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CROUD HOLDINGS LIMITED

STRATEGIC REPORT
FOR THE YEAR ENDED 31 MARCH 2022

The directors present the strategic report for the year ended 31 March 2022,

Fair review of the business

Croud is a digital marketing agency. Using data, insight and automation, Croud drives growth for clients in search,
display, social media, search engine optimisation (SEQ), conversion rate optimisation (CRO) and data analytics. In
the prior period, a minority equity stake in Croud Holdings Limited was sold to funds managed by LDC (Managers)
Ltd to support the growth and acquisition strategy of the business, both in the UK and the USA.

With the investment made by LDC, the business will look to expand its base in the UK and the USA, taking
advantage of the trend towards digital marketing. During the year, the group increased headcount, acquired 100%
of the issued share capital of Verb Brands Limited and acquired the trade of Impakt Labs, LLC as part of its growth
and acquisition strategy.

During the year, the group undertook a refinancing and secured a bank loan facility of £14m in June 2021. This,
combined with its existing investment from LDC puts the group a strong position in which to expand.

Principal risks and uncertainties

Credit risk

The group's principal financial assets subject to credit risk arise from its trade debtors. This is managed through a
diversified customer base in addition to performing credit checks on all clients and aging analysis on debtors
balances.

Economic environment/uncertainty impacting marketing budgets of clients

Economic uncertainty and variability of marketing budgets of clients will always present a risk but the group has
shown high client retention rates along with growing client numbers. Revenues will continue to grow at industry
leading rates.

Employee retention

Our ability to attract and retain key personnel is an important aspect of our continued growth. The high standard
that our clients have come to expect depends on us being able to attract and retain key personnel. Training and
development is a key focus for the group.

Competitive risk

The market for the group's services remains highly competitive. We have shown excellent client retention rates and
have seen media spend with retained clients grow year on year. We continue to receive excellent client feedback
and are a top ranked agency by our partners Google, Facebook and Microsoft. We have consistently won new
clients and continue to expand our staff headcount and remain confident this trend will continue with new prospects
in the pipeline.
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CROUD HOLDINGS LIMITED

STRATEGIC REPORT (CONTINUED)
FOR THE YEAR ENDED 31 MARCH 2022

Key performance indicators
The group uses a number of financial key performance indicators to measure effectively its ongoing development
and to monitor the performance of the group:
17 month period
Year ended 31 ended 31 March

March 2022 2021

As restated

Turnover £32,548,232 £29,984,640
Average number of employees 284 208
Revenue per head £114,6006 £144,157
Operating margin 3.2% -15.1%
Loss before taxation (£5,623,003) (£12,740,612)
Loss before taxation, adjusted for one-off items (£5,623,003) (£10,860,968)
Net current assets £5,231,228 £7,282,107

Further details on the restatement of the 2021 figures are disclosed in note 3.

On behalf of the board

DocuSigned by:
2109506,F62024‘CA>£..
B W Knight
Director

24-Aug-2022 | 15:31 BST
Date: ..o
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CROUD HOLDINGS LIMITED

DIRECTORS' REPORT
FOR THE YEAR ENDED 31 MARCH 2022

The directors present their annual report and the consolidated financial statements of Croud Holdings Limited ('the
company') and its subsidiaries, together referred to as ‘the group', for the year ended 31 March 2022.

Principal activities
The principal activity of the company and group continued to be that of multi-channel digital marketing.

Results and dividends
The results for the year are set out on page 9.

Directors

The directors who held office during the year and up to the date of signature of the financial statements were as
follows:

D W Andrews
J M Buhimann
J Fison

R J E Holmes
B W Knight

L R B Smith

Charitable donations ‘
During the year, the group made charitable donations of £3,029 (2021: £12,117).

The group supported a number of charitable events during the year, including a donation to British Red Cross,
Cancer Research and other national charities.

Research and development
The group continues to invest in the development of its bespoke software.

Disabled persons

Applications for employment by disabled persons are always fully considered, bearing in mind the aptitudes of the
applicant concerned. In the event of members of staff becoming disabled, every effort is made to ensure that their
employment within the group continues and that the appropriate training is arranged. It is the policy of the group that
the training, career development and promotion of disabled persons should, as far as possibie, be identical to that of
other employees.

Employee involvement
The group's policy is to consult and discuss with employees, through unions, staff councils and at meetings, matters
likely to affect employees' interests,

Information about matters of concern to employees is given through information bulletins and reports which seek to
achieve a common awareness on the part of all employees of the financial and economic factors affecting the
group's performance.

Auditor
In accordance with the company's articles, a resolution proposing that RSM UK Audit LLP be reappointed as auditor
of the group will be put at a General Meeting.
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CROUD HOLDINGS LIMITED

DIRECTORS' REPORT (CONTINUED)
FOR THE YEAR ENDED 31 MARCH 2022

Statement of disclosure to auditor

So far as each person who was a director at the date of approving this report is aware, there is no relevant audit
information of which the company’s auditor is unaware. Additionally, each director has taken ali the necessary steps
that they ought {o have taken as a director in order to make themselves aware of all relevant audit information and
to establish that the company'’s auditor is aware of that information.

Strategic report

The directors have chosen in accordance with section 414C(11) of the Companies Act 2006 to set out in the
strategic report information required by Schedule 7 of the Large and Medium sized Companies and Groups
(Accounts and Reports) Regulation 2008 to be contained on the directors’ report. It has done so in respect of future
developments.

On behalf of the board

DocuSigned by:
N 2109506FEZCC?!:$..
B W Knight
Director

24-Aug-2022 | 15:31 BST
Date: ..o
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CROUD HOLDINGS LIMITED

DIRECTORS' RESPONSIBILITIES STATEMENT
FOR THE YEAR ENDED 31 MARCH 2022

The directors are responsible for preparing the strategic report and 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 group and company, and of the profit or loss of the group 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
group and company will continue in business.

The directors are responsible for keeping adequate accounting records that are sufficient to show and explain the
group’s and company’s transactions and disclose with reasonable accuracy at any time the financial position of the
group and 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 group and company and hence for taking reasonable
steps for the prevention and detection of fraud and other irregularities.
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INDEPENDENT AUDITOR'S REPORT TO THE MEMBERS OF CROUD HOLDINGS
LIMITED

Opinion

We have audited the financial statements of Croud Holdings Limited (the 'parent company'} and its subsidiaries (the
‘group’) for the year ended 31 March 2022, which comprise the consolidated statement of comprehensive income,
the consolidated statement of financial position, the company statement of financial position, the consolidated
statement of changes in equity, the company statement of changes in equity, the consolidated statement of cash
flows and the notes to the financial statements, including significant accounting policies. The financial reporting
framework that has been applied in their preparation is applicable law and United Kingdom Accounting Standards,
including FRS 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:
» give a true and fair view of the state of the group's and of the parent company's affairs as at 31 March 2022 and
of the group's loss for the year then ended;
* 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

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 are independent of the group and parent company in accordance
with the ethical requirements that are relevant to our audit of the financial statements in the UK, including the FRC’s
Ethical Standard, and we have fulfilled 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 concermn 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 group’s or the parent company'’s ability
to continue as a going concern for a period of at least twelve months from when the financial statements are
authorised for issue.

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

Other information

The other information comprises the information included in the annual report, other than the financial statements
and our auditor's report thereon. The directors are responsible for the other information contained within the annual
report. 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 our audit:
« the information given in the strategic report and the directors’ report for the financial year for which the financial
statements are prepared is consistent with the financial statements; and
» the sfrategic report and the directors' report have been prepared in accordance with applicable legal
requirements.
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INDEPENDENT AUDITOR'S REPORT TO THE MEMBERS OF CROUD HOLDINGS
LIMITED (CONTINUED)

Matters on which we are required to report by exception

In the light of the knowledge and understanding of the group and the parent company and their environment
obtained in the course of the audit, we have not identified material misstatements in the strategic report or the
directors’ report.

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:
» adequate accounting records have not been kept by the parent company, or returns adequate for our audit have
not been received from branches not visited by us; or
» the parent company financial statements are not in agreement with the accounting records and returns; or
» 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 set out on page 5, the directors are responsible
for the preparation of the financial statements and for being satisfied that they give a true and fair view, and for such
internal control as the directors determine is necessary to enable the preparation of financial statements that are
free from material misstatement, whether due to fraud or error.

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

Auditor's responsibilities for the audit of the financial statements

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

The extent to which the audit was considered capable of detecting irregularities, inciuding fraud
Irregularities are instances of non-compliance with laws and regulations. The objectives of our audit are fo obtain
sufficient appropriate audit evidence regarding compliance with laws and regulations that have a direct effect on the
determination of material amounts and disclosures in the financial statements, to perform audit procedures to help
identify instances of non-compliance with other laws and regulations that may have a material effect on the financial
statements, and to respond appropriately to identified or suspected non-compliance with laws and regulations
identified during the audit.

In relation to fraud, the objectives of our audit are to identify and assess the risk of material misstatement of the
financial statements due to fraud, to obtain sufficient appropriate audit evidence regarding the assessed risks of
material misstatement due to fraud through designing and implementing appropriate responses, and to respond
appropriately to fraud or suspected fraud identified during the audit.

However, it is the primary responsibility of management, with the oversight of those charged with governance, to
ensure that the entity's operations are conducted in accordance with the provisions of laws and regulations and for
the prevention and detection of fraud.

In identifying and assessing risks of material misstatement in respect of irregularities, including fraud, the group
audit engagement team:

* obtained an understanding of the nature of the industry and sector, including the legal and regulatory framework
that the group and parent company operates in and how the group and parent company are complying with the
legal and regulatory framework;

« inquired of management, and those charged with governance, about their own identification and assessment of
the risks of irregularities, including any known actual, suspected or alleged instances of fraud;

» discussed matters about non-compliance with laws and regulations and how fraud might occur including
assessment of how and where the financial statements may be susceptible to fraud
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INDEPENDENT AUDITOR'S REPORT TO THE MEMBERS OF CROUD HOLDINGS
LIMITED (CONTINUED)

As a result of these procedures we consider the most significant laws and regulations that have a direct impact on
the financial statements are FRS 102, the Companies Act 2006 and tax compliance regulations. We performed audit
procedures to detect non-compliances which may have a material impact on the financial statements which included
reviewing financial statement disclosures, inspecting correspondence with local tax authorities and evaluating
advice received from external tax advisors.

The group audit engagement team identified the risk of management override of controls and revenue cut off as the
areas where the financial statements were most susceptible to material misstatement due to fraud. Audit procedures
performed included but were not limited to testing manual journal entries and other adjustments and evaluating the
business rationale in relation to significant, unusual transactions and transactions entered intc outside the normal
course of business, and reviewing a sample of transactions either side of year end.

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

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.

Raak pa i LWLE

Jonathan Da Costa FCCA (Senior Statutory Auditor)

For and on behalf of RSM UK Audit LLP, Statutory Auditor
Chartered Accountants

One London Square

Cross Lanes

Guildford

Surrey, GU1 1UN

.24/08/2022.
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CROUD HOLDINGS LIMITED

CONSOLIDATED STATEMENT OF COMPREHENSIVE INCOME
FOR THE YEAR ENDED 31 MARCH 2022

Turnover
Cost of sales

Gross profit
Administrative expenses
Operating profit/(loss)

Interest receivable and similar income
Interest payable and similar expenses

Loss before taxation
Tax on loss
Loss for the financial year

Other comprehensive income net of taxation
Currency translation differences '

Total comprehensive income for the year

Notes

10
1

12

Year
ended
31 March
2022

£

32,548,232
(16,204,000)

16,344,232
(15,318,899)
1,025,333

42
(6.648,378)

(5,623,003)
(476,640)

(6,099,643)

63,356

(6,036,287)

Loss for the financial year is all atiributable to the owners of the parent company.

Total comprehensive income for the year is all attributable to the owners of the parent company.

Further details on the restatement of the 2021 figures are disclosed in note 3.

Period
ended

31 March
2021

As restated
£

29,984,640
(14,295,173)

15,689,467
(20,231,232)
(4,541,765)

59
(8,198,906)

(12,740,612)
494,570

{12,246,042)

62,726

(12,183,316)
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Company Registration No. 12299933

CONSOLIDATED STATEMENT OF FINANCIAL POSITION

AS AT 31 MARCH 2022

Fixed assets
Goodwill
Tangible assets

Current assets
Debtors
Cash at bank and in hand

Creditors: amounts falling due within one
year

Net current assets

Total assets less current liabilities

Creditors: amounts falling due after more
than one year

Net liabilities

Capital and reserves
Called up share capital
Share premium account
Translation reserve
Profit and loss reserves

Total equity

Notes

13
14

18

19

20

25
26
26
26

2022
£ £
47,543,051
567,516
48,110,567
19,833,086
7,483,725
27,316,811
(22,085,583)
5,231,228
53,341,795

(71,129,404)

(17,787,609)

12,845
419,149
126,082

(18,345,685)

(17,787,609)

Further details on the restatement of the 2021 figures are disclosed in note 3.

2021
As restated
£ £
- 38,765,830
673,071
39,438,901
10,059,449
8,491,135
18,550,584
(11,268,477)
7.282,107
46,721,008
(58,514,257)

(11,793,249)

12,754
377,313
62,726

(12,246,042)

(11,793,249)

24-Aug-2022 | 15:31 BST

The financial statements were approved by the board of directors and authorised for issue on ......................... and

are signed on its behalf by:
DocuSigned by:

E2109506!-'EZCC4DD... '

B W Knight

Director

-10-
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Company Registration No. 12299933

COMPANY STATEMENT OF FINANCIAL POSITION

AS AT 31 MARCH 2022

Fixed assets
Investments

Current assets

Debtors
Cash at bank and in hand

Creditors: amounts falling due within one
year

Net current liabilities

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

Net liabilities

Capital and reserves
Called up share capital
Share premium account
Profit and loss reserves

Total equity

Notes

15

18

19

20

25
26
26

2022
£ £
50,753,518
3,951,584
39,829
3,991,413
(8,375,095)
(4,383,682)
46,369,836

(61,390,343)

(15,020,507)

12,845
419,149
(15,452,501)

(15,020,507)

Further details on the restatement of the 2021 figures are disclosed in note 3.

2021
As restated
£ £
50,753,518
304,293
304,293
(1,046,466)
(742,173)
50,011,345
(58,514,257)
(8,502,912)
12,754
377,313
(8,892,979)
(8,502,912)

As permitted by section 408 of the Companies Act 2006, the company has not presented its own profit and loss
account with the related notes, as it prepares group financial statements. The company’s loss for the year was

£6,559,522 (2021 - £8,892,979 loss).

24-Aug-2022 | 15:31 BST

The financial statements were approved by the board of directors and authorised for issue on .............c.coccceeee and

are signed on its behalf by:
DocuSigned by:
ENOQSOGFEZCCADD.., o
B W Knight
Director

-11 -
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CROUD HOLDINGS LIMITED

CONSOLIDATED STATEMENT OF CHANGES IN EQUITY
FOR THE YEAR ENDED 31 MARCH 2022

Share Share Transliation Profit and Total
capital premium reserve loss
account reserves
Notes £ £ £ £ , £
As restated for the period ended 31
March 2021: R
Balance at 5 November 2018 - - - - -
Period ended 31 March 2021:
Loss for the period - - - {12,246,042) (12,246,042)
Other comprehensive income net of
taxation:
Currency transiation differences - - 62,726 - 62,726
Total comprehensive income for the period - - 62,726 (12,246,042) (12,183,316)
Issue of share capital 25 12,754 377,313 - - 390,067
Balance at 31 March 2021 12,754 377,313 62,726 (12,246,042) (11,793,249)

Year ended 31 March 2022:
Loss for the year - -
Other comprehensive income net of

(6,099,643) (6,099,643)

taxation:

Currency transiation differences - - 63,356 - 63,356
Total comprehensive income for the year - - 63,356 (6,099,643) (6,036,287)
Issue of share capital 25 91 41,836 - - 41,927
Balance at 31 March 2022 12,845 419,148 126,082 (18,345,685) (17,787,609)

-12 -
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CROUD HOLDINGS LIMITED

COMPANY STATEMENT OF CHANGES IN EQUITY
FOR THE YEAR ENDED 31 MARCH 2022

Profit and Total

Share Share
capital premium loss
account reserves
Notes £ £ £ £
As restated for the period ended 31 March 2021:
Balance at 5 November 2019 - - - -
Period ended 31 March 2021:
Loss and total comprehensive income for the period - - (8,892,979) (8,892,979)
Issue of share capital 25 12,754 377,313 - 390,067
Balance at 31 March 2021 12,754 377,313  (8,892,979) (8,502,912)
Year ended 31 March 2022:
Loss and total comprehensive income for the year - - (6,659,522) (6,559,522)
Issue of share capital 25 91 41,836 - 41,927
Balance at 31 March 2022 12,845 419,149 (15,452,501) (15,020,507)

-13-
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CROUD HOLDINGS LIMITED

CONSOLIDATED STATEMENT OF CASH FLOWS

FOR THE YEAR ENDED 31 MARCH 2022

Notes

Cash flows from operating activities
Cash generated from operations
Income taxes paid

Net cash inflow from operating activities

Investing activities

Purchase of tangible fixed assets
Purchase of subsidiaries

Interest received

Net cash used in investing activities

Financing activities

Proceeds from issue of shares
Proceeds from issue of loan notes
Repayment of loan notes

Proceeds of new bank loans
Repayment of bank loans

Payment of finance lease obligations
Interest paid

Net cash (used in)/generated from
financing activities

Net (decrease)/increase in cash and cash
equivalents

Cash and cash equivalents at beginning of year

Cash and cash equivalents at end of year

2022

£ £

3,358,945

(386,860)

2,972,085
(251,359)
(2,341,473)
42

(2,592,790)
41,927
(12,000,000)
11,580,000
(601,197)
(11,233)
(396,202)

(1,386,705)

(1,007,410)

8,491,135

7,483,725

2021
£ £
5,305,532
5,305,532
(289,694)
(24,967,490)
59

380,067

30,173,451
(1,800,000)

304,710
(423,433)

(202,067)

(25,257,125)

28,442,728

8,491,135

8,491,135

-14 -
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CROUD HOLDINGS LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 MARCH 2022

1 Accounting policies

Company information

Croud Holdings Limited (the company') is a private company limited by shares and is registered and
incorporated in England and Wales. The registered office is Cannon Place, 78 Cannon Street, London EC4N
6AF.

The group consists of Croud Holdings Limited and all of its subsidiaries.

The company's and the group's principal activities and nature of its operations are disclosed in the directors'
report.

Accounting convention

These financial statements have been prepared in accordance with FRS 102 “The Financial Reporting
Standard applicable in the UK and Republic of Ireland” and the requirements of the Companies Act 2006.

The financial statements are presented in Sterling, which is the functional currency of the company. Monetary
amounts in these financial statements are rounded to the nearest £1.

The financial statements have been prepared under the historical cost convention. The principal accounting
policies adopted are set out below.

Reduced disclosures

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

» Section 4 'Statement of Financial Position”: Reconciliation of the opening and closing number of
shares;

» Section 7 ‘Statement of Cash Flows’: Presentation of a statement of cash flow and related notes and
disclosures;

» Section 11 ‘Basic Financial Instruments’ and Section 12 ‘Other Financial Instrument Issues’: Carrying
amounts, interest income/expense and net gainsf/losses for each category of financial instrument;
basis of determining fair values; details of collateral, loan defaults or breaches, details of hedges,
hedging fair value changes recognised in profit or loss and in other comprehensive income;

« Section 26 ‘Share based Payment: Share-based payment expense charged to profit or loss,
reconciliation of opening and closing number and weighted average exercise price of share options,
how the fair value of options granted was measured, measurement and carrying amount of liabilities
for cash-settled share-based payments, explanation of modifications to arrangements;

« Section 33 ‘Related Party Disclosures’: Compensation for key management personnel.

Basis of consolidation

The consolidated financial statements incorporate those of Croud Holdings Limited and all of its subsidiaries
(that is entities that the group controls through its power to govern the financial and operating policies so as to
obtain economic benefits). Subsidiaries acquired during the year are consolidated using the purchase
method. Their results are incorporated from the date that control passes.

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

All intra-group transactions, balances and unrealised gains on transactions between group companies are
eliminated on consolidation. Unrealised losses are also eliminated unless the transaction provides evidence
of an impairment of the asset transferred.
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CROUD HOLDINGS LIMITED

NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)
FOR THE YEAR ENDED 31 MARCH 2022

1 Accounting policies (Continued)

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

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

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

Deferred tax is recognised on differences between the value of assets (other than goodwill) and liabilities
recognised in a business combination accounted for using the purchase method and the amounts that can be
deducted or assessed for tax, considering the manner in which the carrying amount of the asset or liability is
expected to be recovered or settied. The deferred tax recognised is adjusted against goodwill or negative
goodwill.

Going concern

Not withstanding the loss for the year (£6,099,643) and net liabilities of £17,787,608, the directors have
prepared the financial statements on a going concern basis for the following reasons. The directors have
prepared detailed revised forecasts, and these are regularly updated. Based on these forecasts and action
plans the directors consider it is appropriate for the financial statements to be prepared on the going concemn
basis. At the time of approving the financial statements, the directors have a reasonable expectation that the
group and company has adequate resources to continue in operational existence for the foreseeable future.
Thus the directors continue to adopt the going concern basis of accounting in preparing the financial
statements.

Reporting period

The company was incorporated on 5 November 2019 and the comparative period reflects the results for the
17 month period to 31 March 2021. The current reporting period is the year ended 31 March 2022 and
therefore, comparative amounts in these financial statements may not be entirely consistent or comparable.

Turnover

Turnover is recognised at the fair value of the consideration received or receivable for services provided in the
normal course of business, and is shown net of VAT and other sales related taxes. The fair value of
consideration takes into account trade discounts, settlement discounts and volume rebates.

When cash inflows are deferred and represent a financing arrangement, the fair value of the consideration is
the present value of the future receipts. The difference between the fair value of the consideration and the
nominal amount received is recognised as interest income.

Turnover from contracts for the provision of professional services is recognised by reference to the stage of
completion when the stage of completion, costs incurred and costs to complete can be estimated reliably. The
stage of completion is calculated by comparing costs incurred, mainly in relation to contractual hourly staff
rates and materials, as a proportion of total costs. Where the outcome cannot be estimated reliably, turnover
is recognised only to the extent of the expenses recognised that it is probable will be recovered.
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CROUD HOLDINGS LIMITED

NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)
FOR THE YEAR ENDED 31 MARCH 2022

1 Accounting policies (Continued)

Intangible fixed assets - goodwill

Goodwill represents the excess of the cost of acquisition of a business over the fair value of net assets
acquired. It is initially recognised as an asset at cost and is subsequently measured at cost less accumulated
amortisation and accumulated impairment losses. Goodwill is considered to have a finite useful life and is
amortised on a systematic basis over its expected life, which is 10 years. The goodwill in relation to the
acquisition of iImpakt is amortised over 1 year.

For the purposes of impairment testing, goodwill is allocated to the cash-generating units expected to benefit
from the acquisition. Cash-generating units to which goodwill has been allocated are tested for impairment at
least annually, or more frequently when there is an indication that the unit may be impaired. If the recoverable
amount of the cash-generating unit is less than the carrying amount of the unit, the impairment loss is
allocated first to reduce the carrying amount of any goodwill allocated to the unit and then to the other assets
of the unit pro-rata on the basis of the carrying amount of each asset in the unit.

Tangible fixed assets

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

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

Leasehold property over the remaining lease term
Office equipment over 5 years
IT equipment over 3 years

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

Fixed asset investments

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

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

Any difference between the cost of acquisition and the share of the fair value of the net identifiable assets of
the subsidiary on acquisition is recognised as goodwiil.

Impairment of fixed assets

At each reporting period end date, the group reviews the carrying amounts of its fixed assets to determine
whether there is any indication that those assets have suffered an impairment loss. If any such indication
exists, the recoverable amount of the asset is estimated in order to determine the extent of the impairment
loss (if any). Where it is not possible to estimate the recoverable amount of an individual asset, the company
estimates the recoverable amount of the cash-generating unit to which the asset belongs.

The carrying amount of the investments accounted for using the equity method is tested for impairment as a
single asset. Any goodwill included in the carrying amount of the investment is not tested separately for
impairment.
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NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)
FOR THE YEAR ENDED 31 MARCH 2022

1 Accounting policies (Continued)

Recoverable amount is the higher of fair value less costs to sell and value in use. In assessing value in use,
the estimated future cash flows are discounted to their present value using a pre-tax discount rate that reflects
current market assessments of the time value of money and the risks specific to the asset for which the
estimates of future cash flows have not been adjusted.

If the recoverable amount of an asset (or cash-generating unit) is estimated to be less than its carrying
amount, the carrying amount of the asset (or cash-generating unit) is reduced to its recoverable amount. An
impairment loss is recognised immediately in profit or loss, unless the relevant asset is carried at a revalued
amount, in which case the impairment loss is treated as a revaluation decrease.

Cash and cash equivalents

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

Financial instruments

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

Financial instruments are recognised when the group becomes party to the contractual provisions of the
instrument.

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

Basic financial assets

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

Impairment of financial assets
Financial assets, other than those held at fair value through profit and loss, are assessed for indicators of
impairment at each reporting end date.

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

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

Derecognition of financial assets

Financial assets are derecognised only when the contractual rights to the cash flows from the asset expire or
are settled, or when the group transfers the financial asset and substantially all the risks and rewards of
ownership to another entity, or if some significant risks and rewards of ownership are retained but control of
the asset has transferred to another party that is able to sell the asset in its entirety to an unrelated third party.
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NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)
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1 Accounting policies (Continued)

Classification of financial liabilities

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

Basic financial liabilities

Basic financial liabilities, including trade and other creditors, bank loans, and loan notes, are initially
recognised at transaction price unless the arrangement constitutes a financing transaction, where the debt
instrument is measured at the present value of the future payments discounted at a market rate of interest.

Debt instruments are subsequently carried at amortised cost, using the effective interest rate method.

Derecognition of financial liabilities
Financial liabilities are derecognised when, and only when, the group's contractual obligations are
discharged, cancelled, or they expire.

Equity instruments

Equity instruments issued by the group are recorded at the fair value of proceeds received, net of transaction
costs. Dividends payable on equity instruments are recognised as liabilities once they are no longer at the
discretion of the group.

Taxation

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

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

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

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

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

Deferred tax liabilities are recognised in respect of all timing differences that exist at the reporting date. Timing
differences are differences between taxable profits and total comprehensive income that arise from the
inclusion of income and expenses in tax assessments in different periods from their recognition in the
financial statements. Deferred tax assets are recognised only to the extent that it is probable that they will be
recovered by the reversal of deferred tax liabilities or other future taxable profits.

Deferred tax is recognised on income and expenses from subsidiaries, associates, branches and interests in
jointly controlled entities, that will be assessed to or allow for tax in a future period except where the group is
able to control the reversal of the timing difference and it is probable that the timing difference will not reverse
in the foreseeable future.

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

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

The cost of any unused holiday entitlement is recognised in the period in which the employee’s services are
received.

Termination benefits are recognised immediately as an expense when the company is demonstrably
committed to terminate the employment of an employee or to provide termination benefits.

Retirement benefits

For defined contribution schemes the amount charged to profit or loss is the contributions payable in the year.
Differences between contributions payable in the year and contributions actually paid are shown as either
accruals or prepayments.

Share-based payments

Equity-settied share-based payments are measured at fair value at the date of grant by reference to the fair
value of the equity instruments granted. The fair value determined at the grant date is expensed on a
straight-line basis over the vesting period, based on the estimate of shares that will eventually vest. A
corresponding adjustment is made to equity.

The expense in relation to options over the parent company's shares granted to employees of a subsidiary is
recognised by the company as a capital contribution, and presented as an increase in the company's
investment in that subsidiary.

The group operates an EMI scheme which has variable vesting periods as the share options will vest at the
time of an exit event combined with a non-market performance condition that the employee is employed until
the exit event occurs. The share-based payment cost is recognised only if the exercise price is greater than
the fair value of the equity instrument granted.

Leases

Leases are classified as finance leases whenever the terms of the lease transfer substantially all the risks and
rewards of ownership to the lessee. All other leases are classified as operating leases.

Assets held under finance leases are recognised as assets at the lower of the assets fair value at the date of
inception and the present value of the minimum lease payments. The related liability is included in the
statement of financial position as a finance lease obligation. Lease payments are treated as consisting of
capital and interest elements. The interest is charged to profit or loss so as to produce a constant periodic
rate of interest on the remaining balance of the liability.

Rentals payable under operating leases, including any lease incentives received, are charged to profit or loss
on a straight line basis over the term of the relevant lease except where another more systematic basis is
more representative of the time pattern in which economic benefits from the leased asset are consumed.
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1 Accounting policies (Continued)

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

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

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

2 Judgements and key sources of estimation uncertainty

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

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

A deferred tax asset has been recognised as it is probable that the group and the company asset will be
recovered against future taxable profits.

The areas where uncertainty of estimate arises are in the calculation of the useful lives of tangible and
intangible assets, including goodwill and the provision for bad debts.

The carrying value of goodwill is subject to impairment reviews at least annually, and whenever there is
evidence of impairment. The impairment analysis of goodwill requires an estimation of the value in use of the
asset or the cash-generating unit to which the assets are allocated.
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3 Prior period adjustment

The group's financial statements for the year ended 31 March 2021 included a deferred tax asset of
£1,057,061 in respect of Croud Hoidings Limited's losses created by interest deductions on the loan notes.
Due to the corporate interest restriction rules, these losses are restricted to significantly lower than those used
in determining the 2021 deferred tax asset. The correct deferred tax asset position as at 31 March 2021 is
£127,610. As such, the 2021 deferred tax asset in the balance sheet and the deferred tax credit in the profit
and loss account were overstated by £929,451. The comparative figures in these financial statements have
been restated to reflect the correct deferred tax position.

The restatement had no impact on the cash flows as reported at 31 March 2021 or on the opening retained
earnings as at 5 November 2018.

Group 31 March 2021 31 March 2021
As previously
reported Restatement As restated

£ £ £
Statement of Financial Position
Debtors 10,988,900 (929,451) 10,059,449
Profit and loss reserves (11,316,591) (929,451) (12,246,042)
Statement of Comprehensive income
Tax on loss 1,424,021 (929,451) 494,570
Company 31 March 2021 31 March 2021

As previously
reported Restatement  As restated

£ £ £
Statement of Financial Position
Debtors 1,233,744 (929,451) 304,293
Profit and loss reserves (7,963,528) (929,451)  (8,892,979)
Statement of Comprehensive Income
Tax on loss 1,057,061 (929,451) 127,610
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4 Turnover and other revenue

2022 2021
£ £
Turnover analysed by class of business
Sale of services 32,548,232 29,984,640
2022 2021
£ £
Other revenue
interest income 42 59
2022 2021
£ £
Turnover analysed by geographical market
United Kingdom 22,704,831 22,542,221
Rest of the World 9,843,401 7,442,419
32,548,232 29,984,640
5 Employees
The average monthly number of persons (including directors) employed during the year was:
Group Company
2022 2021 2022 2021
Number Number Number Number
Sales and marketing 12 14 - -
Management 16 9 3 3
Operations 256 _ 185 - -
Total 284 208 3 3
Their aggregate remuneration comprised:
Group Company
2022 2021 2022 2021
£ £ £ £
Wages and salaries 14,452,344 15,122,348 50,000 62,500
Sacial security costs 1,462,134 1,361,571 5,679 7,314
Pension costs 233,602 243,649 - 125
16,148,080 16,727,568 55,679 69,939
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6

Directors' remuneration

2022 2021
£ £
Remuneration for qualifying services 563,998 1,120,300
Company pension contributions to defined contribution schemes 7,635 15,975
571,633 1,136,275

Remuneration disclosed above includes the following amounts paid to the highest paid director:
2022 2021
£ £
Remuneration for qualifying services 169,500 289,061
Company pension confributions to defined contribution schemes 4,635 -

The number of Directors who exercised share options during the year was Nit (2021: 2).

During the year, retirement benefits were accruing for 3 (2021: 4) directors in respect of defined contribution

pension schemes.

The directors of the group are all considered to be the key management personnel of the group.
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7

Share-based payment transactions

UK EMI Scheme

All eligible employees are granted share options in the group's EMI scheme, where services are rendered in
exchange for rights over shares in the company. The awards are equity-settied and vest on an exit event,
providing the employee is still employed at such a date.

The fair value of services received in return for share options granted are measured by reference to the fair
value of share options granted. The fair value of options is determined by a valuation performed at each grant
date. Options are exercisable and convert to ordinary shares at the same time that they vest, being on an exit
event. The event includes a sale of all or part of the company.

A reconciliation of share option movements over the year to 31 March 2022 is shown below.

Group and company Number of share options Weighted average exercise
. price

2022 2021 2022 2021
Number Number £ £
Outstanding at 1 April 2021 246,789 - 0.13 -
Granted 50,141 246,789 0.71 0.13
Forfeited (35,442) - 0.20 -
Outstanding at 31 March 2022 261,488 246,789 0.22 0.13

Exercisable at 31 March 2022 - - - -

The total charge for the period was nil, on the basis that the exercise price is consistent with the grant date fair
value and at 31 March 2022 the date of an expected exit event is not known.

Operating profit/(loss)

2022 2021
v £ £
Operating profit/(loss) for the year is stated after charging:
Exchange differences apart from those arising on financial instruments
measured at fair value through profit or loss 113,994 37,001
Research and development costs 709,280 498,265
Depreciation of owned tangible fixed assets 404,096 585,534
Loss on disposal of tangible fixed assets 1,053 4,558
Amortisation of intangible assets 4,983,865 6,096,339
Operating lease charges 690,804 860,528
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9 Auditor's remuneration
Fees payable to the company's auditor and associates:
For audit services

Audit of the financial statements of the group and company
Audit of the financial statements of the company's subsidiaries

10 Interest receivable and similar income

Interest income
Interest on bank deposits

11 Interest payable and similar expenses

interest on bank overdrafts and loans
interest on loan notes

Amortisation of finance costs

Interest on finance leases

Total finance costs

2022 2021

£ £

34,025 27,750
55,975 26,250
90,000 54,000
2022 2021

£ £

42 59

2022 2021

£ £

396,201 -
5,965,410 7,958,876
284,835 240,030
1,932 -
6,648,378 8,198,906

-26 -



DocuSign Envelope ID: 37C5AA0B-8563-4634-9D29-8A0D4FFEF29F

CROUD HOLDINGS LIMITED

NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)
FOR THE YEAR ENDED 31 MARCH 2022

12 Taxation

Current tax
UK corporation tax on profits for the current period
Foreign current tax on profits for the current period

Total current tax

Deferred tax

Origination and reversal of timing differences
Changes in tax ratés

Adjustment in respect of prior periods

Total deferred tax

Total tax charge/(credit)

2022 2021

As restated

£ £

- 201,283

614,535 -

614,535 201,283
407,336 (695,853)

(575,084) -

29,853 -
(137,895) (695,853)
476,640 (494,570)

The total tax charge/(credit) for the year included in the income statement can be reconciled to the loss before

tax multiplied by the standard rate of tax as follows:

Loss before taxation

Expected tax credit based on the standard rate of corporation tax in the UK of
19.00% (2021: 19.00%)

Tax effect of expenses that are not deductible in determining taxable profit
Adjustments in respect of prior years

Permanent capital allowances in excess of depreciation
Research and development tax credit

Other permanent differences

Effect of overseas tax rates

Deferred tax adjustments in respect of prior years
Losses carried back

Losses brought forward.

Deferred tax not recognised

Remeasurement of deferred tax for changes in rate

Taxation charge/(credit)

2022 2021

As restated

£ £
(5,623,003) (12,740,612)
(1,068,371)  (2,420,716)

1,946,373 2,839,878
- (14,889)

(56,164) 13,024
(175,192) (288,978)
18,295 (753,280)

234,022 25,571
29,853 (58,501)

- 189,507
1,151 (102,278)

23,997 74,032

(477,324) 2,060
476,640 (494,570)
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12

13

Taxation (Continued)

in the March 2021 Budget, the UK Government announced that legisiation would be introduced in Finance Bill
2021 to increase the main rate of UK corporation tax from 19% to 25%, effective 1 April 2023. The legislation
received Royal Assent on 10 June 2021 and became Finance Act 2021. As the changes had been
substantively enacted at the balance sheet date, the deferred tax balances as at 31 March 2022 are
measured at a rate of 25%.

Further details on the restatement of the 2021 figures are disclosed in note 3.

Intangible fixed assets

Group Goodwill
£

Cost

At 1 April 2021 44,862,169

Additions 13,761,086

At 31 March 2022 58,623,255

Amortisation and impairment

At 1 April 2021 6,096,339
Amortisation charged for the year 4,983,865

At 31 March 2022 : 11,080,204

Carrying amount
At 31 March 2022 47,543,051

At 31 March 2021 ' 38,765,830

The company had no intangible fixed assets at 31 March 2022 or 31 March 2021.

Amortisation on intangible assets is charged to cost of sales.
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14 Tangible fixed assets

Group Leasehold Office IT equipment Total
property equipment

£ £ £ £
Cost
At 1 April 2021 784,518 337,945 462,094 1,584,557
Additions - 24,913 226,446 251,359
Business combinations - 4,192 15,822 20,014
Disposals - (3,759) {1,190) (4,949)
Exchange adjustments 10,338 3,319 44,118 57,776
At 31 March 2022 794,857 366,610 747,280 1,908,757
Depreciation and impairment
At 1 April 2021 440,629 232,011 238,846 911,486
Depreciation charged in the year 175,749 74,670 153,677 404,096
Eliminated in respect of disposals - (2,198) (1,698) (3,896)
Exchange adjustments 6,804 6,816 15,935 29,555
At 31 March 2022 623,182 311,299 406,760 1,341,241
Carrying amount
At 31 March 2022 171,675 55,311 340,530 567,516
At 31 March 2021 343,889 105,934 223,248 673,071

The company had no tangible fixed assets at 31 March 2022 or 31 March 2021.
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15

16

Fixed asset investments

Group Company
2022 2021 2022 2021
Notes £ £ £ £
Investments in subsidiaries 16 - - 50,753,518 50,753,518
Movements in fixed asset investments
Company Shares in
group
undertakings
£
Cost
At 1 April 2021 and 31 March 2022 50,753,518
Carrying amount
At 31 March 2022 50,753,518
At 31 March 2021 50,753,518
Subsidiaries
Details of the company's subsidiaries at 31 March 2022 are as follows:
Name of undertaking Registered office Nature of business Class of % Held
shares held Direct Indirect
Croud Inc Ltd Cannon Place, 78 Cannon Street, Muiti-Channel Digital Ordinary 100.00 -
London, United Kingdom, EC4N 6AF Marketing
Croud Incorporated 450 Broadway, 2nd Floor, New York, NY Multi-Channel Digital Ordinary - 100.00
10013 Marketing
Croud Australia PTY  26-28 Wentworth Avenue, Surry Hills, Multi-Channel Digital Ordinary - 100.00
Ltd NSW 2010 Marketing
Serpico Marketing Cannon Place, 78 Cannon Street, Multi-Channel Digital Ordinary - 100.00
Solutions Lid London, United Kingdom, EC4N 6AF Marketing
Verb Brands Limited Cannon Place, 78 Cannon Street, Muiti-Channel Digital Oi'dinary - 100.00

London, United Kingdom, EC4N 6AF Marketing

For the year ending 31 March 2022 Serpico Marketing Solutions Ltd was entitled to exemption from audit
under section 479A of the Companies Act 2006 relating to subsidiary companies.

-30-



DocuSign Envelope 1D: 37C5AA0B-8563-4634-9D29-8A0D4FFEF29F

CROUD HOLDINGS LIMITED

NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)
FOR THE YEAR ENDED 31 MARCH 2022

17

Acquisition

On 14 December 2021, the group acquired 100% of the issued share capital in Verb Brands Limited for
consideration of £14,611,893. Directly attributable transaction costs totalling £171,929 have been capitalised
in accordance with section 19 of FRS 102,

Book Value Adjustments Fair Value

Net assets acquired £ £ £
Property, plant and equipment 20,014 - 20,014
Debtors 1,136,812 - 1,136,812
Cash and cash equivalents 1,200,725 - 1,200,725
Creditors: amounts falling due within one year (1,105,671) - (1,105,671)
Deferred tax liabilities (7,256) - (7,256)
Total identifiable net assets 1,244,624 - 1,244,624
Goodwill 13,367,269
Total consideration 14,611,893
The consideration was satisfied by: £
Cash 2,976,452
Deferred consideration 1,726,512
Contingent consideration 9,737,000
Transaction costs 171,929

14,611,893

Contribution by the acquired business for the reporting period included in the group statement of
comprehensive income since acquisition:

£
Turnover 1,525,387

Profit after tax 206,574
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18

On 17 December 2021, the group acquired the trade of Impakt Labs, LLC for consideration of £393,817.
Directly attributable transaction costs totalling £17,724 have been capitalised in accordance with section 19 of

FRS 102.

Net assets acquired

None

Goodwill

Total consideration

The consideration was satisfied by:

Cash
Transaction costs

Debtors

Amounts falling due within one year:

Trade debtors
Amounts owed by group undertakings

Other debtors

Prepayments and accrued income

Deferred tax asset (note 23)

Book Value Adjustments Fair Value
£ £ £
393,817
393,817
£
376,093
17,724
393,817

Group Company
2022 2021 2022 2021
As restated As restated
£ £ £ £
15,821,133 7,085,007 - -
- - - 3,232,302 -
1,204,869 530,792 82,761 32,683
825,493 582,698 96,400 144,000
17,851,495 8,208,497 3,411,463 176,683
1,981,591 1,850,952 540,121 127,610
19,833,086 10,059,449 3,951,584 304,293

Further details on the restatement of the 2021 figures are disclosed in note 3.
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20

Creditors: amounts falling due within one year

Bank loans

Obligations under finance leases
Other borrowings

Trade creditors

Amounts owed to group undertakings
Corporation tax payable

Other taxation and social security
Other creditors

Accruals and deferred income

Other creditors includes deferred consideration of £1,726,512 (see note 17).

Creditors: amounts falling due after more than one year

Bank loans

Obligations under finance leases
Other borrowings

Other creditors

Group Company
2022 2021 2022 2021
Notes £ £ £ £
21 400,000 304,710 400,000 -
22 15,845 - - -
21 2,650 - - -
13,533,387 4,568,122 43,387 1,667
- - - 393,401
382,474 201,283 - -
676,100 394,135 - -
4,545,512 3,174,294 7,858,060 625,290
2,529,615 2,625,933 73,648 26,108
22,085,583 11,268,477 8,375,095 1,046,466

Group Company
2022 2021 2022 2021
Notes £ £ £ £
21 10,562,701 - 10,562,701 -
22 2,061 - - -
21 50,827,642 56,790,467 50,827,642 56,790,467
9,737,000 1,723,790 - 1,723,790
71,129,404 58,514,257 61,390,343 58,514,257

Other creditors in the current year represents contingent consideration of £9,737,000 (see note 17).
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22

Borrowings
Group Company

2022 2021 2022 2021
£ £ £ £
Bank loans 10,962,701 304,710 10,862,701 -
Other borrowings 50,830,292 56,790,467 50,827,642 56,790,467
61,792,993 57,095,177 61,790,343 56,790,467
. Payabie within one year 402,650 304,710 400,000 -
Payable after one year 61,390,343 56,790,467 61,390,343 56,790,467

During the year, the group undertook a refinancing and secured a bank loan facility of £14m in June 2021. The
loan accrues interest at SONIA + 4%. Repayments are due in quarterly instalments of £100,000 and the final
repayment date is July 2027. At the balance sheet date, £11,700,000 was outstanding under this facility which
is presented net of loan arrangement fees of £737,299 which are being amortised over the term of the loan.

The other borrowings represent loan notes which are shown net of loan issue costs of £478,228 (2021:
£657,564) which are being amortised over the term of the loan. The loan notes accrue interest at 12% and the
final repayment date is November 2025.

The borrowings are secured by a debenture over all the assets and undertakings of the borrower and a cross

company guarantee between the group companies, collateralised by debentures over the assets and
undertakings of the companies.

Finance lease obligations

Group Company
2022 2021 2022 2021
£ £ £ £
Future minimum lease payments due under
finance leases:
Less than one year 15,845 - - -
Between one and five years 2,061 - - -
17,906 - - -

Finance lease payments represent rentals payable by the group for certain items of plant and machinery.
Leases include purchase options at the end of the lease period, and no restrictions are placed on the use of
the assets. The average lease term is 5 years, All leases are on a fixed repayment basis and no arrangements
have been entered into for contingent rental payments.
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24

Deferred taxation

The major deferred tax liabilities and assets recognised by the group and company are:

Group
Accelerated capital allowances

Losses and other deductions
Short term timing differences

Company
Accelerated capital allowances

L.osses and other deductions
Short term timing differences

Movements in the year:

Asset at 1 April 2021 as restated
Charge/(credit) to profit or loss

Effect of change in tax rate - profit or loss
Acquired in the year

Asset at 31 March 2022

Further details on the restatement of the 2021 figures are disclosed in note 3.
Retirement benefit schemes
Defined contribution schemes

Charge to profit or loss in respect of defined contribution schemes

Assets Assets

2022 2021

As restated

£ £
(292,871) (54,042)

2,273,358 1,981,424
1,104 (76,430)

1,981,591 1,850,952

Assets Assets

2022 2021

As restated

£ £

(244,103) -

780,570 207,116
3,654 (79,506)

540,121 127,610

Group Company

2022 2022

£ £
(1,850,952) (127,610)
437,189 (373,473)
(575,084) (39,038)

7.256 -
(1,981,591) (540,121)

2022 2021

£ £

233,602 243,649

A defined contribution pension scheme is operated for ali qualifying employees. The assets of the scheme are
held separately from those of the group in an independently administered fund. At the balance sheet date,

pension contributions of £62,412 (2021: £43,053) were outstanding.
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Share capital
Group and Company

2022 2021 2022 2021
Ordinary share capital Number Number £ £
Issued and fully paid
A Ordinary shares of 1p each 478,348 478,348 4,783 4,783
B1 Ordinary shares of 2p each 191,176 191,176 3,824 3,824
B2 Ordinary shares of 2p each 38,632 38,632 773 773
C Ordinary shares of 2p each 153,824 153,824 3,076 3,076
D2 Ordinary shares of 0.2p each 107,866 74,025 217 149
D3 Ordinary shares of 0.2p each 85,977 74,308 172 149
1,055,823 1,010,313 12,845 12,754

During the year, the company issued 33,840 D2 Ordinary shares of £1.17 each and 11,669 D1 ordinary
shares of 0.2p each with a total nominal value of £91 for consideration totalling £41,927. Share premium of
£41,836 has been recognised on this transaction.

Ordinary share rights
A Ordinary, B1 Ordinary, B2 Ordinary and C Ordinary shares carry full voting rights and rights in respect of
dividends. :

D2 Ordinary and D3 Ordinary shares do not entitle the holder to vote or receive dividends.

The rights in respect of capital distributions vary between the different classes of share in accordance with the
detailed terms set out in the Articles of Association.

Reserves

Share premium account
The share premium account comprises amounts paid in excess of the nominal value of the share capital
issued.

Translation reserve '
The translation reserve comprises the net amount of all current and prior period foreign exchange adjustments
arising upon consolidation.

Profit and loss reserves
The profit and loss reserves comprise cumulative profits and losses of the company and the group after any
distributions to the owners.
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Cash generated from group operations

Loss for the year after tax

Adjustments for:

Taxation charged/(credited)

Finance costs

Investment income

Loss on disposal of tangible fixed assets
Amortisation and impairment of intangible assets
Depreciation and impairment of tangible fixed assets
Movement in foreign exchange

Movements in working capital:
Increase in debtors

increase in creditors

Cash generated from operations

Analysis of changes in net debt - group

1 Aprit 2021 Cash flows Acquisitions

2022 2021

As restated

£ £
(6,099,643) (11,316,591)
476,640 (1,424,021)

6,648,378 8,198,906
(42) (59)

1,053 4,558

4,983,865 6,096,339

404,096 585,534

35,135 162,044
(8,552,670) (816,613)

5,462,133 3,815,435

3,358,945 5,305,532

Non-cash 31 March 2022

and disposals movements
£ £ £ £
Cash at bank and in hand 8,491,135 (2,208,135) 1,200,725 - 7,483,725
Borrowings excluding '
overdrafts (304,710) (10,978,803) - 320,812 (10,962,701)
Obligations under finance
leases - (25,352) (3,787) (17,906)
Loan notes (56,790,467) 12,000,000 - (6,039,825) {50,830,292)
(48,604,042)  (1,175,705) 1,175,373 (5,722,800) (54,327,174)

-37 -



DocuSign Envelope ID: 37C5AA0B-8563-4634-9D29-8A0D4FFEF29F

CROUD HOLDINGS LIMITED

NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)
FOR THE YEAR ENDED 31 MARCH 2022

29

30

31

Operating lease commitments

Lessee

At the reporting end date, the group and the company had outstanding commitments for future minimum lease
payments under non-cancellable operating leases, which fall due as follows:

Group Company
2022 2021 2022 2021
£ £ £ . £
Within one year 542,116 646,821 - -
Between one and five years 307,453 836,920 - -

849,569 1,483,741 ) )

Related party transactions

The company has taken advantage of the exemptions provided by Section 33 of FRS 102 ‘Related Party
Disclosures’ and has not disclosed transactions entered into between two more members of a group, provided
that any subsidiary undertaking which is party to the transaction is whoily owned by a member of that group.

During the year, the company was charged monitoring fees by a party related through significant influence of
£157,842 (2021: £205,833) and the amount outstanding at the balance sheet date was £Nil (2021: £Nil).

During the year, interest on loan notes held by a party related through significant influence was charged of
£2,419,955 (2021: £5,122,650) and the amount outstanding at the balance sheet date was £23,596,142
(2021: £29,689,256).

During the year, interest on loan notes held by directors was charged of £1,192,983 (2021: £2,450,061) and
the amount outstanding at the balance sheet date was £11,435,413 (2021: £14,263,292).

Controlling party

The company is owned by a number of shareholders and a partnership, none of whom own more than 50% of
the issued share capital of the company. Accordingly, there is no parent entity and the directors are of the
opinion that there is no single ultimate controlling party.
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