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Exaudio Capital Limited

Annual report and financial statements
31 December 2022

Strategic Report

The Directors present their strategic report for Exaudio Capital Limited (the "Company™) together and the audited
consolidated financial statements of Exaudio Capital Limited and its subsidiaries (the "Group") for the period. 18
November 2021 10 31 December 2022,

The Company is incorporated in Great Britain and registered in England and Wales.

The consolidated financial statements of the Group have been prepared in accordance with international accounting
standards in conformity with the requirements of the Companies Act 2006.

PRINCIPAL ACTIVITIES

The principal activity of Exaudio Capttal Limited is a holding company. The principal activity of the Company's
subsidiaries is the provision ol market research. consultancy, marketing. and communication services. The Group will
continue to operate in these sectors for the foreseeable future. The Directors have provided an analysis of the Group's
performance in the results section within the Directors’ Report.

KEY PERFORMANCE INDICATORS (KPls)

KPIs are used within the business to manage the performance of the whole business, management, and staft. The main
financial KPIs relate to net revenue and operating profit.

During the period, the Group reported Net revenue of £22,096.992 and an operating profit before depreciation,
amortisation and acquisition costs of £2.868.690 and an operating loss of £839.513. The net operating margin was
-2.10%. The Group had net current assets of £5,262.430 and net liabilities of £1.293,709 as at 31 December 2022,
RISKS AND UNCERTAINTIES

The principal risks and uncertainties facing the Group have been considered and the Directors belicve that the
appropriate controls and strategies are in place to reduce these to an acceptable level.

The Directors consider the principal risks of the business to be:

Client relationships

Long term client relationships are cssential for our success. The risk from losing key clients is mitigated by the profile
of our client base, and the number of clients we have. We have a good spread of long established client relationships
across the business sectors that we specialise in.

Economic Uncertainty

Rising inflation and interest rates are likcly to have an impact on the company over the coming year. Targets have
been set with a focus on achieving sustainable profitable growth that reflect fong term objectives. In addition to a
downturn in the world’s economies. the company may be affected by changes in economic. political. judicial.
administrative. taxation and other regulatory and unforeseen matters.

Key staff

Qur directors and key staft arc fundamental to the servicing of existing business and winning ol new clients. All senior
statt participate in long term incentive arrangements. and all staff participate in a company-wide annual bonus scheme.

Supplier relationships

We undertake periodic reviews of supplier relationships to avoid over dependence on any one supplier.
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Strategic Report ' (continued)

FINANCIAL RISK MANAGEMENT

The Group’s activities may be exposed to certain financial risks, including foreign exchange risk. liquidity risk and
credit risk.

Liguidity risk

The Group’s policy is to regularly monitor its liquidity requirements to ensure that it maintains sufficient liquid
financial assets to meet those requirements.

Credit risk

Credit risk predominately arises from trade receivables. The Group generates it’s revenues from corporate clients with
the risk being mitigated by ensuring accurale and timely invoicing to customers combined with strong credit contral
procedures. Partial payment in advance for some high values projects is required.

Foreign exchange risk

The Directors seek to minimise toreign exchange risk through a range of'initiatives including where possible matching
the revenue currency to the anticipated currency of direct costs.

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

On behalt of the board

DocuSigned by:
Alaen Oiake
Sty PBrdke '
Director

1 1 :
Date: 31 July 2023 | 16:16 BST



DocuSign Envelope ID: A99A7C3C-E311-471F-97FF-09D418B48711C

Exaudio Capital Limited
Annual report and financial statements
31 December 2022

Director’s Repert

The director presents the annual report and financial statements for the period ended 31 December 2022,
Principle activities

The principal activity ot the company continued to be that of a holding company.

Directors

The director who held office during the year were as follows:

Tom Eric Chaloner
Alison Drake

Katya Olga Hawrylak
Mark Coleridge Scott

Results and Dividends

The Group results for the year are set out in the Consolidated Statement of Profit and Loss and Other Comprehensive
Income. Parent company results can be secn on the Company balance sheet.

The directors do not recommend the payment of a dividend.
Going Concern

The Group reported a profit before taking into consideration depreciation, amortisation and acquisition costs in 2022
of £2.868.690. and an operating loss of £839.513. At the year end. the group reported a loss of £1,784 209 and the
liabilities exceed the asscts for the period which result in a net liabilities of £1,293,709. The Group has reported protits
and net assets 1o the date of approval of these financial statements and is forecasting to continue o do so in the year
to December 2023, The directors have at the time of approving the financial statements, a reasonable expectation that
the Group and Company has adequate resources to continue in operational existence for the loresceable future. Thus.,
they continue to adopt the going concern basis of accounting in preparing the tinancial statcments.

The directors have prepared cash tlow forecasts for a period of 12 months from the date of approval of these financial
statemenls which indicate that, taking account of reasonably possible downsides. the Group and company will have
sufticient projected funds. wo meet its liabilities as they fall due for that period.

As a result. the dircctors arc confident that the Group and Company will be abie to continue 1o meet its liabilitics as
they fall due for a period of at least twelve months from the date of approval of the financial statements. and therefore
has prepared the tinancial statements on a going concern basis.

Disclosure of information te auditor

The director who held office at the date of approval of this director’s report confirm that, so far as they are aware,
there is no relevant audit information of which the Company s auditor is unaware; and the director has taken all the
steps that they ought to have taken as a director to make themselves aware of any relevant audit intormation and to
establish that the Company s auditor is aware of that information.

Political contributions

Neither the Group nor any of its subsidiaries made any political donations or incurred any political expenditure during
the vear.
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Director’s Report (continued)
Auditor

Moore Kingston Smith LI.P have indicated their willingness to continue in office and in accordance with section 489
of the Companies Act 2006, a resolution proposing them to be reappointed as auditor of the Company will be put to
the Annual General Meeting.

Statement of director’s responsibilities in respect of the Strategic Report, Director’s Report and the financial
slatemenis

The directot is responsible for preparing the Strategic Report. Director’s Report and the Group and parent company
financial statements in accordance with applicable law and regulations.

Company law requires the director prepares Group and parent company tinancial statements for each financial year.
Under that law they have elected to prepare the Group financial statements in accordance with [JK-adopted
International Accounting Standards (IFRSs as adopted by the UK) and applicable law and have elected o prepare the
parent company financial statements in accordance with UK accounting standards and applicable law (UK Generally
Accepled Accounting Practice). in accordance with UK-adopted International Accounting Standards.

Under company law, the director must not approve the financial statements unless they are satisfied that they give a
true and fair vicw of the state of aflairs of the Group and parent company and of their profit or loss for that period. In
preparing each of the Group and parent company financial statements, the director is required to:

e  select suitable accounting policics and then apply them consistently:
¢  makc judgements and estimates that are reasonable. relevant, reliable and prudent

s for the Group financial stutements, state whether they have been prepared in accordance with UK-adopted
International Accounting Standards;

e for the parcnt company financial statemcnts. state whether they have been prepared in accordance with UK-
adopted International Accounting Standards:

e assess the Group and parent company’s ability to continue as a going concern, disclosing. as applicable. matters
related to going concern: and

® use the going coneern basis of accounting unless they cither intend to liquidate the Group or the parent company
or to cease operations or have no realistic alternative but to do so.

The director is responsible for keeping adequate accounting records that are sufficient to show and explain the parent
company’s and Group’s transactions and disclose with reasonable accuracy at any time the financial position of the
parent company and Group enabte them to ensure that its financial statements comply with the Companies Act 2006.
They are responsible for such internal control as they determine is necessary to enable the preparation of financial
statements that are free {rom material misstatcment. whether due to fraud or crror, and have general responsibility for
aking such steps as arc reasonably open to them to safeguard the assets of the Group and parent company and 1o
prevent and detect fraud and other irregularities.

By order of the board

DocuSigned by:
" DAEODCTE12C 3412
Alison Drake
Director

1 : T
Date: 31 July 2023 | 16:16 BS
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INDEPENDENT AUDITOR’S REPORT TO THE MEMBERS OF EXAUDIO CAPITAL
LIMITED

Opinion

We have gudited the tinancial statements of Exaudio Capital L.imited (the "parent company ") and its subsidiaries (*the
group”) for the year ended 31 December 2022 which comprise the Consolidated Statement of Profit and Loss and
Other Comprehensive Income, the Consolidated and Company Balance Sheets, Consolidated and Company
Statements of Changes in Equity, the Consolidated Cash Flow Statement and notes to the linancial statements,
including a summary of significant accounting policies. The financial reporting framework that has been applied in
their preparation is applicable law and, as regards to the consolidated financial statements. IFRS as adopted by the
UK. In regards to the parent company financial statements. United Kingdom Accounting Standards. including FRS
101 *Reduced Disclosure Framework® (United Kingdom Generally Accepted Accounting Practice).

[n our opinion:

e the financial statements give a true and fair view of the stale of the group’s and of the parent company’s alfairs
as at 31 December 2022 and of the group’s loss tor the yecar then ended;

e the group financial statements have been properly prepared in accordance with UK-adopted International
Accounting Standards

e  the parent company financial statcments have been properly prepared in accordance with United Kingdom
Generally Accepted Accounting Practice; and

*  the financial statements 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) (1S8As (1JK)) and applicable
faw. Our responsibilities under those standards are further deseribed in the Auditor’s Responsibilities for the audit of
the financial statements section of our report. We are independent of the company in accordance with the ethical
requirements that are relevant to our audit of the financial statements in the UK. including the FRC"s Ethical Standard.
and we have fulfilled our other ethical responsibilities in accordance with these requirements. We belicve that the
audit evidence we have obtained is sufticient and appropriate to provide a basis for our opinion.

Conclusions relating to going concern

In auditing the financial stalements. we have concluded that the directors™ use of the going concern basis ot accounting
in the preparation of the financial statements is appropriate.

Based on the work we have performed. we have not identified any material uncertainties rclating to cvents or
conditions that. individually or collectively. may cast significant doubt on the group’s or 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.

Qur responsibilitics 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 intormation and. except to the extent otherwise
explicitly stated in our report. we do not express any form of assurance conclusion thereon.

Qur responsibility is to read the other information and. in doing so. consider whether the other information is materially
inconsistent with the financial statements or our knowledge obtained in the course of the audit or otherwise appears
to be materially misstated. If we identify such material inconsistencies or apparent material misstalements. we are
required o determine whether there is a material misstatement in the financial statements themselves. If. based on the
work we have performed. we conclude that there is a material misstaternent of this other information. we are required
to report that fact.
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INDEPENDENT AUDITOR’S REPORT TO THE MEMBERS OF EXAUDIO CAPTIAL
LIMITED fcontinued)

We have nothing to report in this regard.
Opinions on other matters prescribed by the Companies Act 2006
[n our opinion. based on the work undertaken in the course ot the audit:
s the information given in the Strategic Report and the Directors” Report tor the tinancial year for which the

financial statements are prepared is consistent with the parent company financial statements: and

» the Strategic Report and the Directors’ Report have been prepared in accordance with applicable legal
requirements.

Matters on which we are required to report by exception

In the light of the knowledge and understanding of the group. parent company and their environment obtained in the
coursc of the audit, we have not identificd material misstatements in the Strategic Report and the Dircetors’ Report.

We have nothing to report in respect of the following matters where the Companies Act 2006 requires us to report Lo
you il 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

e the parent company ITnancial statements are not in agreement with the accounting records and returns; or
+  certain disclosures of direclors’ remuneration specified by law are not made; or

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

Responsibilities of director

As explained more fully in the director’s responsibilities statement set out on page 7, 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 duc to traud 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
concern basis of accounting unless the directors either intend to liquidate the group or the parent company or to ceasc
operations. or have no realistic alternative but to do so.

Auditor’s responsibilities for the audit of the financial statements

Qur objectives arc to obtain reasonable assurance about whether the financial stalements as a whole are trce from
material misstatcment, whether due to fraud or error, and Lo issue an auditor™s report that includes our opinion.
Reasonable assurance is a high level of assurance, but is not a guarantec that an audit conducted in accordance with
ISAs (UK) will always detect a material misstatement when it exists. Misstatements can arise from iraud or error and
are considercd matetial i, individually or in aggregate, they could reasonably be expected to influcnce the economic
decisions of users taken on the basis of these financial statements.
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INDEPENDENT AUDITOR’S REPORT TO THE MEMBERS OF EXAUDIO CAPTIAL
LIMITED (continued)

As part of an audit in accordance with ISAs (UK) we exercise protessional judgement and maintain professional
scepticism throughout the audit. We also:

e Identify and assess the risks of material misstatement of the financial statements, whether due 10 fraud or
error. design and perform audit procedures responsive to those risks, and obtain audit evidence that is
sufficient and appropriate to provide a basis for our opinion. The risk of not detecting a material misstatement
resulting from fraud is higher than for one resulting from error, as fraud may involve collusion, forgery.
intentional omissions, misrcpresentations, or the override ot internai control.

e Obtain an understanding ot internal control refevant to the audit in order to design audit procedures that are
appropriate in the circumstances. but not for the purposes of cxpressing an opinion on the effectiveness of
the group’s tnternal control.

* Lvaluale the appropriateness of accounting policies used and the reasonableness of accounting estimates and
related disclosures made by the directors.

e Conclude on the appropriateness of the directors™ use of the going concern basts of accounting and, based on
the audit evidence obtained, whether 1 material uncertainty exists rclated te events or conditions that may
cast significant doubt on the group’s or the parent company’s ability to continue as a going concern. [f we
conclude that a material uncertainty exists. we are required to draw attention in our auditor’s report to the
related disclosures in the financial statements or, if such disclosures are inadequate, Lo modily our opinion.
Our conclusions arc based on the audit evidence obtained up to the date of our auditor’s report. However,
future events or conditions may cause the group or the parent company o cease 10 conlinue as a going
concern.

¢ FEyaluate the overall presentation. structure and content of the financial statements. including the disclosures,
and whether the linancial statements represent the underlying transactions and events in a manner that
achieves fair presentation.

e Ohbtain sufficient appropriate audit evidence regarding the financial information ot the entitics or businecss
activities within the group to express an opinion on the consolidated financial statements. We are responsible
for the direction. supervision and performance of the group audit. We remain solely responsible for our audit
opinion,

We communicate with those charged with govermnance regarding. among other matters, the planned scope and timing
of the audit and significant audit findings, including any significant deficiencies in internal control that we identify
during our audit.

Explanation as to what extent the audit was considered capable of detecting irregularities, including fraud

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

The objectives of our audit in respect of fraud. are; to identify and asscss the risks of material misstatement of the
financial statements due to traud; to obtain sufficient appropriate audit evidence regarding the assessed risks of
material misstatement due 10 traud, through designing and implementing appropriate responses o those assessed risks;
and to respond appropriately o instances of traud or suspected fraud identified during the audit. However. the primary
responsibility for the prevention and detection of fraud rests with both management and those charged with governance
of the company.

Qur approach was as follows:

*  We obtained an understanding of the legal and regulatory requirements applicable to the company and
considered that the most significant are the Companies Act 2006. International Financial Reporting
Standards as adopted by the UK. UK adopted International Accounting Standards. and UK taxation
legislation.

10
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INDEPENDENT AUDITOR’S REPORT TO THE MEMBERS OF EXAUDIO CAPTIAL
LIMITED (continued)

e  We obtained an understanding of how the company complies with these requirements by discussions with
management and those charged with governance.

e  We assessed the risk of material misstatement of the financial statements, including the risk of material
misstatement due to fraud and how it might occur, by holding discussions with management and those

charged with governance.

s  Weinquired of management and those charged with governance as to any known instances ot non-
compliance or suspected non-compliance with laws and regulations.

* Based on this understanding, we designed specific appropriate audit procedures to identily instances of
non-compliance with laws and regulations. This included making enquirics of management and those
charged with governance and oblaining additional corroborative evidence as required.

There arc inherent limitations in the audit procedurcs described above. We are less likely to become aware of'instances
of non-compliance with laws and regulations that arc not closely related to events and transactions reflected in the
financial statements. Also. the risk of not detecting a material misstaternent due to fraud is higher than the risk of not
detecting one resulting from error, as fraud may invelve deliberate concealment by, for example, forgery or intentional
misrepresentations. or through collusion.

Use of our report

This rcport is made solely to the company™s members. as a body. in accordance with Chapter 3 of Part 16 of the
Companics Act 2006, Our audit work has been undertaken for no purpose other than to draw to the attention of the
company’s members those matters which we are required to include in an auditor’s report addressed to them. To the
fullest extent permitted by law, we do not acecpt or assume responsibility to any party other than the company and
company’s members as a body. for our work. for this report. or for the opinions we have tormed.

Ian Graham (Senior Statutory Auditor)
for and on behalf of Maore Kingston Smith LLP

Chartered Accountants
Statutory Auditor

17 Gresse Street

London

WIT 1QI.

Date: 31st July 2023

11
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Consolidated Statement of Profit and Loss and Other Comprehensive Income
Jor the period ended 31 December 2022

Period from 18 Nov 2021 to

31 Dec 2022
Note £
Revenue 2 39,990,630
Third-party project costs (17,893.638)
Net revenue 22,096,992
Operating expenses less depreciation. amortisation and acquisition costs 3 (19.228.302)
Operating profit before depreciation, amortisation and acquisition costs 2,868.690
Depreciation and amortisation (2.690,647)
Acquisition costs (1,017,556)
Operating loss (839,513)
Financial income +4 271
Financial expense 4 (2.032.286)
Loss before taxation (2,871.528)
Taxation o 967,110
Loss for the period (1,904,418)
Other comprehensive income:
Exchange differences on translation of fereign operations 120.209
Other comprehensive income for the period 120,209
Total comprehensive expense for the period (1,784,209)

The results are derived from continuing operations. The notes on pages 18 to 38 form an integral part of these financial
statements,

Exchange difterences on translation of foreign operations will not be recycled to the profit and loss account.
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Exaudio Capital Limited
Annual report and financial statements
31 December 2022

Consolidated Balance Sheet
at 31 December 20122

2022
Note £
Intangiblc assets 7 19.209.934
Right-of-use asset 8 763.331
Property, plant & eguipment 9 427,583
Other receivables falling due atter more than onc year 15 302,138
Non-current assets 20,704,986
Trade receivables i3 3,321916
Contract assets 14 1,919.723
Other receivables i3 854 433
Current tax asscts 97,467
Cash and cash equivalents 5.986.380
Current assets 14,179.919
Trade and other payables 16 (6,679,964)
Contract liabilities I+ (1.771,260)
Current tax liabilities (17.684)
Leasc liabtlities 17 (448,58
Current liabilities (8,917.489)
Net current assets 5,262,430
Total assets less current liabilities 25,967,416
Lease liabilities 17 (314,961
Provisions i8 (100,060}
Borrowings 19 (5.348.75()
Preference shares 19 (17,109,209}
Dcterred tax liabilities 20 (4.388.205)
Non-current liabilities (27,261,125)
Net liabilities (1,293,709)
Equity
Share capital 27 4.905
Share premium 2z 485.595
Foreign currency translation reserve 120.209
Relained earnings {1.904.418)
Total equity (1,293,709)
The notes on pages 18 10 38 form an integral part ol these financial statements.
o 31 July 2023 | 16:16 8ST _
These financial statements were approved by the board of directorson ... and were signed on its
hChal f b} : DocuSigned by:
Alison Drake—DAEDDCTE22C241C
Director
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Exaudio Capital Limited
Annual report and financial statements
31 December 2022

Company Balance Sheet
at 31 December 2022

2022
Note £
{nvestments 10 17.382.338
Non-current assets 17,382,338
Other receivables 15 606,997
Cash and cash equivalents 134,415
Current assets 741,412
Trade and cther payables 16 (121,98!)
Current liabilities (121,981)
Net current assets 619,431
Total assets less current liabilities 18,001,769
Borrowings /¢ (5.348.750)
Preference shares 19 (17.109.209)
Non-current liabilities {22,457,959)
Net liabilities (4,456,190)
Equity
Share capital 27 4.903
Share premium 22 483,595
Retained earnings {4,946,690)
Total equity (4,456,190)

The notes on pages 18 to 38 form an integral part of these financial statements.

As permitted by s408 Companies Act 2006, the Company has not presented its own profit and loss account and related
notes. The Company’s loss for the year was £4,946.690,

. ] o 31 July 2023 | 16:16 BST .
These tinancial statements were approved by the board of directors on ... ... and were signed on its

behalf by DocuSigned by:

Alison Drake Alioan Orake

Director DAED SCFE12C34° 0

Company number: 13751119
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Consolidated Statement of Changes in Equity

Jor the period ended 31 December 2022

Exaudio Capital Limited
Annual report and financial statements

31 December 2022

Share Share Translation Retained

capital premium reserve earnings  Total equity

£ £ £ £ £

At 18 November 2021 - - - - -

f.oss for the period - - - (1.904.418) (2.903,846)

Exchange differences on (ranslation - - 120,209 - 120.209
ol foreign operations

Shares issued (notes 21 & 22) 4905 483595 - - 490,500

At 31 December 2022 4,905 485,595 120,209 (2,768,410) (2,413,346)

The notes on pages 18 to 38 torm an integral part of these financial statements.

Share capital is the amount subscribed for shares at nominal value.

Share premium is the amount subscribed tor share in excess of the nominal value.

All share issues were transactions with owners in their capacity as owners.

Translation reserve related to the retranslation of foreign subsidiaries into the functional currency of the Group.

Retained earnings represents the cumulative earnings of the Group attributable to equity shareholders.

15
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Company Statement of Changes in Equity
Jor the period ended 31 December 2022

Share Share Retained
capital premium earnings Total equity
£ £ £ £
At 18 November 2021 - - - -
Loss for the period - - (4,946,650) (4.946.690)
Shares issued (notes 21 & 22) 4.905 485,395 - 490,300
At 31 December 2022 4,905 485,595 (4,946,690) (4,456,190)

The notes on pages 18 to 38 form an integral part of these financial statements.

Share capital is the amount subscribed for shares at nominal value.
Share premium is the amount subscribed for share in exeess of the nominal value.

All share issucs were transactions with owners in their capacity as owners.
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Exaudio Capital Limited
Annual report and financial statements
31 Degermber 2022

Consolidated Cash Flow Statement
Sor the period ended 31 December 2022
Period from 18 Nov 2021 to 31 Dec 2022

Note £
Operating activities
Cash used in operations 23 (2,069,223)
Interest paid (1.990,682)
Income tax paid (13.630)
Net cash outflows from operating activities (4.073,535)
Cash flows from investing activities
Acquisition of subsidiary (net of cash acquired) (12.332,410)
Purchase of property, plant and equipment (196.94%)
Proceeds on disposal of property, plant and equipment 2,663
Interest received 271
Net cash outflows from investing activities (12,526,422)
Cash flows from financing activities
Proceeds from issuance of shares 490,500
Procceds Itom issuance of preference shares 17,109,209
Drawdown of bank loans {net of arrangement fees) 5.348.750
Principal clement of lease payments (482.332)
Net cash flows from financing activities 22,466,127
Net increase in cash and cash equivalents 5,866,171
Cash and cash equivalents at the beginning of the year -
Eftect of exchange rate fluctuations on cash held 120,209
Cash and cash equivalents at the end of the year 5,986,380

The notes on pages 18 to 38 torm an integral part of these financial statements.
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Exaudio Capital Limited
Annual report and financial statements
31 December 2022

Notes (forming part of the financial statemenis)

1 Accounting policies

Exaudio Capitai Limited (the “Company™) is a private company incorporated by shares and domiciled in the UK. The
registered number is 13751119 and the registered address is 12 Flitcroft Street. London, England. WC2H 8DL.

The Group financiat statements consolidate those of the Company and its subsidiaries (together referred to as the
=Group™). The parent company tinancial statements present information about the Company as a separate entity and
not about its Grougp.

The Group financial statements have been prepared and approsved by the directors in accordance with UK-adopted
International Accounting Standards (“Adopted IFRSs™). in accordance with International Accounting Standards.

The Company has elected to prepare its parent company financial statements in accordance with FRS 101 Reduced
Disclosure Framework'.

The tollowing accounting policies have been applied consistently in dealing with items which are considered material
in relation to the financial statements, except as noted below.

Basis of preparation (Group)

The financial statements of the Group have been prepared in accordance with UK-adopted International Accounting
Standards. IFRIC interpretations and the Companies Act 2006 as applicable to companies reporting under IFRS.

The accounting policies sct out below have. unless otherwise stated. been applied consistently 1o all periods presented
in these (inancial statements.

Monetary amounts in these financial statements are rounded to the nearest £.
Basis of preparation (Company)

The financial statements of the Company were prepared in accordance with Financial Reporting Standard 101
‘Reduced Disclosure Framework' ("FRS 1017).

In preparing these financial statcments, the Company applics the recognition. measurement and disclosure
requirements of UK-adopted [nternational Accounting Standards. IFRIC interpretations but makes amendments where
necessary in order to comply with Companics Act 2006 and has set out below where advantage of the FRS 101
disclosure exemptions has been taken.

Under section 408 of the Companics Act 2006, the Company is exempt from the requirement to present its own profit
arrd loss account.

In these financial statements, the Company has applied the exemptions available under FRS 101 in respect of the
following disclosures:

s A Cash Flow Statement and related notes;

» Disclosures in respect of transactions with wholly owned subsidiaries:
* Disclosures in respect ol capital management:

¢  The effects of new but not yet eftective IFRSs;

» Disclosures in respect of the compensation of Key Management Personnel; and Disclosures of transactions
with a management entity that provides key management personnel services to the Company.

L1 Measurement convention

The financial statements are prepared on the historical cost basis, as moditied by the revaluation of certain tinancial
instruments.

1.2 Functional & Presentationql Currency

The financial stalements and notes for the Group and Company are presented in British Pounds Sterling (7(GBP™).
which is the Company s functional currency. as the majority of the Company s transactions are denominated in GBP
as it is the currency of the primary economic environment in which the entity operates.

Monetary amounts in these financial statements are rounded to the nearest £,
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1 Accounting policies (continued)
1.3 Going concern

The Group reported a profit belore taking into consideration depreciation. amortisation and acquisition costs in 2022
of £2,868,690, and an operating loss of £839,513. At the year end, the group reported a loss of £1,784.209 and the
liabilities exceed the assets for the period which result in a net liabilities ot £1.293.709. The Group has reported profits
and net assets 1o the date of approval of these financial statements and is foreeasting to continue to do so in the vear
to NDecember 2023, The directors have at the time of approving the financial statements. a reasonable expectation that
the Group and Company has adequate resources to continue in operational existence for the foresceable future. Thus,
they continue to adopl the going concern basis o’ accounting in preparing the financial statements.

The directors have prepared cash flow forecasts for a pertod of 12 months from the date of approval of these financial
statements which indicate thal. taking account of rcasonably possible downsides, the Group and company will have
sufficient projected funds. to meet its liabilities as they fall due for that period.

As a result. the directors are contident that the Group and Company will be able to continue to mect its liabilities as
they fall duc for a period ot at least twelve months from the date of approval of the financial statements, and therefore
has preparcd the financial statements on a going concern basis.

1.4 Basis of consolidation
Subsidiaries

Subsidiaries are entitics controlled by the Group. The Group controls an entity when it is exposed to. or has rights to.
variable retums from its involvement with the entity and has the ability to affect those returns through its power over
the entity. In assessing control, the Group takes into consideration potentiai voting rights that are currently exercisable.
The acquisition date is the date on which control is transferred to the acquirer. The financial statements of subsidiaries
are included in the consolidated financial statements from the date that control commences until the date that control
ceascs. L.osses applicable to the non-controlling interests in a subsidiary arc allocated 1o the non-controlling interests
even if doing so causes the non-controlling interests 1o have a deficit balance.

Transactions eliminuted on consolidation

Inter-company transactions, balances and unrcalised gains are eliminated on censolidation. Accounting policies ot
subsidiaries have been changed where necessary to ensure consistency with the policies adopted by the Group.

1.5 Foreign currency

Transactions in foreign currencies are translated to the respective functional currencies of Group entities at the foreign
exchange rate ruling at the date of the transaction. Monetary assets and liabilities denominated in foreign currencies
at the balance sheet date are retranslated 1o the functional currency al the foreign exchange rate ruling at that date.
Foreign exchange differences arising on translation are recognised in the income statement. Non-monetary assets and
liabilities that are measured in terms of historical cost in a foreign currency are translated using the exchange rate at
the date of the transaction. Non-monetary assets and liabilities denominated in foreign currencies that are stated at fair
value are retranslated to the (unctional currency at foreign exchange ratcs ruling at the dates the fair value was
determined.

The assets and liabilities of forcign operations. including goodwill and fair value adjustments arising on consolidation,
are translated to the Group's presentational currency. GBP, at foreign cxchange rates ruling at the balance sheet date.
The incomes and expenses of foreign operations are translated at an average rate for the period where this rate
approximates to the foreign exchange rates ruling at the dates of the transactions.

Exchange differences arising from this translation of toreign operations are reported as an item of other comprehensive
income and accumulated in the translation reserve.
The prevailing rate of exchange used at the balance sheet date was £1.00 to:
e $1.2039—USD
s  3$1.6136—SGD
o $9.3824-HKD
The average raic of exchange used for the profit and loss was £1.00 to:
e $1.2362-USD
s  51.7033 -SGD
s $9.6791 - HKD
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lé6 Non-derivative financial Instruments

Noun-derivative financial instruments comprise invesiments in equity and debt securities, trade and other reccivables,
cash and cash cquivalents, loans and borrowings. and trade and other payables.

Trade and other receivables

Trade and other receivables are recognised initially at fair value. Subsequent 1o initial recognition. they are measured
at amortised cost using the effective interest method. less any impairment losses.

Investments

Investments in associates and subsidiaries are carried at cost less impairment. if any.
Cash and cash equivalents

Cash and cash equivalents comprise cash balances.

Loans and borrowings

l.oans and borrowings are recognised initially at tair value. Subscquent to initial recognition. interest-bearing
borrowings are stated at amortised cost using the effective interest method, less any impairment losses,

Trade and other payables

Trade and other payables are recognised initially at fair value. Subsequent to initial recognition. they are measured at
amortised cost using the effective interest method.

1.7 Intangible assets acquired as part of a business combination

In accordance with TFRS 3 (revised) Business combinations, intangible assets acquired in a business combination are
recognised at fair value at the acquisition date. [dentitied intangible assets acquired as part of a business combination
are customer retationships. These intangible assets have a finite useful cconomic life and are carried at cost less
accumulated amonrtisation. Amortisation is recognised as an operating expense and calculated using the straight-line
method over the expected life of the asset as follows:

e Customer Relationships 10 years

Intangible assets acquired as part of a business combination are reviewed for impairment annually or whenever events
or changes in circumstances indicate that the carrying value may not be fully recoverable. An impairment loss is
recognised tor the amount by which the assets carrying amount exceeds its recoverable amount. The recoverable
amount is the higher of an asset's fair value less costs to sell and its valug-in-use. Intangible assets acquired as part of
a business combination which have suffered an impairment are reviewed for possible reversal of the impairment at
each reporting date. Impairment losses and reversal of impairment losses are recognised in the income statement as
an operating expensc.

1.8 Property and equipment
Property and equipment arc stated at cost, less accumulated depreciation, and accumulated impairment losses.

Where parts of an item of property and equipment have different uscful lives. they are accounted for as separate items
of property and equipment,

Depreciation is charged t the income statement as an operating expense on a straight-line basis over the estimated
useful lives of cach part of an itermn of property and equipment. The cstimated usefuf lives are as follows:

e [.easehold improvements Over the lease lerm

o Ottice costs 4 vears
» Computer equipment 3 years
s Right-of-use assci Lessor of the lease term and uselul life of the asset

Depreciation methods, useifut tives and residual values are reviewed at each balance sheet date. Property. plant and
equipment are reviewed for impairment annually or whenever events or changes in circumstances indicate that the
carrying amount may not be recoverable. Any property. plant and equipment that has suffered an impairment is
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1 Accounting palicies (continued)

reviewed for possible reversal of the impairment at each reporting date. Impairment losses and reversal of impairment
losses are recognised in the income statement as an operating expense.

L9 Fixed asset investmenis

In the Company financial statements, invesiments in subsidiaries are initially measured at cost and subsequently
measured at cost less any accumulated impairment losses.

A subsidiary 1s 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.

110 Revenue recognition and Third-Party preject costs
I. Revenue recognition

The Group's revenues arc principally derived from the provision of market research. consultancy. marketing, and
communication services. There is some revenue trom the sale of printed goods.

Revenue is measured based on the consideration specified in a contract. exclusive of value-added tax. with a customer
and excludes. where applicable, any amounts collected on behalf of third parties. Revenue is recognised either over
time or at a point in time, when (or as) the Group satisfies performance obligations and control of the product or
service is transterred to the customer.

In most instances. promised goods or services in a contract are not considered distinct. or represent a series of services
that are substantially the same with the same pattern of transfer to the customer and therefore arc accounted for as a
single performance obligation. [Towever. where therc are contracts with goods or services that are capable of being
distinet or multiple products or services are provided, the towal transaction price is allocated amongst the various
performance obligations based on the relative standalone sclling prices to the client.

The Group does not expect to have any contracts where the period between the transfer of the promised goods or
services to the customer and payment by the customet exceeds one year. As a consequence. the Group does not adjust
any of the transaction prices lor the time valuc of money.

ii. Revenue from consulting, market research, consultancy. marketing, and communication services

Revenue derived from the provision of market research, consultancy, marketing, and communication services are
generally under fixed price contracts with single performance obligations. Contracts rarely extend beyond 12 months
and clients are billed based on a payments schedule over the term ot the contract. Invoices are generally payable by
customers within 30 to 60 days.

Revenue is recognised over time because either the customer reccives and uses the benelits simultaneously or the
Group's performance does nol create an assel with alternative use and the Group has an enforceable right to payment
for performance to date.

The proportion of revenue recognised is based on milestones completed, or actual labour hours spent compared o
total expeeted hours. as appropriate to the contract. Fstimates of the extent of progress towards completion are revised
if circumstances change with changes o estimated revenues being recognised in the period in which the circumstances
which give rise to revision become known to management.

Some contracts include variable consideration in the form of volume-based rebate arrangements. Variable

consideration is estimated using the most likely amount payable and deducted trom the transaction value ot each
contract.

iii. Sale of printed goody

Revenue derived from the sale of printed goods is recognised and billed at the point in time when the printed materials
arc delivered., Invoices are generally pavable by customers within 30 to 60 days. Revenue excludes amounts where
the Group collects amounts on behalt of third-parties.

iv. Third-party project costs

Third-party project costs comprise amounts payable to external suppliers where they are retained at the Group's
discretion to perform part of a specific performance obligation where the Group has full exposure to the benetits and
risk of the contract with the client. Third-party project costs do not include direct labour costs. Revenue from third
party project costs is recognised when the cost is incurred and is generally recognised without mark-up.
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Notes (continued)
t Accounting policies continued)

v, Costs to obtain a contract

Costs that would have been incurred regardless of whether the contract is obtained. for example cosls of developing a
proposal. are recognised as incurred. The Group incurs incremental costs to obtain a contract, principally in the form
of sales commissions. As the amortisation peried of these costs, it capitalised, would be less than ong year, the Group
makes use of the practical expedient in IFRS 15 and expenses them as incurred. These costs are included in operating
CXPLnses.

vi. Comtract assets and labilities

The Group recognises consideration received in respect of unsatisfied performance obligations as contract liabilities
in the Consolidated Balance Sheet. Similarly. if the Group satisfies a performance obligation before it receives the
consideration. the Group recognises a contract asset in the Consolidated Balance Sheet.

L1l Expenses
Financing income and expenses

Interest income and interest payable is recognised in profit or loss as it accrues. Dividend income is recognised in the
income statement on the date the entity’s right to receive payments is established. Foreign currency gains and losses
are reported on a net basis.

Li2 Leasing

Leases with a lease term of less than 12 months or with a low value have been expensed to the income slatement on
a straight-linc basts. All other leases are recognised as a right-of-use asset and corresponding lease liability trom the
commencement date of the [case.

Lease liabilities include the new present value of the following fecase payments:
* [lixed payments. less any lease incentives receivable;
s variable lease payments that are based on an index or a. rate. are initially measured using the index or rate
at the commencement date. and
* lease payments to be made under reasonably certain extension options.

L.ease payments are discounted using the interest rate implicit in the lease. 1f that rate cannot be readily determined
the lessee's ingremental borrowing rate is used. being the rale that would be paid to borrow the tunds necessary to
oblain an asset of similar value Lo the righl-ol~use asset in a similar economic environment with similar terms, security.
and conditions,

The Group is exposed to potential future increases in variable tease payment based on an index or rate that are not
included in the lease liability until they take eftect, at which point the lease liability is reassessed and adjusted
against the right-of-use asset.

Lease payments arc allocated between principal and finance cost. The finance cost is charged o the income
statement and the principal element reduces the lease liability .

Right-of-use assets are initially measured at cost comprising:

® the amount ol the initial measurement ot the lcase liability:
*  any initial direct costs, and .
®  restoralion Costs.

Right-of-usc assets are generally depreciated on a straight-line basis over the shorter of the asset's useful life and the
lease term. including extension options that are reasonably certain to be exercised.

113 Provisions

Provisions arc recognised when:
» the Group has a present obligation (legal or constructive) as a result of a past event;
* it is probable that an outilow of resources will be required to scttle this obligation and
* areliable estimate of the amount of the obligation can be made.

Expected future cash flows to settle the provision are discounted to present value.
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1 Accounting policies (continued)
114 Share capitat

Ordinary shares are classified as equity.
L15 Preference shures

Preference sharcs. which result in fixed returns to the holder or are mandatorily redeemable on a specific date, are
classified as liabilities. They have been recognised at fair value. The dividends on these preference shares are
recognised in the profit and loss account as interest expense.

116 Taxation

Tax on the profit or loss for the period comprises current and deferred tax. Tax is recognised in the income statement,
except to the extent that it relates to items recognised in other comprehensive income or directly in equity.

Current tax is calculated on the basis of the tax laws enacted or substantively enacted at the balance sheet date.
Management periodically evaluates positions laken in tax returns with respect to situations in which the applicable tax
regulation is subject to interpretation. It establishes provisions where appropriate on the basis of amounts expected to
be paid to the tax authorities.

Deferred tax is income tax recognised, using the liability method. on temporary differences arising between the tax
bases of assets and liabilities and their carrying valuc in the consolidated financial statements. TTowever. deferred tax
liabilities are not recognised if they arise [rom the initial recognition of goodwill nor from the initial recognition of an
asset or liability, other than resulting from a business combination that does not affect the accounting profit or loss or
the taxable profit or foss.

Deferred tax assets are only recoghiscd to the extent that it {s probable that they can be utilised against future taxable
profits.

Defterred tax is calculated at the tax rates that are enacted or substantially enacted and expected to apply in the period
when the liability is settled. or the asset is realised.

Delerred tax assets and liabilities are offset when there is a fegally enforceable right to offsct current tax assets and
liabilities and when the delerred tax assets and liabilities relate to income taxes levied by the same tax authority on
either the taxable entity or different taxable entities where there is an intention to settle the balances on a net basis

117 Adaption of standards effective in the financial year

The financial statements arc prepared in accordance with UK-adopted International Accounting Standards in force at the
reporting date.
New and Revised Standards

There were no new standards implemented before the year end requiring implementation. There were a number of
amendments in issue, nonc of which had any material impact on the Group.

[FRS in issue but not applied in the current financial statements
Certain new accounting standards, amendments and interpretations have been published that are not mandatory for
periods ending 31 December 2022 and have not been carly adopted by the Group.

These standards are not expected to have a material impact on the Group in the current or future reporting periods or
on foresecablc future transactions.

A number of IFRS and [FRIC interpretations are also currently in issue which are not relevant for the Group’s
activities. and which have nat therefore been adopted in preparing these financial statements.

1.18 Translation reserve

Within equity. there is a reserve for toreign currency translation. This reserve is comprised of foreign currency
translation differences arising from the translation of financial statements of the Group’s foreign entities into £.
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1,19 Critical accounting estimates and areas of judgement

The preparation of the financial statements. in conformity with generally accepted accounting principles. requires
management to make estimates and judgements that affect the reported amounts of assets and liabilities at the date of
the financial statements and the reperted amounts of revenues and expenses during the reported period.

There are no significant judgements made in preparing the consolidated financial statements.

By their nature. the use of estimates means actual results could differ from these estimates. Estimates are based on
historical experience and other factors. including expectations ol future events that are believed to be reasonable under
the circumstances. Estimates are revicwed on an ongoing basis and any revisions to estimates are recognised
prospectively.

The estimates that have a significant risk of causing material adjustment to the carrying amounts of assets and
liabilities within the next financial year are:

i Impairment of invesiments

The recoverable amount of investments is based on future cash tlows tor the individual investments. In determining
whether any impairment is required, manggement makes a number of estimates in respect of future cash flows and
future earnings growth. Following their assessment and review, the directors have determined ne impairment is
necessary.

ii. Acquisition accounting

Estimation is ofien required in determining the identifiable intangible assets acquired as part of a business combination
that must be recognised as an asset in the Group's consolidated financial statements. Estimation is required in
determining both the fair valuc of all identified assets, liabilities acquired. any contingent consideration and in
particular intangible assets.

{n determining these fair values. a range of assumptions arc used, including forecast revenue. discount rates, and
attrition rates that are specificaliy related o the intangible asset being valued. The useful cconomic lives of these
asscts are estimated using management's best estimates and reassessed annually. It the useful economic lives of the
Group intangible assets were one year shorter, the carrving value of intangible assets at 31 December 2022 would he
£236k lower.
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The Group derives revenue from the transfer of goods and services over time and at a point in time based and from

the following geographical scgmenis. based on the location ol the client:

Period from 18 Nov 2021 to 31 Dec 2022

£
Timing of revenue recognition from external sales:
Revenue recognised over-time 24,707,679
Revenue recognised at a point in time 15,282,951
Total revenue 39,990,630

Period from 18 Nov 2021 to 31 Dec 2022

£
Revenue from extemal sales by goography:
United Kingdom 24.882.705
Rest of Europe 2,238,431
United States of America 11.807.363
Rest of the World 1.062.130
Total revenue 39,990,630

3  Operating expenses and auditor’s remuneration

Included in operating loss and loss before taxation are the following:

Period from 18 Nov 2021 to 31 Dec 2022

Note £
Operating Expenses:
Staff costs 5 15,231,452
Amortisation of intangible assets 7 1.998.856
Depreciations of right-of-use assets 8 411.623
Depreciation of property, plant and equipment 9 280.166
Profit on disposal of property. plant and equipment (239)
Net foreign exchange proiit (153.837)
Auditor’s remuneration 121,800
Other administrative costs 5.046.683
Totul operating expenscs 22,936,505

Nuring the period. the Group (including its overscas subsidiaries) obtained the following services from the Company's

auditors.

Auditor’s remurneration:

Period from 18 Nov 2021 to 31 Dec 2022

£
Fees payable 1o Moore Kingston Smith LLP for:
Audit of these financial stalements 26.400
Audit of subsidiary financial statements 65,450
Preparation of these financial statements 4.400
Preparation of subsidiary financial statements 8,250
Tax advisory services 17,300
Total auditor remuncration 121,800
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Period from 18 Nov 2021 to 31 Dec 2022

£
Finance income
{nterest receivable 271
Finance expense
Interest payable on bank loans 481.473
Interest payable on preference shares 1.509.209
Interest payable in respect ol lease liabilities 41.604
Total finance expenses 2,032,286

5 Staff numbers and casts

The average monthly number of persons (including directors) employed by the Group by function and geographical

area, during the year were as follows:

Period from 18 Nov 2021 to 31 De¢ 2022

No.
Staff numbers
Project staft’ 206
Administrative and management 44
250

The aggregate staft costs of these persons were as follows:

Period from 18 Nov 2021 to 31 Dec 2022

£
Staff costs:
Wages and salaries 13.088,793
Social sceurity costs 1.377.386
Contributions to defined contribution pension plans 765,273
Total staft costs 15,231,452

Included in the above are the following amounts expensed in relation to directors:

Period from 18 Nov 2021 to 31 Dec 2022

£
Director remuneration:
Remuncration for qualifving services 412.435
Pension costs 16.800
Total director remuneration 429,238

The number of directors for who retirement benefits are accruing under defined conwibution schemes amounted to 1.

Remuneration disclosed above includes the following amounts paid to the highest paid director:

Period from 18 Nov 2021 to 31 Dec 2022

£
[Jirector remuneration:
Remunecration for qualifying services 233.897
Pension costs -
Total highest paid director remuneration 235,897
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6 Taxation

Period from 18 Nov 2021 to 31 Dec 2022

Note £
Current tax
Current tax on profits in the period (19.503)
Adjustments in relation o prior periods (16,630)
Deferred tax
Origination and reversal of timing ditferences 20 (900,957)
Total tax credit for period 967,110)

The charge for the period can be reconciled to the loss per the income staterment as follows:
Period from 18 Nov 2021 to 31 Dec 2022

£
Protit/( Loss) before taxation (2,871,528)
Tax calculated at the applicable rate based on profit for the year (545,590)
Fixed asset differences (2,181)
Expensces not deductible for tax purposcs 237838
Income not taxable for tax purposes (76.000)
Adjustments to brought forward values {930)
Other permanent dilferences (499.714)
Losses carried back 46.650
l.osses carried forward (404,980
Group income {437,000)
Exempt distribution income 433438
Group relief surrendered 1
Adjustment in respect of prior periods (46.630)
Remeasurement of deferred tax for changes in tax rates (100.849)
Movement in deferred 1ax not recognised 428.886
Total tax credit (967,110)
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7 Intangible assets

Customer

Group Relationships Total

Note £ £
Cost
At 18 November 2021 - -
Acquired through busincss combinations 1 21,208,790 21,208,790
At 31 December 2022 21,208,790 21,208,790
Accumulated amortisation
At 18 November 2021 - -
Charge in the period 1.998.856 1,998.856
At 31 December 2022 1,998,856 1,998,856
Net book vaiue
At 31 December 2022 19,209,934 19,209,934

AL 18 November 2021t - -

Ameortisation of’ intangible assets is included in the income statement within operating expenses. There arc 9 vears of
amortisation remaining.

The Company had no intangible fixed assets at 31 December 2022 or 18 November 2021,
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8 Right-of-use assets

Leasehold

Group property Total

Note £ £
Cost
At 18 November 2021 - -
Acquired through business combinations oy 1,176,956 1,176,956
At 31 December 2022 1,176,956 1,176,956
Accumulated depreciation
At 18 November 2021 - -
Chargc in the period 411,625 411.625
At 31 December 2022 411,625 411,625
Net book value
At 31 December 2022 765,331 765,331
At 18 November 2021 - N

Depreciation of right-of-use asscts is included in the income stalement within operating expenses.

The Company had no right-of-use assets at 31 December 2022 or 18 November 2021.
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Leasehold Computer

Group improvements Office costs  equipment Total

Note £ £ £ £
Cost
At 18 November 202 | - - - -
Acquired through business combinations 11 87.445 82.381 340.230 510.056
Additions 30,042 16.767 150,139 196,948
Disposals - - (3.639) (3.639)
Exchange ditferences 4,782 2.793 27.045 34.620
At 31 December 2022 122,269 101,941 513,775 737,985
Accumulated depreciation
At 18 November 2021 - - - -
Charge in the period 36.931 38.774 204,461 280.166
Disposals - - (1.213) {1.213)
Exchange differences 4,782 2.441 24226 31,449
At 31 December 2022 41,713 41,215 227,474 310,402
Net book value
At 31 December 2022 80,556 60,726 286,301 427,583
At 18 November 2021 - - - -
Depreciation of tangible fixed assets is included in the income statement within operating expenses.
The Company had no tangible fixed assets at 31 December 2022 or 18 November 2021.
10 Fixed asset investments
Company Subsidiaries Total

Note £ £

Cost or market value
At 18 November 2021 - -
Additions in the period 12 19.291.498 16.291.498
Impairment in the period (1.909.160) (1.909.160)
At 31 December 2022 17,382,338 17,382,338
Net book value
At 31 December 2022 17,382,338 17,382,338

At 18 November 2021

On 21 January 2022. Exaudio Capita! Limited acquired the entire share capital of DTA Group Limited for

consideration ot £15.715,388.

On 3 June 2022, Exaudio Capital {.imited acquired newly issued shares within DTA Group Limited for consideration

of £3.576.110.

The investment in DTA Group Limited was impaired in the period duc to the carrying amount exceeding the net

present value of future cashflows.

As permitted by scction 479A of the Companies Act 2006, the subsidiary. DTA Group Limited. is exempt from the
requircments ol the Companies Act 2006 relating to the audit of individual accounts. In order o meet this exemption.
the Company will give guarantees under section 479C of the Companies Act 2006.
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11 Acquisitions
DTA Group

On 21 January 2022, the Group acquired the entire share capital of DTA Group Limited ("DTAG"). a digital
technology advisory group based in the United Kingdom.

DTAG has contributed £40m to revenue and £64 1k of profit betore tax for the period between the date of acquisition
and the balance sheet date. Had DTAG been consolidated from 1 January 2022 the consolidated income statement for
the year ended 31 Decemher 2022 would show revenue of £12m and loss betore tax ot E749k.

Details of the fair value of assets acquired and liabilitics assumed, goodwill and purchase consideration arc as follows:

£
Customer relationship 21.208.790
Property, plant and equipment 510.056
Right-ot-use asset 1,176,956
Trade receivables 4119467
Contract assets 3,499,429
Other receivables 363,229
Cash and cash equivalents 3,382,979
Trade and other payables (2.780.286)
Contract liabilities (2.347.490)
Lease liabilities (1.204.270)
Provisions (100.000)
Delerred tax liabilitics (5.289,163})
Other liabilities (6.824,309)
Net identifiable assets acquired 15,715,388
Goodwill arising on aquisition -
Total purchase consideration 15,715,388
The fair value of the purchase consideration at the acquisition date is as follows:

£
Cash consideration 15,715.388
Total purchase consideration 15,715,388

12 Subsidiaries

The Group consists of the parent company. Exaudio Capital Limited, and a number ot subsidiaries which are owned
100% by the Group. These subsidiaries are set out befow:

Company Registered office address Country
DTA Group Limited 12 Flitcoft Street, London, England, WC2H 8DI1. UK
DTAG Inc 1209 Orange Street. Wilmingion, DL 19081 USA
2CV Limited 12 Flitcoft Street, London. England. WC2H 3DL UK
2CV Pte Limited 78B Tras Street, 079017 Singapore
2CV Inc 4551 Gencoe Avenue. Suite 350, Marina Del Rey. LA, CA USA
The Value Enginecrs Limited 12 Flitcoft Swreet. London, England, WC2H 8DL UK
TVLE Inc 1209 Orange Street. Wilminglon, DE 19081 USA
Signal Agency Limited Jessop House. Jessop Avenue, Cheltenham, GL50 38H UK
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13 Trade receivables
2022
£

Trade receivables 5,321,916

The average credit period taken on the provision of services was 39 days.

There were no material expected loss allowances recognised on trade receivables in the period ended 31 Deccmber
2022.

The Directors consider that the carrying value ol trade reccivables approximates Lo fair valuc.

14 Contract assets and liabilities
Contract Contract
Assets Liabilities

Note £ £
At 18 November 2021 - -
Acquired through business combinations 11 3.499.429 (2,347,490}
Cash received. excluding amounts recognised as revenue in the period - 376.230
Revenue recognised as a result of changes in the measure of progress
in the period in excess of amounts billed to clicnts (1.579.706) -
At 31 December 2022 1,919,723 (1,771.,260)

The Group has applied the practical expedient permitted by IFRS 15 not to disclose the transaction price allocated to
performance obligations unsatisficd (or partially unsatisficd) at the end of the reporting period as contracts have an
original expected duration of less than 12 months.

15 Other receivables

Group Company

2022 2022

Due after more than one year £ £
Long lerm deposits 302,138 -
Group Company

2022 2022

Due within one year i £
Prepayments 561.601 -
Other receivables 292 832 -
[ntercompany receivables - 606,997
854,433 606,997

The Directors consider that the carrying value of the other receivables approximates to fair value.



DocuSign Envelope ID: ASSA7C3C-E311-471F-97FF-09D41B48711C

Exaudio Capital Limited
Annual report and financial statements
31 December 2022
Notes (continued)
16 Trade and other payables

The following are included in trade and other payables falling duc within one year:

Group Company

2022 2022

£ £

Trade payables 4.329.490 -
Otlivr Lasation aud socidl securlly 617,296 32.110
Accruals 1.481.478 33.112
Other payables 251,700 2,670
Intercompany liabilities - 54.089
6,679,964 121,981

The Dircctors consider that the carrying value of the trade and other payables approximates to fair value.

17 Lease ligbilities

Properties
2022
Note £
At 18 November 2021 -
Acquired through business combinations 1 1.204.270
Interest on lease liabilities 41.604
Leasc payments during the period (482.332)
At 31 December 2022 763,542
Current lcase liabilities 448.581
Non-current lease liabilities 314961
763,542

18 Provisians
Restoration
costs
2022
Note £
At 18 November 2021 -
Acquired through business combinations 17 100.000
At 31 December 2022 100,000

The Group i3 required to restore some of its leased offices to their original condition at the end of the respective lease
terms. A provision has been recognised for the present value ot the estimated amount of these costs. These costs have
been capitalised as part of the respective right-ot-use asset and amortised over the remaining lease terms.

(V)
[PF]
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19 Loans and borrowings

Group Company

2022 2022

£ £

RBank loans 5.348.750 5.348.750
Preference shares 17,109.209 17.109.209

22,457,959 22,457,959

The Company has debt facilities with Shawbrook Bank Limited ("Shawbrook").

At 31 December 2022 the Shawbrook facilities consisted of a £5.5m term loan. The facility bears intercst at a rate of
7% over SONIA, and is committed to 2028,

The facility is repayable in full on the termination date in 2028.

The Company has issued 15.600.000 preference shures for consideration of £15.600.000 in the period.

The preference shares accrue dividends at the rate of 10% per annum.

20 Deferred tax

The foliowing are the major deferred tax liabilities and assets recognised by the company and movements thereon
during the current reporting period.

2022

£

At 18 November 2021 -
Acquired though business combinations (5.289.163)
Deferred tax charged in the Profit and loss account for the period 900.958
At 31 December 2022 {4.388,205)
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2022 2022

No. £

A Ordinary shares ol 1p each 375.000 3.750
B Ordinary shares of 1p each 85.000 850
C Ordinary shares of 1p each 30.500 305
490,500 4,905

On 18 November 2021 A Ordinary shares were subdivided into 100 A Ordinary shares.

On 21 January 2022 374,900 A Ordinary shares were issued for consideration equal to £374.900.

On 21 January 2022 83.000 B Ordinary shares were issued for consideration equal to £85.000.

On 21 January 2022 30.300 C Ordinary shares were issued for consideration equal to £30.500.

A. B and C shares have full. equal rights regarding voting, payment of dividends and distributions.

22 Share premium

2022

£

At 18 November 2021 -
[ssue of shares 485,595
At 31 December 2022 485,595

23 Cash (used in)/generated from operations

Period from 18 Nov 2021
to 31 Dec 2022

£
1.oss before taxation (2.871.528)
Adjustments for;
Finance costs 2.032.286
Finance income 271)
Profit on disposal of property. plant and equipment (239)
Amortisation of intangible assets 1.998.856
Depreciation of property, plant and egquipment 691.791
Foreign exchange gains on fixed assets (3,171)
Operating cash 1Tows before movements in working capital 1.847.723
Dccrease in trade and other receivables (416,085}

Increase in trade and other payables

(3.500.861)

Cash generated from/(absorbed by) operations

(2,069,223)

[¥]
L
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24 Net debt

The Group believes that reporting net debt. provides a meaningiul assessment of the way the Group is funded. The
Groups definition of net debt excludes lease financing arrangements,

G C ;
Net debt comprises of: roup ompaty

2022 2022

£ £

Cash and cash equivalents 3.986.380 134,413

Bank loans {5.500.000) (5.500,000)

Preference shares (17.109.209}  (17.109.209}

Total net debt (16,622,829) (20,965.586)

Movements in net debt can be analysed as follows: Group Company

2022 2022

£ £

Net increase in cash and cash equivalents 763,542 134415
Changes in funds/(debt) as a result of cash flows:

Drawdown of bank loans {5.500.000) (5.500.000)

[ssuc of preference shares (15,600.000) (15.600.000)

Prelerence share dividends (1.509.209)  {1.509,209)

Movement in net debt in the period (16.622.829) (22,474,794}

Net debt at the beginning of the period - -

Net debt at the end of the period {16,622,829) (22,474,794)

25 Financial instruments
Categories of finangial instruments

Firancial assets are categorised as financial assets atamortised cost, All financial liabilitics are calegorised as financial
liabilities at amorttised cost. The Group does not have any derivative financial instruments.

The Directors consider the carrying amounis of the financial assets and financial liabilities recognised in the
consolidated financial statements approximate 1o their fair values.

The tollowing able provides an analysis ot the Group’s non-derivative financial assets and liabilities at 31 December

2022:
Group Company
2022 2022
£ £
Financial assets:
Cash and cash equivalents 5.986.380 134415
Trade receivables 5321916 -
Contact assels 1.919.723 -
Other receivables {excluding prepayments) 202 832 606,997
13,520.851 741,412
Financial liabilities:
Bank loans 5.348.750 3.348.750
[.ease liabilities 763.542 -
Trade payables 4.329.490 -
Accruals 1.481.478 -
Preference shares 17.109.209 17.109.209
Other payables 251.700 [21.981

29,284,169 22,579,940
36




t

DocuSign Envelope ID: A99ATC3C-E311-471F-57FF-09D41848711C

Exaudio Capital Limited
Annual report and financial statements
31 December 2022

Notes (continued)
Financial risk management objectives

The main risks arising from the Group's financial instruments are interest rate risk, tiquidity risk, and foreign exchange
risk.

Foreign currency risk management

The Group operates in a number of markets across the world and is exposed to foreign exchange risk arising from
various currency exposurcs in respect of cash and cash equivalents, trade receivables and trade payables.

‘The Group also has subsidiaries located in the USA and Singapore with functional currencies in US dollar. and
Singapore dollar. respectively. At 31 December 2022 the net assets of these subsidiaries were £3.625.634. Differences
that arise {rom the translation of these assets to sterfing are recognised in other comprehensive income in the period
and the cumulative effect as a separate component in equity. The Group does not hedge this translation exposure to
its equity.

The following table demonstrates the Group's sensitivity o a 10% increase and decrease in sterling against sterling
and euro. on the Group's profit for the period and on the Group's equity. This sensitivity represents management's
assessment of the reasonably possible change in foreign exchange rates.

Singapore
US Dollar Dollar
2022 2022
£ £

Strengthening of sterling by 10%
On loss lor the period {304 .404) (25.199)
On equity - -

Weakening of sterling by 10%

On loss tor the period 33.842 27.720

On equity - -
Interest rate risk management

The Group's exposute (o interest rate risk arises from the Group's long-term debt obtigations with floating and fixed
interest rates. Floating rate financijal instruments comprise of the Group’s cash and cash equivalents and borrowings.
Fixed rate financial instruments comprise of leasc liabilities.

The Group's borrowings were £35.3m. Details of the Group's borrowings are set out in note 21 and details of the Group's
lease liabilities are set out in note 19.

The following table demonstrates the sensitivity to reasonable possible changes in intercst rates on bank borrowings.,
with afl other variables held constant. on the Group's profit before tax and equity:

2022
£
Increase in rates of 100 basis points
Eftect on loss before tax and equity (27,726)
Decrease in rates of 100 basis points
Eftect on leoss before tax and equity 27.726
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Liguidity risk management

The Group's treasury policies are designed 1o ensure that sufficient cash reserves and loan facilities are available to
support current and future business requircments,

At 31 December 2022 the Group had no undrawn facilities, cash and cash equivalents of £5,986,380 and no overdraft,

The able below summarises the matwrity profile of the Group's non-derivative [inancial liabilities at 31 December
2022 based on contractual undiscounted payments, including estimated interest payments where applicable:

Less than 1 year 1 -5 years 5+ years Total

31 December 2022 £ £ £ £
Bank loans - - 5,348,750 5,348,750
Lease liabilitics 448.581 314961 - 763.542
Trade payables 4.329.490 - - 4.329.490
Accruals 1.481.478 - - 1.481.478
Other payables 251.700 - - 231.700
6,511,249 314,961 5,348,750 12,174,960

26 Related Parties
The Group has related party relationships with its subsidiaries.

Transactions between the Company and iis subsidiaries have been eliminated on consolidation and are not disclosed
in this note.

During the reporting period, there were no transactions with related parties other than group entities. Furthermore,
there were no outstanding balances with related parties other than group entities as of the reporting date.

27 Ultimate controlling party

As at 31 December 2022, the immediate parent was Vespa Capital T1I LP. a company incorporated in the United
Kingdom. The ultimate parent was Vespa Capital Partners Limited. a company incorporated in the United Kingdom.
Lxaudio Capital Limited js the Jargest and smallest group into which the entity has been consolidated for the year
ended 31 December 2022,



