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

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

The Company has taken advantage of the following disclosure exemptions in preparing these
financial statements, as permitted by the FRS 102 "The Financial Reporting Standard applicable in
the UK and Republic of Ireland";

. the requirements of Section 7 Statement of Cash Flows;
) the requirements of Section 3 Financial Statement Presentation paragraph 3.17(d);

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

. the requirements of Section 12 Other Financial Insiruments paragraphs 12.26 to 12.27,
12.29(a), 12.29(b) and 12.29A,

. the requirements of Section 26 Share-based Payment paragraphs 26.18(b), 26.19 1o 26.21
and 26.23;

. the requirements of Section 33 Related Party Disclosures paragraph 33.7.

This information is included in the consalidated financial statements of Transform Topco Limited as
at 31 December 2021 and these financial statements may be obtained from Companies House,

.Crown Way, Cardiff, CF14 3UZ.

13
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Seattle Software Ltd.

Notes to the Financial Statements
For the Year Ended 31 December 2021

2.

Accounting policies (continued)

23

24

Going concemn

The Company made a loss of £1,206,620 for the year ended 31 December 2021 and had net current
liabilities of £818,994 at the year end. ,

At the time of approving the financial statements, the Directors have a reasonable expectation that
the Group and Company have adequate resources to continue in operational existence for the
foreseeable future.

A financial plan has been prepared for the next five years including a detailed cash forecast for the |
period to December 2023 to ensure that the Group can maintain its day to day services, fulfil its
statutory obligations and meet {uture obligations to shareholders and other stakeholders.

The plan includes forecasted funding requirements and a letter of support has been provided by the
ultimate controlling party (SilverTree Equity Il LP) confirming their intention to make available

sufficient funding for at least twelve months from the date of the approval from these financial
statements.

Foreign currency translation

Functional and presentation currency

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

Fareign currency transactions are translated into the functional currency using the spot exchange
rates at the dates of the transactions.

At each period end foreign currency monetary items are translated using the closing rate. Non-
monetary items measured at historical cost are translated using the exchange rate at the date of the
transaction and non-monetary items measured at fair value are measured using the exchange rate
when fair value was determined.

14
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Seattle Software Ltd.

Notes to the Financial Statements
For the Year Ended 31 December 2021

2.

Accounting policies {continued)

2.5 Turnover

2.6

27

Turnover is stated net of sales taxes and trade discounts and is recognised when the significant risks
and rewards are considered to have been transferred to the buyer.

Turnover arising from the sale of software is recognised at the point when software licences are
dispatched to the customer as this is the point at which the risks and rewards of ownership had been
passed to the customer.

Turnover from the delivery of services represents the value of services provided under contracts to
the extent that there is a right to consideration and is recorded at the fair value of the consideration
received or receivable.

Turnover arising from the provision of consultancy services is recognised based upon the number of
days worked at a rate which has been pre-agreed with the customer.

Where a contract has only been pariially completed at the year end date turnover represents the fair
value of the service provided to date based on the stage of completion of the contract activity at the
year end date. Any unutilised consultancy services are recognised as revenue as and when that
service time is considered to have expired in accordance with the terms and conditions agreed upon
with the customer. Consultancy services purchased are currently valid for a maximum period of six
months.

Other revenue streams such as maintenance and hosting income are recognised on a straight-line
basis over the life of the contract.

Where payments are received from customers in advance of services provided, the amounts are
recorded as deferred income and included as part of creditors due within one year.

Operating leases: the Company as lessee

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

Benefits received and receivable as an incentive to sign an operating lease are recognised on a
straight line basis over the lease term, unless another systematic basis is representative of the time
pattern of the lessee's benefit from the use of the leased asset.

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 is 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 subsequently amortised on a straight line basis over their useful economic
lives of 3 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.
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Notes to the Financial Statements
For the Year Ended 31 December 2021

2,

Accounting policies {continued)

2.8 Finance costs

29

Finance costs are charged to the Statement of Comprehensive Income in accordance with the terms
of the loan notes.

Pensions
Defined contribution pension plan

The Company operates a defined contribution plan for its employees. A defined contribution plan is a
pension plan under which the Company pays fixed contributions into a separate entity. Once the
contributions have been paid the Company has no further payment obligations.

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

2.10 Current and deferred taxation

The tax expense for the year comprises current and deferred tax. Tax is recognised in the Statement
of Comprehensive Income except that a charge attributable to an item of income and expense
recognised as other comprehensive income or to an item recognised directly in equity is also
recognised in other comprehensive income or directly in equity respectively.

The current income tax charge is calculated on the basis of tax rates and laws that have been
enacted or substantively enacted by the reporting date in the countries where the Company operates
and generates income.

Deferred tax balances are recognised in respect of all timing differences that have ariginated but not
reversed by the Statement of Financial Position date, except that:

. The recognition of deferred tax assets is limited to the extent that it is.probable that they will be
recovered against the reversal of deferred tax liabilities or other future taxable profits; and
. Any deferred tax balances are reversed if and when all conditions for retaining associated tax

allowances have been met.

Deferred tax balances are not recognised in respect of permanent differences except in respect of
business combinations, when deferred tax is recognised on the differences between the fair values of
assets acquired and the future tax deductions available for them and the differences between the fair
values of liabilities acquired and the amount that will be assessed for tax. Deferred tax is determined
using tax rates and laws that have been enacted or substantively enacted by the reporting date.

2.11 Exceptional administrative items

Exceptional items are transactions that fall within the ordinary activities of the Company but are
presented separately due to their size or incidence.
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Notes to the Financial Statements
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2.

Accounting policies {continued)

2.12 Intangible assets

intangible assets are initially recognised at cost. After recognition, under the cost model, intangible
assets are measured at cost less any accumulated amortisation and any accumulated impairment
losses.

All intangible assets are considered to have a finite useful life. If a reliable estimate of the useful Ilfe
cannot be made, the useful life shall not exceed ten years.

The estimated useful lives range as follows:

Development expenditure 3 years
Computer software - 3 years

Amortisation will commence once the product comes inte use.

2.13 Tangible fixed assets

Tangible fixed assets under the cost model are stated at historical cost less accumulated
depreciation and any accumulated impairment losses. Historical cost includes expenditure that is
directly attributable to bringing the asset to the location and condition necessary for it to be capable of
operating in the manner intended by management.

Depreciation is charged so as to allocate the cost of assets less their residual value over their
estimated useful lives, using the straight-line method. .

Depreciation is provided on the following basis:

1

Leasehold improvements 30% straight line

Fixtures and fittings - 30% straight line
Office furniture - 30% straight line
Computer equipment - 30% straight line

The assets' residual values, useful lives and depreciation methods are reviewed, and adjusted
prospectively if appropriate, or if there is an indication of a significant change since the last reporting
date.

Gains and losses on disposals are determined by comparing the proceeds with the carrying amount
and are recognised in the Statement of Comprehensive Income.

2.14 Debtors

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

2.15 Cash and cash equivalents

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

17



DocuSign Envelope |D: DF60C954-F426-4E87-ASES5-155E2B2BASSA

Seattle Software Ltd.

Notes to the Financial Statements
For the Year Ended 31 December 2021

2,

Accounting policies (continued)

2.16 Creditors

Short term creditors are measured at the transaction price.

2.17 Financial instruments

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

Financial assets that are measured at cost and amortised cost are assessed at the end of each
reporting period for objective evidence of impairment. If objective evidence of impairment is found, an
impairment loss is recognised in the Statement of Comprehensive Income.

For financial assets measured at amortised cost, the impairment loss is measured as the difference
between an asset's carrying amount and the present value of estimated cash flows discounted at the
asset's original effective interest rate. If a financial asset has a variable interest rate, the discount rate
for measuring any impairment loss is the current effective interest rate determined under the
contract. ’

2.18 Other operating income

The Company falls into the large company scheme for R&D purposes, and as such the economic
benefit received from HMRC is accounted for within 'Other operating income' rather than within the
'‘Corporation tax charge'.
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Seattle Software Ltd.
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3. Judgements in applying accounting policies and key sources of estimation uncertainty

The preparation of the financial statements requires management to make judgements, estimates and
assumptions that affect the amounts reported. These estimates and judgements are continually reviewed
and are based on experience and other factors, including expectations of future events that are believed
to be reasonable under the circumstances.

Significant judgements

The Company did not make any significant judgements {(apart from those involving estimations which are
detailed below) that have a significant effect on the amounts recognised in the financial statements.

Key sources of estimation uncertainty

Accounting estimates and assumptions are made concerning the future and, by their nature, will rarely
equal the related actua! outcome. The key assumptions and other sources of estimation uncertainty are as
follows:

« Provisions are measured based on management's best estimate of the amount required to settle the
obligation at the reporting date, having regard to previous experience and, when appropriate, extemal
advice. Similarly, the Company makes an estimate of the recoverable value of trade and other
debtors. When assessing impairment of trade and other debtors, management considers factors
including the current credit rating of the debtar, the ageing profile of debtors and historical experience.

o The annual depreciation charge far tangible assets is sensitive to changes in the estimated useful
economic lives and residual values of the assets. The useful economic lives and residual vatues are
re-assessed annually. They are amended when necessary to reftect current estimates, based on
technological advancement, future investments, economic utilisation and the physical condition of the
assets.

o We capitalise certain costs related to the development of our iServer and iServer 365 software. Costs
incurred during the application development phase are capitalised only when we believe it is probable
the development will result in new or additional functionality. Capitalised development is amortised
over the useful life of the enhancement which is deemed to three years due to the fast moving nature
of the market we operate in.
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4. Turnover

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

Sale of software
Saftware subscription revenue
Other

Analysis of turnover by geographical area:

UK and Europe

5. Other operating income

Research and development tax credits

6. Operating loss

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

Depreciation of tangible fixed assets
Amortisation of intangible assets
Exchange differences

Profit on sale of tangible fixed assets
Operating lease rentals

20

2021 2020

£ £
1,542,969 2,828,078
10,060,247 10,144,419
1,357,148 290,313
12,960,364 13,262,810
2021 2020

£ £
12,960,364 13,262,810
2021 2020

£ £

- 195,953

2021 2020

£ £

72,459 106,789
2,040,880 1,275,439
275,970 93,022
- (25,026)

389,608 299,232
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7. Auditors' remuneration

2021
£
Fees payable to the Company's auditor and its associates for the audit of

the Company’s annual financial statements 37,850

2020

39,950

The Company has taken advantage of the exemption not to disclose amounts paid for non audit services

as these are disclosed in the group accounts of the parent Company.

8. Employees

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

2021 2020

£ £

Wages and salaries 6,599,534 4,086,491
Sacial security costs 644,352 604,737
Cost of defined contribution scheme 91,522 85,665

7,335,408

4,776,893

The above costs exclude amounts capitalised as development expenditure of £2,397,976 {(2020:

£980,790).

The average monthly number of employees, including Directors, during the year was 80 (2020: 75).

9. Directors' remuneration
2021 2020
£ £
Directors' emoluments 507,766 411,011
Company contributions to defined contribution pension schemes " 9,396 720
411,731

517,162

During the year retirement benefits were accruing to 3 Directors (2020: 1) in respect of defined

contribution pension schemes.

The highest paid director received remuneration of £1 68,473 (2020: £387,011).

The value of the Company's contributions paid to a defined contribution pension scheme in respect of the

highest paid director amounted to £Nil {2020: £Nil).
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10.

11.

Interest payable and similar expenses

Bank interest payable
Other loan interest payable
Finance leases and hire purchase contracts

Taxation

Corporation tax

Current tax on losses for the year
Adjustments in respect of previous periods

Total current tax

Deferred tax

Origination and reversal of timing differences
Changes to tax rates
Adjustments in respect of prior periods

Total deferred tax

Taxation on loss on ordinary activities

22

2021 2020
£ £
1,116 17,569
. 40,609
. 487
1,116 58,665
2021 2020
£ £
- 37,231
- 1,837
- 39,068
15,452  (1,515,536)
(466,319) -
(297,926) -
(748,793)  (1,515,536)

(748,793)

(1,476,468)
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11.

Taxation {continued)

Factors affecting tax credit for the year

The tax assessed for the year is higher than {2020: lower than) the standard rate of corporation tax in the
UK of 19% (2020: 19%). The differences are explained below:

2021 2020
£ £
Loss on ordinary activities before tax (1,955,413) (2,106,620)
Loss on ordinary activities multiplied by standard rate of corporation tax in
the UK of 19% (2020: 19%) (371,528) (400,258)
Effects of:
Expenses not deductible for tax purpases 377,286 942,744
Depreciation of assets ineligible for capital allowances 5,985 1,710
Changes to the tax rate on deferred tax balances (462,610) 39,590
Adjustments to tax charge in respect of prior periods - 1,837
Adjustments to tax charge in respect of prior periods - deferred tax (297,926) -
Deduction for qualifying R&D expenditure - 37,179
EMI share scheme deduction - (2,099,270)
Total tax credit for the year (748,793) (1,476,468)

Factors that may affect future tax charges

There were no factors that may affect future tax charges.
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12.

13.

Exceptional administrative items

Intercompany loan write off
Legal and other associated fees

Other

2021 2020
£ £
- 4,547,291
1,975,953 300,082
5,849 -

1,981,802

4,847,373

The legal and other associated fees relate to advisor and consultant costs incurred in relation to
reorganisation, as well as [ong term planning and strategic projects.

Intangible assets

Cost
At 1 January 2021
Additions

At 31 December 2021
Amortisation

At 1 January 2021
Charge for the year

At 31 December 2021

Net book value

At 31 December 2021

At 31 December 2020

24

Development Computer

costs software Total

£ £ £
5,094,874 - 5,094,874
2,397,976 35,600 2,433,576
7,492,850 35,600 7,528,450
1,275,439 - 1,275,439
2,040,242 638 2,040,880
3,315,681 638 3,316,319
4,177,169 34,962 4,212,131
3,819,435 - 3,819,435
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14,

15.

Tangible fixed assets

Cost or valuation

At 1 January 2021
Additions

Transfers between classes

At 31 December 2021
Depreciation

At 1 January 2021
Charge for the year

Transfer between classes

At 31 December 2021

Net book value

At 31 December 2021

At 31 December 2020

Debtors

Trade debtors

Amounts owed by group undertakings

Other debtors

Prepayments and accrued income

Deferred taxation

Leasehold Fixtures and Office Computer
improvements fittings furniture  equipment Total
£ £ £ £ £
211,751 50,865 94,636 91,856 449,108
14,788 - 5,455 59,089 79,332
50,865 (50,865) - - -
277,404 - 100,091 150,945 528,440
91,732 34,935 59,189 69,900 255,756
34,300 - 17,184 20,975 72,459
34,935 (34,935) - - -
160,967 - 76,373 90,875 328,215
116,437 - 23,718 60,070 200,225
120,019 15,930 35,447 21,956 193,352
2021 2020
£ £
2,831,002 2,336,457
1,581,256 1,832,336
140,563 588,751
595,675 1,335,122
1,927,761 1,178,968

All debtors are due within one year.

25

7,076,257

7,271,634
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16.

17.

18.

Cash and cash equivalents

Cash at bank and in hand

Creditors: amounts falling due within one year

Trade creditors

Amounts owed to group undertakings
Other taxation and social security
Other creditors

Accruals and deferred income

Deferred taxation

At beginning of year
Charged to profit or loss

At end of year

The deferred taxation balance is made up as follows:

Accelerated capital allowances
Tax losses carried forward
Other timing differences

26

2021 2020

£ £
1,790,909 314,373
2021 2020

£ £
1,742,296 793,150

2,196 -

514,797 321,891
778 360,531
7.426,093 5,517,484
9,686,160 6,993,056
2021 2020

£ £

1,178,968 (336,568)
748,793 1,515,536
1,927,761 1,178,968
2021 2020

£ £

(618,004)  (745,272)
2,536,557 1,920,685
9,208 3,555

1,927,761

1,178,968
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19. Share capital

2021 2020
£ £

Allotted, called up and fully paid
100 Ordinary shares of £1 each 100 . 100

The Company has one class of Ordinary shares which carry no right to fixed income.

20. Reserves
The-Company‘s reserves are as foliows:
Called up share capital
Called up share capital represents the nominal value of the shares issued.’
Profit and loss account

Profit and loss account represents cumulative profits or losses net of dividends paid and other
adjustments.

21. Pension commitments

The Company operates a defined contribution pension scheme. The assets of the scheme are held
separately from those of the Company in an independently administered fund. The pension cost charge
represents contributions payable by the Company to the fund and amounted to £91,522 (2020: £85,685).
Contributions totalling £36,832 (2020: £18,701) were payable to the fund at the year end date.

22. Commitments under operating leases

At 31 December 2021 the Company had future minimum lease payments due under non-cancellable
operating leases for each of the following periods:

2021 2020

£ £

Not later than 1 year 266,899 298,831
Later than 1 year and not later than 5 years 518,802 880,985

785,701 1,179,816

23. Related party transactions
The Company has taken advantage of the exemption conferred by Financial Reporting Standard 102
Section 33 'Related Party Disclosures' paragraph 33.1A not to disclose transactions with certain group
companies on the grounds that 100% of the voting rights in the Company are controlled by the group.

Tota! compensation of key management personnel (including the Directors) in the year amounted to
£1,055,462 (2020 - £1,287,658).
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24,

25.

Contingent liabilities

The interim holding companies, Transform Midco Limited and Transform Bidco Limited and their wholly
owned subsidiaries, Seattle Software Limited, Seattle Holdings Limited, Seattle Software Australia Pty
Limited and Seattle Business Software Inc, have provided guarantees of amounts due to the lenders to
the interim holdings companies secured by a fixed and floating charge on the Company's assets. The
amounts due are disclosed in the books of the interim holding companies.

Controlling party and ultimate controlling party

At the date of sign off, the Company is a wholly owned subsidiary undertaking of Seatile Hotdings Limited.
On 5 January 2021, Transform Bidco Limited became the immediate parent of Seattle Holdings Limited.

Transform Topco Limited is the ultimate parent entity whose registered office address is 4th Floor, 60
Buckingham Palace Road, London, SW1W 0AH.

The largest group in which the results of these financial statements are consolidated is that headed by
Transform Topco Limited, copies of which may be obtained from Companies House, Crown Way, Maindy,
Cardiff, CF12 3VZ. The smallest group in which the Company is consolidated is that headed by Seattle

"Holdings Limited, registered in UK.

The ultimate controlling party is SilverTree Equity Il LP, a limited partnership established in Jersey with
registration number 3375 whose registered office is at IFC 5, St Helier, Jersey, JE1 1ST. SilverTree Equity
Il LP acts through its general partner SilverTree Equity GP Il Limited, a limited company established in
Jersey with registration number 132979 whose registered office address is also IFC 5, St Helier, Jersey,
JE1 1ST.
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