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Misys Africa Limited

Directors' Report
For the Year Ended 31 May 2019

The Directors present their Annual Report together with the audited financial statements of Misys Africa Limited
("the Company") for the year ended 31 May 2019.

The Directors have taken advantage of the small companies’ exemption from the requirement to prepare a
Strategic report.

Principal activities

The principal activity of the Company is to supply computer software and consultancy services for the banking
market. The Company has a branch in Kenya.

Future developments
The Company’s performance is expected to continue at the same level throughout the next financial year.

Subsequent events

The outbreak of Coronavirus Disease 2019 in early 2020 (the “COVID-19 pandemic”) has affected businesses
and economic activities to varying extents. Management have performed an extensive assessment of the Group’s
ability to meet supplier and employee obligations, implementing new revenue collectability measures, ensuring
existing revenues are collected etc. In addition, the Group is closely monitoring the development of the COVID-
19:;pandemic and its related impact on the Company’s businesses. This outbreak constitutes a post-closing event,
with no impact on the carrying values of the Company's assets and liabilities for the financial statements for the
year ended 31 May 2019. As at the date of these financial statements, the Company is not aware of any material
impact on the financial statements arising from the COVID-19 pandemic

No other subsequent events relevant to the Company have occurred after the 31 May 2019 until the date of
signing these financial statements.

Results and dividends

The Company's profit for the financial year amounted to £291,000 (2018: loss of £366,000). This was driven by
an increase in intra-group revenue of £594,000, partially offset by an increase in administrative expenses of
£180,000. The increased administrative expenses were largely driven by higher employee costs.

No interim dividend was paid during the year (2018: £nil). The Directors do not recommend the payment of a final
dividend (2018: £nil). The results of the Company for the year are set out on page 7.

Net liabilities of the Company decreased by £289,000 during the year, from £1,290,000 as at 31 May 2018 to
£1,001,000 as at 31 May 2019. This was driven by the profit in the year.

In accordance with IAS 8.42, material adjustments have been made to amounts reported in the prior year financial
statements and the comparatives have been appropriately restated. For further information, please refer note 3
of the annual financial statements.

Going concern

The Company has a net liability position. A letter of support has been received from the intermediate parent
company, Finastra Limited, stating that it will provide continuing financial support as necessary to enable the
Company to meet its obligations as and when they fall due for a period of at least 12 months from the date of this
report. Accordingly, the Directors are satisfied that it is appropriate to prepare the financial statements on a going
concern basis.
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Misys Africa Limited

Directors' Report (continued)
For the Year Ended 31 May 2019

Overseas branches
The Company operates through an overseas branch in Kenya.
Charitable and political donations

There were no charitable or political donations made in the year ended 31 May 2019 (2018: £nil) and the
Company did not incur any political expenditure (2018: £nil).

Financial risk management

The Company is exposed to a variety of financial risks including foreign exchange currency risk, credit risk and
liquidity risk. .

Foreign exchange currency risk

The Company operates internationally :and is exposed to foreign currency fluctuations, primarily Kenyan Shilling.
Foreign exchange risks arise when future commercial transactions and recognised assets and liabilities are
denominated in currencies that are not the Company'’s functional currency.

The Group's net exposure to foreign currency risk is illustrated by the sensitivity analysis in note 28 of the Group’s
Annual Report.

Credit risk

The Company'’s principal financial assets are amounts owed by group undertakings and other receivables. The
Group regularly reviews intercompany balances for impairment and, where appropriate, adjustments are made
to the carrying value at subsidiary level.

Liquidity risk
The Company currently has no requirements for external debt finance; sufficient funds for -operations are
maintained at Group level.

Further details of the Group's risk policies are available within the Group's Annual Report.
Directors

The following Directors served duridg the year and up to the date of signing these financial statements:

T Kilroy (resigned 30 June 2020)

N Blagden (appointed 1 July 2020)

S Dowler (appointed 11 November 2018)

T Schloesser (appointed 23 January 2019)

K Metzroth (appointed 31 January 2020)

'S Pemble (appointed 24 February 2020)

J Hughes (appointed 30 June 2018 and resigned 24 February 2020)
D Leigh (appointed 18 May 2019 and resigned 29 November 2019)
T Homer (resigned 30 June 2018)

J Van Harken (resigned 23 January 2019)

C Jehle (resigned 18 May 2019)

Directors’ indemnities

All Directors have been granted an indemnity by the intermediate parent company, Tahoe Bidco Limited, to the
extent permitted by law in respect of certain liabilities incurred as a result of their office in associated companies.
They are indemnified against liability to third parties, excluding criminal liability and regulatory penalties and
certain other liabilities. This is a qualifying third-party indemnity provision for the purpose of the Companies Act
2006 which was made in the financial year and remains in force at the date of approval of this report.
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Misys Africa Limited

Directors' Report (continued)
For the Year Ended 31 May 2019

Directors’ Responsibilities Statement

The Directors are responsible for preparing the Annual Report and the financiai statements in accordance with
applicable law and regulation.

The Companies Act 2006 ("CA 2006") requires the Directors to prepare financial statements for each financial
year. Under CA 2006 the Directors have prepared the financial statements in accordance with United Kingdom
Generally Accepted Accounting Practice (United Kingdom Accounting Standards, comprising FRS 101 “Reduced
Disclosure Framework”, and applicable law). Under CA 2006 the Directors must not approve the financial
statements unless they are satisfied that they give a true and fair view of the state of affairs of the Company and
of the profit or loss of the Company for that period. In preparing the financial statements, the Directors are required
to:

select suitable accounting policies and then apply them consistently;

state  whether applicable United Kingdom Accounting Standards, comprising FRS 101, have been
followed, subject to any material departures disclosed and explained in the financial statements;

make judgements and accounting estimates that are reasonable and prudent; 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 bf the Company and hence for taking reasonable steps for
the prevention and detection of fraud and other irregularities.

Disclosure of information to Auditors
Each Director who is a Director of the Company at the date of approval of these financial statements confirm that:

. so far as the Directors are aware, there is no relevant information of which the Company’s auditors are
unaware; and

. the Directors have taken all the steps that they ought to have taken as a Director to be aware of any
relevant audit information and to establish that the Company’s auditors are aware of that information.

This confirmation is given and should be interpreted in accordance with the provisions of Section 418 of the
Companies Act 2006.

Independent Auditors

PricewaterhouseCoopers LLP have expressed their willingness to continue in office and be deemed to be
reappointed as Auditors under section 487(2) of the Companies Act 2006.
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Misys Africa Limited

Directors' Report (continued)
For the Year Ended 31 May 2019

Small companies note

In preparing this report, the Directors have taken advantage of the small companies exemptions form preparing
a strategic report provided by section 414B of The Companies Act 2006 (Strategic Report and Directors’ Report)
Regulations 2013 and section 415 of the Companies Act 2006.

Approved by the Board and signed on its behalf by:

DocuSigned by:

kend Metayofle
A1DC2078BD124AE...
Kent Metzrot ’
Director

Date 31 July 2020:
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Independent auditors’ report to the members of Misys
Africa Limited

Report on the audit of the financial statements

Opinion
In our opinion, Misys Africa Limited’s financial statements:

e  give a true and fair view of the state of the company’s affairs as at 31 May 2019 and of its profit for the year then
ended;

¢ have been properly prepared in accordance with United Kingdom Generally Accepted Accounting Practice (United
Kingdom Accounting Standards, comprising FRS 101 “Reduced Disclosure Framework”, and applicable law); and

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

We have audited the financial statements, included within the Report and Financial Statements (the “Annual Report”),
which comprise: the balance sheet as at 31 May 2019; the statement of comprehensive income, and the 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’ 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.

Independence

We remained independent of the company in accordance with the ethical requirements that are relevant to our audit of the
financial statements in the UK, which includes the FRC’s Ethical Standard, and we have fulfilled our other ethical
responsibilities in accordance with these requirements.

Conclusions relating to going concern

We have nothing to report in respect of the following matters in relation to which ISAs (UK) require us to report to you
where:

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

e the directors have not disclosed in the financial statements any identified material uncertainties that may cast
significant doubt about the 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 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 stated in this report, any form of assurance thereon.

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

ased on the respounsibilities described above and our work undertaken in the course of the audit, ISAs (UK) require us also
to report certain opinions and matters as described below.



Independent auditors’ report to the members of Misys Africa
Limited (continued)

Directors' Report

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

In light of the knowledge and understanding of the company and its environment obtained in the course of the audit, we did
not identify any material misstatements in the Directors’ Report.

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

As explained more fully in the Directors’ Responsibilities Statement set out on page 3, the directors are responsible for the
preparation of the financial statements in accordance with the applicable framework and for bemg satisfied that they givea .
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.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.

Auditors’ 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 auditors’ report that includes our opinion. Reasonable
assurance is a high level of assurance, but is not a guarantee that an audit eonducted 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.

A further description of our responsibilities for the audit of the financial statements is located on the FRC’s website at:
www.fre.org.uk/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 personto whom t.lus report is shown or into whose hands it
may come save where expressly agreed by our prior consent in writing.

Other required reporting

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

e  we have not received all the information 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 visited by us; or

.e  certain disclosures of directors’ remuneration specified by law are not made; or
o thefinancial statements are not in agreement with the accounting records and returns.
We have no exceptions to report arising from this responsibility.

Entilement to exemptions

Under the Companies Act 2006 we are required to report to you if, in our opinion, the directors were not entitled to: prepare
financial statements in accordance with the small companies regime; take advantage of the small companies exemption in
preparing the Directors’ Report; and take advantage of the small companies exemption from preparing a strategic report.
We have no exceptions to report arising from this responsibility.

M.

Matthew Haverson (Senior Statutory Auditor)

for and on behalf of PricewaterhouseCoopers LLP
Chartered Accountants and Statutory Auditors
London

3 August 2020
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Misys Africa Limited

Statement of Comprehensive Income
For the Year Ended 31 May 2019

Note
Revenue ' 4
Gross profit
Administrative expenses
Operating profit 6
Interest réceivable and similar income 4 9
Interest payable and similar expenses 10
Profit/(loss) before tax
Tax on profit/(loss) | 11

Profit/(loss) for the financial year
Amounts that may be subsequently reclassified to profit or loss

Exchange differences on translation of foreign operations

Total other comprehensive expense for the year

Total comprehensive income/(expense) for the year

All amounts relate to continuing activities.

The notes on pages 10 to 30 form part of these financial statements.

2019 2018
£000 £000
1,565 971
1,565 971
(1,120) (940)
445 31
2 -
(69) (158)
378 (127)
(87) (239)
291 (366)
(2) (14)
(2) (14)
289 (380)
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Misys Africa Limited

Registered number: 03079792

Balance Sheet
As at 31 May 2019

Note

Non-current assets
Property, plant and equipment 12
Trade and other receivables: amounts falling

due after more than one year 13
Current assets
Trade and other receivables: amounts falling

due within one year 13
Current liabilities
Trade and other payables: amounts falling

due within one year 14
Net current asset/(liabilities)
Total assets less current liabilities
Non-current liabilities
Trade and other payables: amounts falling

due after more than one year 14
Net liabilities
Capital-and reserves
Called up share capital 16
Translation reserve | 17
Accumulated losses 17

Total shareholders’ deficit

2019
£000

102

103

1,318

(894)
424

527

(1,346)

(827)

-

2018
£000

101

103

890

(1,009)
(119)

(16)
(1,092)

—(1,108)

(1,118)

—(1,108)

The financial statements on pages 7 to 30 were approved by the board of the Directors and authorised for issue

on 31 July 2020. They were signed on this behalf by:

DocuSigned by:

Kent Metzroth | Lyt M")N«b

As Director A1DC2078BD124AE...

Date:31 July 2020

The notes on pages 10 to 30 form part of these financial statements.
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Misys Africa Limited

Statement of Changeé in Equity
For the Year Ended 31 May 2019

Total
Called up Translation Accumulated shareholders’
share capital reserve losses deficit
£000 £000 £000 £000
At 1 June 2017 1 23 (752) (728)
Comprehensive expense for the year
Loss for the financial year - - (366) (366)
Exchange differences on translation of foreign
operations - (14) - (14)
Total comprehensive expense for the year - (14) (366) (380)
At 1 June 2018 1 9 (1,118) (1,108)
Comprehensive (expense)/income for the year
Profit for the financial year - - 291 291
Exchange differences on translation of foreign
operations - (2) - (2)
Total comprehensive (expense)/income for
the year - (2) 291 289
At 31 May 2019 , 1 7 __(827) {819)

The notes on pages 10 to 30 form part of these financial statements.
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1.

Misys Africa Limited

Notes to the Financial Statements
For the Year Ended 31 May 2019

General information

The Company is a private company limited by shares, domiciled in the United Kingdom. The Company is
incorporated in England and Wales and its registered address is Four Kingdom Street, Paddington,
London, W2 6BD. The nature of the Company's operations and its principal activities are set out in the
Directors' Report on page 1.

The Company has a branch in Kenya, which undertakes sales support for the Finastra Group in Kenya,
Sub Saharan Africa and the Middle East.

Accounting policies
Basis of preparation of financial statements

The financial statements have been prepared under the historical cost convention and in accordance
with the Companies Act 2006, Financial Reporting Standard 100 'Application of Financial Reporting
Requirements' ("FRS 100") and Financial Reporting Standard 101 'Reduced Disclosure Framework'
("FRS 101").

The preparation of financial statements in compliance with FRS 101 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).

Financial Reporting Standard 101 - reduced disclosure exemptions

In preparing these financial statements, the Company has taken advantage of all relevant disclosure
exemptions conferred by FRS 101, Therefore these financial statements do not include:

certain comparative information as otherwise required by EU endorsed IFRS;

certain disclosures regarding the Company's capital;

a statement of cash flows;

the effect of future accounting standards not yet adopted;

the disclosure of the remuneration of key management personnel; and

disclosure of related party transactions with other wholly owned members of the group headed
by Tahoe Bidco Ltd;

. the presentation of a third Statement of financial position from retrospective application of a
new standard,

significant judgements, and changes in the judgements, made in applying IFRS 15; and
certain disclosures regarding contracts with customers, contract balances and performance
obligations under IFRS 15

In addition, and in accordance with FRS 101, further disclosure exemptions have been adopted
because equivalent disclosures are included in the consolidated financial statements of Tahoe Bidco
Ltd. These financial statements therefore do not include certain disclosures in respect of:

business combinations;
financial instruments (other than certain disciosures required as a result of recording financial
instruments at fair value);

. fair value measurement (other than certain disclosures required as a resuit of recording
financial instruments at fair value); and
e impairment of assets.

The financial statements of Tahoe Bidco Ltd can be obtained as described in note 19.

10
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Misys Africa Limited

Notes to the Financial Statements
For the Year Ended 31 May 2019

2, Accounting policies (continued)
Changes in accounting policies
New standards and interpretations applied for the first time
IFRS 9 - Financial instruments

" The only notable new standard applied for the first time is IFRS 9 which has been applied from 1 June
2018. IFRS 9 provides a new expected losses impairment model for financial assets, including trade
receivables, intercompany receivables and inciludes amendments to classification and measurement
of financial instruments. An accounting policy choice is available with regards to applying the new
hedge accounting requirements or retaining International Accounting Standards ('IAS') 39 Financial
instruments: recognition and measurement. The Company has elected to retain IAS 39.

IFRS 9 replaces the provisions of IAS 39 that relate to the recognition, classification and measurement
of financial assets and financial fiabilities, derecognition of financial instruments, impairment of
financial assets and hedge accounting.

The adoption of IFRS 9 Financial Instruments from 1 June 2018 resulted in changes in accounting
policies and no adjustments to the amounts recognised in the financial statements. The new
accounting policies are set out below.

The Company’s use of financial instruments is limited to short-term trading balances such as
receivables and payables and borrowings. No changes have arisen on payables or borrowings.

The Company applies the IFRS 9 simplified approach to measuring expected credit losses which
uses a lifetime expected loss allowance for all trade receivables and contract assets (accrued income
within other receivables).

Intercompany trading balances are initially recognised at fair value being the invoiced amount and
are subsequently measured at-amortised cost using the effective interest rate method less provision
for impairment.

Intercompany loans, whether informal or formal, are also recognised at fair value and are
subsequently measured at amortised cost using the effective interest rate method less provision for
impairment. Provisions are assessed by evaluating the credit risk of the counterparty and the ability
of the counterparty to settle the amounts due in accordance with the terms of the loan. The ability of
a related party to repay amounts due is a critical accounting estimate given the materiality of the
balance.

Intercompany loans and balances are assessed using the IFRS 9 general model approach which
requires an assessment of the probability of default and potential loss scenarios were a default to
occur.

The Finastra Group treasury strategy, availability of funds, and management intentions are all
considered. In addition, the counterparty liquidity and financial position are critically evaluated,
including an assessment of any improving or deteriorating financial position, to ensure amounts due
can by collected. The Company has not identified any material impact from the adoption of IFRS 9 on
intercompany balances and no impairment charge has been recorded.

1
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2.

Misys Africa Limited

Notes to the Financial Statements
For the Year Ended 31 May 2019

Accounting policies (continued)

Going concern

The Company has a net liability position. A letter of support has been received from the intermediate
parent company, Finastra Limited, stating that it will provide continuing financial support as necessary
to enable the Company to meet its obligations as and when they fali due for a period of at least 12
months from the date of this report. Accordingly, the Directors are satisfied that it is appropriate to
prepare the financial statements on a going concern basis.

Revenue from Contracts with Customers

Revenue is derived from the sale of software sofutions and software related services to customers.
Note 5 to the Financial Statements shows the composition of total revenue according to geographical
market, major service lines and by the timing of revenue recognition.

Subscription and software license revenue and related maintenance

The Company’s subscription and software licenses consist of lending, retail banking, transaction
banking and treasury and capital markets products. The related maintenance is commonly not
considered a distinct performance obligation from the associated license because the ongoing utility
of the license is dependent on and changed by the delivery of updates. in these cases, revenue for
both is recognised as a single performance obligation over time as the customer simultaneously
receives and consumes the solution.

In other cases, the two are considered distinct and the license will be recognised ‘at a point in time
once the customer has been transferred control of the license. Maintenance will be recognised in
these cases as a stand ready obligation over time. This distinction depends upon the nature of the
maintenance and what constitutes the Company’s promise to the customer.

In all product offerings the Company may offer roadmap accelerators (RA) to customers. This is a
fee to accelerate the timing of a specific feature or functionality on the product roadmap that once
developed will‘be available to the general customer base. The revenue is recognised at the time the
feature or functionality is delivered.

Professional services

Revenue is generated from implementation and customisation services, consulting and training.
These services are often reflected in separate contracts from license contracts but are evaluated
together with the license agreement when signed at or near the same time because they share one
commercial objective i.e. to implement a solution. Payment terms for professional services may be
based on a time and materials basis, an upfront fixed fee, or fixed upon the achievement of
milestones.

12
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Misys Africa Limited

Notes to the Financial Statements
For the Year Ended 31 May 2019

2. Accounting policies (continued)
Revenue from Contracts with Customers (continued)
Professional services (continued)

Implementation services and other professional services are typically considered distinct performance
obligations. The Company's professional services that are accounted for as distinct performance
obligations -and that are billed on a fixed fee basis are typically satisfied as services are rendered,;
thus, the Company uses a cost-based input method, such as cost-to-cost or efforts expended via
labour hours, which reflects the transfer of those services. If the services are short term in nature (less
than 30 days) the Company recognises revenue when the services are completed. For professional
services that are distinct and billed on a time and materials basis, revenue is generally recognised
using an output method that corresponds with the time and materials billed and delivered, which also
is reflective of the transfer of the services to the customer. Losses on contracts are recognlsed at the
point a loss is foreseen by reference to estimated costs of completion.

When professional services involve significant complex customisation or modification of an underlying
solution or offering, or if the services are complex and not available from a third-party provider and
must be completed prior to a customer having the ability to benefit from a solution or offering, then
such services are combined with the underlying software solution and are accounted for as a single
performance obligation. Revenue is recognised as the professional services are provided through to
customer acceptance consistent with the methods described above for professional services
revenues.

Enhancement services

Many of our products that are offered as a license are also offered as a hosted solution. Hosting
revenue is generated by way of an additional subscription fee payable to the Company to provide a
software hosting service. In these instances, the customer has the right to take possession of software
during the term without a significant penalty and so the hosting is considered a distinct performance
obligation from the license. Hosting fees are recognised on a straight-line basis over the term of the
contract.

Cloud revenue is generated in hosting arrangements where the customer purchases a combined
software -and hosting .arrangement but does not have the ability to take possession of the software
during the term. Fees related to cloud solutions are provided on either a subscription or consumption
basis. Revenue related to cloud services provided on a subscription basis is recognised straight-line
over the contract period. Revenue related to cloud services provided on a transaction basis, is
recognised as the access to the services is made available to the customer or transactions are
incurred. Fees related to any non-distinct upfront administrative set-up activities are recognised over
the enforceable cloud service term.

13
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Misys Africa Limited

Notes to the Financial Statements
For the Year Ended 31 May 2019

2 Accounting policies (continued)
Revenue from Contracts with Customers (continued)
Contract acquisition costs

Incremental costs of obtaining a contract, such as sales commissions and agent fees, are capitalised
if they are expected to be recovered. Incremental costs include only those costs that would not have
been incurred if the contract had not been obtained. The Company has adopted a portfolio approach
to account for contract acquisition costs. In any given month al! such costs incurred are included in
a product and term-based portfolio that applies a consistent average term to the amortisation period.
The period of amortisation is based on historical contract terms which is materially consistent with the
pattern of transfer of the good or service to which the asset relates.

Contract fulfilment costs

Costs to fulfil a contract include professional services internal and external costs and any license

" inputs purchased from third parties. These costs are capitalised where they relate to an identified
specific contract, generate an asset for the Company and they will be recovered over the course of
the contract. Fulfilment contract costs are amortised over a period that is consistent with the pattern
of transfer of the good or service to which the asset relates.

Contract modifications

Contract modifications occur when the Company and its customers agree to modify existing customer
contracts to change the scope or price (or both) of the contract or when a customer terminates some,
or all, of the existing services provided by the Company. When a contract modification occurs, it
requires the Company to exercise judgment to determine if the modification should be accounted for
as: (i) a separate contract, (ii) the termination of the original contract and creation of a new contract,
or (iii) a cumulative catch up adjustment to the original contract. Further, contract modifications require
the identification and evaluation of the performance obligations of the modified contract, including the
allocation of revenue to the remaining performance obligations and the period of recognition for each
identified performance obligation.

Material rights

Options granted as part of a revenue contract to a customer, which are incremental to the range of
discounts typically given for the goods or services, are considered a separate performance obligation
for revenue recognition purposes. If the option provides a material right to the customer, the customer
in effect is paying the Company in advance for future goods or services and the associated revenue
is recognised when the future good or service is transferred or when the option expires.
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Misys Africa Limited

Notes to the Financial Statements
For the Year Ended 31 May 2019

2. Accounting policies (continued)

Revenue from Contracts with Customers (continued)
Existence of a significant financing component

When a contract includes a significant financing component as a result of an advance payment to the
Company, the :accounting effect of the financing component increases the amount of revenue
recognised, with a corresponding increase to interest expense as the customer is providing financing
to Finastra. Conversely, when payments are in arrears, the adjustment for the financing component
decreases the amount of revenue recognised with a corresponding increase to interest income as
Finastra has provided financing to the customer. A significant financing component generally only
arises on the most significant contracts where a customer pays upfront fees for professional services
and / or licenses, but the Company is delivering services over time.

Property, plant and equipment

Property, plant and equipment are stated at cost less accumulated depreciation. Cost includes the
original purchase price of the asset and the cost attributable to bringing the asset to its working
condition for its intended use. Depreciation is calculated on a straight-line basis to write off the cost,
less estimated residual value of each asset, over its expected useful life. The residual values and
useful economic lives of property, plant and equipment are reviewed annually.

The useful lives by major class of asset applied for the date of purchase are:
Furniture, fittings and equipment - 4 - 10 years
Impairment of non-financial assets

All non-current assets are tested for impairment whenever events or circumstances indicate that their
carrying value may be impaired. Additionally, capitalised development expenditure relating to a
product that is not yet in full production are subject to an annual impairment test.

An impairment loss is recognised in the Company’s Statement of Comprehensive Income to the extent
that an asset’s carrying value exceeds its recoverable amount, which represents the higher of the
asset’s net realisable value and its value in use. An asset’s value in use represents the present value
of the future cash flows expected to be derived from the asset or from the cash generating unit to
which it relates. The present value is calculated using a discount rate that reflects the current market
assessment of the time value of money and the risks specific to the asset concerned.

Impairment losses recognised in previous periods for an asset other than goodwill are reversed if
there has been a change in the estimates used to determine the asset's recoverable amount, but only
to the extent that the carrying amount of the asset does not exceed its carrying amount had no
impairment loss been recognised in previous periods. Impairment losses in respect of goodwill are
not reversed.
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Misys Africa Limited

Notes to the Financial Statements
For the Year Ended 31 May 2019

Accounting policies (continued)

Trade receivables

Trade receivables are initially recognised at fair value, which is usually the original invoice amount
and are subsequently measured at amortised cost using the effective interest rate method less
provision for impairment. The Company applies the IFRS 9 simplified approach to measuring
expected credit losses which uses a lifetime expected loss allowance for all trade receivables.

Share capital

Ordinary shares are classified as equity. Incremental costs directly attributable to the issue of new
ordinary shares or options are shown in equity as a deduction, net of tax, from proceeds.

Trade payables

Trade payables are recognised initially at fair value, which is usually the original invoice value, and
subsequently measured at amortised cost using the effective interest method. If payment is due within
one year or less, payables are classified as current liabilities, if not, they are presented as non-current
liabilities.

Interest-bearing loans and other borrowings

All interest-bearing loans and other borrowings with banks and similar institutions are initially
recognised at fair value net of directly attributable transaction costs. After initial recognition,
interest- bearing loans and other borrowings are subsequently measured at amortised cost using the
effective interest method. Amortised cost is calculated by taking into account any issue costs, discount
or premium. The difference between the proceeds (net of directly attributable transaction costs) and
the redemption value is recognised in the Company income statement, within finance costs, over the
period of the borrowings. Borrowings are classified as current liabilities unless the Company has an
unconditional right to defer settlement of the liability for at least 12 months after the reporting date.

Employee benefits

The Company operates defined contribution pension schemes which cdv,er the majority of its
employees.

Contributions to defined contribution schemes are charged to the Company’s Statement of
Comprehensive Income as incurred.

Termination benefits

Termination benefits are payable when employment is terminated by the Company before the normal
retirement date, or whenever an employee accepts voluntary redundancy in exchange for these
benefits. The Company recognises termination benefits at the earlier of the following dates: (a) when
the Company can no longer withdraw the offer of those benefits; and (b) when the entity recognises
costs for a restructuring that is within IAS 37 ‘Provisions, Contingent Liabilities and Contingent
Assets’and involves the payment of termination benefits.
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Accounting policies (continued)

Taxation

Taxation comprises current and deferred tax. Tax is recognised in the Company’s Statement of
Comprehensive Income except to the extent that it relates to items recognised directly in
shareholders’ equity, in which case it too is recognised in shareholders’ equity.

Current tax is the expected tax payable on the taxable income for the year, using tax rates enacted
or substantively enacted at the Balance Sheet date, along with any adjustment to tax payable in
respect of previous years. Taxable profit differs from net profit as reported in the Company’s
Statement of Comprehensive Income because it excludes items that are never taxable or deductible.

Deferred tax is provided on temporary differences between the carrying amounts of assets and
liabilities for financial reporting purposes and the amounts used for taxation purposes and is
accounted for using the Balance-Sheet liability method, apart from the following differences which are
not provided for: goodwill not deductible for tax purposes; the initial recognition of assets or liabilities
that affect neither accounting nor taxable profit; and differences relating to investments in subsidiaries
to the extent they will probably not reverse in the foreseeable future.

The amount of deferred tax provided is based on the expected manner of realisation or settlement of
the carrying amounts of assets and liabilities, using tax rates and laws, which are expected to apply
in the year when the liability is settled, or the asset is realised. Deferred tax assets are only recognised
to the extent that recovery is probable.

Deferred tax assets and liabilities are offset if there is a legally enforceable right to offset current tax
liabilities and assets, and these relate to income taxes levied by the same tax authority on the same
taxable entity, or on different taxable entities, but they intend to settle current tax liabilities and assets
on a net basis or these tax-assets and liabilities will be realised simuitaneously.

A deferred tax asset is recognised for unused tax losses, tax credits and deductible temporary
differences, to the extent that it is probable that future taxable profits will be available against which
they can be utilised. Deferred tax assets are reviewed at each reporting date and are reduced to the
extent that it is no longer probable that the related tax benefit will be realised.

In determining the amount of current and deferred tax, the Company considers the impact of uncertain

tax positions and whether additional taxes, penalties and interest may be due. Amounts recorded are
based on the Company’s best estimate of amounts to be paid.
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Accounting policies (continued)

Foreign currency transilation

The financial statements are presented in pound sterling, which is the functional currency of the
Company and the Company’s presentational currency. Each entity in the Company determines its
own functional currency and items included in the financial statements of each entity are measured
using that functional currency. Transactions in foreign currencies are, on initial recognition, recorded
in the functional currency of the entity at the exchange rate ruling at the date of the transaction.

Monetary assets and liabilities denominated in foreign currencies are retranslated at the functional
currency rate of exchange ruling at the Balance Sheet date. All exchange movements are included in
the Company'’s income statement for the period. Non-monetary items that are measured at historical
cost in a currency other than the functional currency of the entity concerned are transiated using the
exchange rate prevailing at the dates of the initial transaction.

For presenting financial statements, the assets and liabilities of the Company’s non-pound sterling
functional currency subsidiary undertakings are translated into pound sterling at exchange rates
prevailing at the Balance Sheet date. The results of these subsidiary undertakings are translated into
pound sterling at the average rates of exchange for the relevant period.

Exchange adjustments arising from the retranslation of the opening net assets and results of
non-pound sterling functional currency operations are transferred to the Company’s foreign currency
translation reserve, a separate component of equity, and are reported in other comprehensive
income/expense. In the event of the disposal of a non-pound sterling functional currency subsidiary,
the cumulative translation difference arising in the foreign currency translation reserve is charged or
credited on disposal to the Company’s Statement of Comprehensive Income.
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Notes to the Financial Statements
For the Year Ended 31 May 2019

3. Judgements in applying accounting policies and key sources of estimation uncertainty

Consistent with International Financial Reporting Standards, the Company makes estimates and
assumptions concerning the future and in the application of accounting judgements. The Directors consider
there to be no key estimates. The following items are the most significant areas of and judgement in the
financial statements.

Revenue recognition

The Company enters into revenue arrangements with customers to provide software solutions and
software-related services such as cloud, hosting and maintenance, and related professional services either
individually or as part of an integrated offering of multiple services. Revenue is recognised in accordance
with the five-step model of IFRS 15 ‘Revenue from Contracts with Customers’ and the following key
judgements arise.

Contract existence and term

Certain criteria must be satisfied to recognise an arrangement as a revenue generating contract.
Judgement arises when determining if an enforceable contract is in place. Where services are offered on
a trial basis or the customer’s ability and intention to pay are in doubt no revenue arrangement is deemed
to exist and any monies received will be recognised as a liability until such time as a binding contract is in
force or we have completed our obligations and no amounts received are refundable.

Where customers are granted a set term contract but are granted a right to terminate before the end of the
term, a judgement is required on the enforceable term of the contract. Where the termination right is not
considered substantive, this suggests that a shorter contract term should be considered. This judgement
changes the total contract value assessed at inception for subsequent allocations and the value of revenue
allocated to unsatisfied performance obligations. .

Promises to a customer

At inception of the contract, the Company assesses the products and services promised in its contracts
with customers and identifies a performance obligation for each promise to transfer to the customer a
product or service (or bundle of products or services) that is distinct. - i.e., if a product or service is
separately identifiable from other items in the bundled package and if a customer can benefit from it on its
own or with other resources that are readily available to the customer.

To identify performance obligations, the Company considers all the products or services promised in the
contract regardiess of whether they are explicitly stated or are implied by customary business practices.

Judgement is required when determining which promises are distinct and which are not. Generally, the
solutions and services sold follow a prescribed treatment and are consistently treated. However, this can
vary by customer contract depending on the context of the contract and requires the evaluation of
performance obligations for every contract. The judgement is significant because it can cause a significant
change in the timing of revenue recognition.

In the financial services software industry, there are circumstances where the utility of core functionality of
the licensed software would degrade significantly during the term of a licence if the vendor were not to fulfil
its promise to provide updates for changes. Where the promise to provide software updates is critical to
maintaining the functionality of the licensed software and these updates occur such that the core utility of
the licensed software diminishes significantly during the licence term absent the updates being provided,
then the licence and maintenance are viewed as a combined performance obligation for revenue
recognition purposes.
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Judgements in applying accounting policies and key sources of estimation uncertainty
3. (continued)

Revenue recognition (continued)
Promises to a customer (continued)

These circumstances exist in situations where there is, effectively, a reasonable certainty that updates will
be provided that are integral to the customer’s ability to continue to derive substantive benefit from the
software licence (i.e. its utility to the customer) throughout the licence period. In the financial services
software industry, there are circumstances where the utility of core functionality of the licensed software
would degrade significantly during the term of a licence if the vendor were not to fulfil its promise to provide
updates for changes. Where the promise to provide software updates is critical to maintaining the
functionality of the licensed software and these updates occur such that the core utility of the licensed
software diminishes significantly during the licence term absent the updates being provided, then the
licence and maintenance are viewed as a combined performance obligation for revenue recognition
purposes. The maintenance is viewed as critical where core functionality of the software relies on regular
updates for i) financial transaction infrastructure changes (e.g. SWIFT/ACH) and/or ii) regulatory
compliance reporting/functionality changes. In these cases, fees for the licence are therefore recognised
over the term of the licence agreement or the committed maintenance period, whichever is longer. For
perpetual agreements and contracts with terms greater than 10 years, over the life of the IP.

To inform this critical accounting judgement the Group has critically assessed the relationship between
each license and its associated maintenance and considered how ongoing utility is delivered to our
customers. There is broad mixture across our portfolio and this is reassessed periodically as our software
changes over time.

Revenue to recognise ‘The transaction price’

The Company’'s contracts with its customers frequently contains variable consideration. Variable
consideration exists when the amount which the Company expects to receive in a contract is based on the
occurrence or non-occurrence of future events, such as usage-based fees for hosting and cloud
arrangements or tiered pricing offered through lower rate charges as clients move through tiers. Variable
consideration is also present in certain transactions in the form of discounts, credits, price concessions,
penalties, inflationary price rises and similar items.

The Company estimates variable consideration in its contracts primarily using the expected value or the
most likely amount method. The Company develops estimates of variable consideration based on both
historical information and current trends. Variable consideration included in the transaction price is
constrained such that a significant revenue reversal is not probable. In addition, revenue is measured
based on the consideration that the Company expects to receive in a contract with a customer.

Allocation of revenue

Once the Company has determined the transaction price, the total transaction price is allocated to each
performance using a standalone selling price (‘'SSP’) methodology. The standalone selling price is the
observable price at which the Company sells a promised good or service separately to a customer, or the
estimated standalone selling price where sufficient standalone sales do not exist. The standalone selling
price is estimated using all information that is reasonably available and maximising observable inputs with
approaches including historical pricing, cost plus a margin or using a residual approach. SSPs are updated
annually by reference to the prior year selling price history of each item.

This is a critical judgement because where items are sold below their SSP they are allocated revenue from
the other solutions sold in a bundled arrangement.
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Judgements in applying accounting policies and key sources of estimation uncertainty
3. {continued)

Revenue recognition (continued)
Recognising revenue

The Company recognises revenue when, or as, it satisfies a performance obligation by transferring control
of the good or service to a customer and is recognised net of any taxes collected from customers, which
are subsequently remitted to governmental authorities.

The judgement of when to recognise revenue is intrinsically linked to the performance obligation
assessment because revenue can only be recognised when or as the performance obligation is satisfied.

The distinction of whether to recognise revenue over time or at a point in time depends on how the
obligation is transferred to the customer and whether there remains -any ongoing obligation to satisfy the
contractual requirements, given the context of the customer contract. As such the same product sold in a
different way to a different customer can have a different revenue recognition profile. This requires that the
Company evaluates contracts with customers on a contract-by-contract basis.

Generally, maintained licenses, bespoke licenses, support and professional services are recognised over
time as and when the customer consumes the software solution or service. Conversely, licenses which
are considered distinct performance obligations are recognised at a point in time.

Percentage of completion

Where revenue is recognised over time, the percentage of completion of a performance obligation is
measured to determine the timing of revenue recognition. The Company identifies a method which best
depicts the transfer of the goods or services to the customer. An output-based method relies on value
delivered to the customer using external measures while an input-based method relies on the Company’s
internal measure of progress such as percentage of costs incurred as a proportion of total anticipated
costs.
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4, ‘Revenue

An analysis of revenue by geographical market is as follows:

2019 2018

£000 £000
United Kingdom 79 733
Africa ‘ 1,486 209
Rest of World - 29

1,565 971
Timing of revenue recognition is as follows:

2019 2018

£000 £000
Services transferred at a point in time 1,565 971

1,565 971

All revenue relates to intra group recharges, as per the terms of the sales support services agreement with
Finastra International Limited.

5. Contract costs

The following table provides information about contract costs by category of asset:

2019 2018
£000 £000
Commission fees 116 75

Management expects that incremental commission fees paid to employees as a result of obtaining
contracts, are recoverable. The Company has therefore capitalised these fees as contract costs in the
amount of £116,000 (2018: £75,000). Capitalised fees are amortised when the related revenues are
recognised.

As permitted by IFRS 15, the Company recognises the incremental costs of obtaining contracts as an

expense when incurred if the amortisation period of the assets that the Company otherwise would have
recognised is one year or less.
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Operating profit

Operating profit is stated after charging:

2019 2018
£000 £000
Depreciation of tangible fixed assets 1 -
Foreign exchange loss 12 42
Audit fees of £19,000 (2018: £21,000) have been borne by another group company.
Employees
Employee costs during the year amounted to:
2019 2018
£000 £000
Wages and salaries 473 444
Cost of defined contribution scheme 29 27
502 471
The average monthly number of employees during the year was as follows:
2019 2018
No. No.
Sales staff 3 3
Administrative and management staff 4 4
7 7

Directors' remuneration

The Directors are employed and remunerated by other group companies. The Directors do not consider

there to be any remuneration in respect of their services as Directors of this Company.

23



DocuSign Envelope ID: B3E1593B-44DC-4FBC-B925-7C39B01D335A

10.

1.

Misys Africa Limited

Notes to the Financial Statements
For the Year Ended 31 May 2019

Interest receivable and similar income

Interest receivable from group companies

Interest payable and similar expenses

Interest payable to group undertakings

Tax on profit/(loss)

Corporation tax
Foreign tax on income/(expense) for the year

Deferred tax

Origination and reversal of timing differences

Rate impact on deferred tax

Taxation on profit/(loss)

2019 2018
£000 £000
2 -
2019 2018
£000 £000

69 158
2019 2018
£000 £000

87 200

- 44

- ©)

87 239
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Factors affecting tax charge for the year

The tax assessed for the year is higher than (2018: higher than) the standard rate of corporation tax in the
UK 0f19% (2018:19%). This is due to the profits and losses of the Kenyan branch being taxable at 37.5%

(2018: 37.5%). The differences are explained below:

2019 2018
£000 £000
Profit/(loss) before tax : 378 (127)
Profit/(loss) before tax multiplied by standard rate of corporation tax in the
UK of 19% (2018: 19%) 72 (24)
Effects of:
Foreign tax 87 200
Expenses not deductible for tax purposes . - 19
Group relief transferred without charge ‘ (72) (49)
Deferred tax not recognised - 98
Rate impact on deferred tax - (5)
Total tax charge for the year 13 239

Following the Finance Bill 2020, the planned reduction to corporation tax rates substantively enacted as
part of the Finance Bill 2016 (on 7 September 2016) to 17% from 1 April 2020 has been reversed. The
Government will legislate to maintain the rate at 19% for the next two financial years (beginning 1 April
2020 and 1 April 2021). Deferred taxes at the Balance sheet date have been measured using these

enacted tax rates and reflected in these financial statements.

As at 31 May 2019, there is an unrecognised deferred tax asset of £88,000 (2018: £88,000) in respect of
unused tax losses. This deferred tax asset was not recognised as it is uncertain whether the Company

would have sufficient future profits within the Group to utilise the assets.

For details of the recognised deferred tax asset, see note 15.
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12. Property, plant and equipment

Furniture,
fittings and
equipment
£000
Cost
At 1 June 2018 and 31 May 2019 2
Accumulated depreciation
At 1 June 2018 -
Charge for the year on owned assets B 1
At 31 May 2019 ‘ 1
Net book value
At 31 May 2019 1
At 31 May 2018 i 2

Roundings on presentation to £000 in the table above have resulted in a depreciation charge for the year
of £1,000 (2018: £nil). The accumulated depreciation brought forward totalled £645 (2018: £379) and the
depreciation charges for the year was £282 (2018: £266) for furniture, fittings and equipment.

. The depreciation charge for the year is included in administrative expenses within the Statement of
Comprehensive Income.
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Trade and other receivables

Amounts falling due after more than one year

Amounts owed by group undertakings

Amounts falling due within one year
Amounts owed by group undertakings
Other receivables

Prepayments

Tax recoverable

Deferred taxation (see note 16)

Amounts owed by group undertakings are unsecured, interest free and are repayable on demand.

2019 2018
£000 £000
102 101
2019 2018
£000 £000
1,158 762
10 10
136 100
0 4

14 14
1,318 890

The Company has no immediate intention to recall £102,000 (2018: £101,000) of amounts falling due after
more than one year in the short term and so these amounts are classified as amounts falling due after

more than one year.
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Trade and other payables

Amounts falling due within one year
Amounts owed to group undertakings
Corporation tax

Accruals

Other payables

Amounts falling due after more than one year

Amounts owed to group undertakings

2019 2018
£000 £000
652 853

13 -
225 156

4 -
894 1,009
2019 2018
£000 £000
1,346 1,092

Amounts owed to group undertakings are repayable on demand. However, the counterparties have
confirmed that payment of £1,346,000 (2018: £1,092,000) will not be recalled within the short term and

so these amounts are classified as non-current liabilities.

Of the non-current amounts owed by group undertakings above, £1,117,000 (2018: £1,014,000) is interest
bearing. Amounts owed to group undertakings are unsecured and interest was charged on these amounts

ranging from 1.22% to 2.79% (2018: 4.29% to 7.35%).
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Deferred taxation

The deferred tax asset due within 12 months is as follows:

2019 2018
£000 £000
At beginning of year 14 53
Charged to profit or loss - (34)
Rate impact on deferred tax - (5)
At end of year 14 14

As at 31 May 2019, there is an unrecognised deferred tax asset of £88,000 (2018: £88,000) in respect of
unused tax losses. There were no recognised or unrecognised deferred tax assets or liabilities due after

12 months.

The deferred tax asset is made up as foliows:

2018

2019
£000 £000
Deductible temporary differences (foreign exchange) 14 14
Called up share capital
2019 2018
£000 £000
Allotted, called up and fully paid
1,000 (2018: 1,000) Ordinary shares of £1 each 1 1
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Reserves
Translation reserve

The translation reserve represents amounts arising as a resuilt of translating the Kenyan branch'’s financial
statement items from their functional currency into the Company's presentation currency.

Accumulated losses

Accumulated losses represents cumulative profits, losses and total other comprehensive income made by
the Company, including distributions to, and contributions from, the owners.

Subsequent events

From the perspective of the Company, its operations, risk and uncertainties are integrated with those of
Tahoe Bidco Ltd, being the parent company of the largest group in which the Company is included, (“the
Group” and referred to as "Finastra Group") and are not managed separately.

No subsequent events relevant to the Company have occurred after the 31 May 2019 until the date of
signing these financial statements.

Ultimate parent company

The Company's immediate parent company is Finastra Holdings Limited, whose registered office is Four
Kingdom Street, Paddington, London, W2 6BD.

The parent company of the smallest group in which the Company is included in consolidated financial
statements is that of Tahoe Bidco Limited, a company incorporated in the Cayman Islands. The parent
company of the largest group in which the Company is included in consolidated statements is that of Tahoe
Bidco Ltd, a company incorporated in the Cayman islands. Copies of the consolidated financial statements
of Finastra Limited and Tahoe Bidco Ltd may be obtained from Group Secretariat, Four Kingdom Street,
Paddington, London, W2 6BD.

The ultimate controlling party is Vista Equity Partners, incorporated in the United States of America.
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