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TRAKCEL LIMITED

STRATEGIC REPORT
FOR THE YEAR ENDED 31 DECEMBER 2022

The directors present the strategic report for the vear ended 31 December 2022,

Fair review of the husiness
The loss for the financial year and the financial position of the Company at the vear-end are shown in the annexed financial
statements.

The Company impreved its performance over prior year and finished the year with an increase in revenue and gross profit and a
reduced loss for the year of £2,419k (2021: £3,729k). At the end of the year the company had net assets of £8,445k (2021: £4.845k
).

During the year, TrakCel Limited received a capital contribution of $7.299k (£5.91 1k) from the Parent Company, being the
amount owed to the Parent Company at the date of the contribution. The contribution has been reflected as a credit to reserves.

The Cell & Gene Therapy {CGT) industry continues to experience significant growth in the number of ¢clinical trials and
commercialised therapies. This greatly increases the demand for cell orchestration platforms that can allow companies to manage
their complex supply chain requirements.

The Company’s products and services continue to be well received by the CGT market and are attracting an increasing number of
customers which further strengthens TrakCel’s position as the leader in this field. Both QCELLOS by TrakCel and OCEIT.OS
Lite are modular in design and provide the flexibility to be able to manage multiple types of these complex supply chains. The
directors are confident that the Company is now well placed because of its market leading product and service offerings, to meet
the rapidly evolving needs of the CGT industry.

Principal risks and uncertainties

Price risk

The Company 1s not particularly exposed to any specific pricing risks. Both revenue and purchuse contracts are reviewed on a
ragular basis.

Liquidity risk

The Company is financed through capital contributions made by the parent company, TrakCel Holding Company, [nc, in addition
to revenues raised through normal business activities. The directors monitor closely both current and future liquidity levels taking
into consideration trading activity alongside funding requirements.

Forcign exchange risk
The Company is exposed to movements in exchange rates due to overseas trading and manage this through a combination of
foreign bank accounts and hedging instruments.

Key performance indicators
The main KPIs used are performance versus budget and prior financial year for turmover, gross profit, EBITDA and those dealing
with working capital management.

On behalf of the board

Dr F N Hallett Withey
Director

1 June 2023




TRAKCEL LIMITED

DIRECTORS' REPORT
FOR THE YEAR ENDED 31 DECEMBER 2022

The directors present their annual report and financial staterments for the year ended 31 December 2022.

Principal activities

TrakCel Limited is a market leading developer of integrated cell orchestration solutions. TrakCel has specifically designed these
selutions to manage the international cell and gene therapy supply chains, enabling real-time control for all organisations working
across the entire therapeutic value chain. The platform continues to evolve in cellaboration with, and is increasingly adopted by,
leading companies in the cell, gene and immunotherapy industries.

Results and dividends
The results for the year are sct out on page 7.

No ordinary dividends were paid. The directors do not recommend payment of a final dividend.

Directors

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

MrJ M Mackowski

Mr R Nalliah

Mr P J Roberts {Resigned 3 February 2022)
Ms J Welsh

Dr F N Hallett Withey

Auditor
UHY Hacker Young were appointed as auditor to the company and in accordance with section 485 of the Companies Act 2006.

Statement of directors’ responsibilities
The directors are responsihle for preparing the annual report and the linancial statements in accordance with applicable law and
ragulations.

Company law requires the directors to prepare financial statements for each financial year. Under that law the directors have
clected to prepare the [inancial statements in accordance with United Kingdotn Generally Aceepted Accounting Praciice (United
Kingdom Accounting Standards and applicable law). Under company law the directars must not apprave the financial statements
unless they arc satislied that they give a true and fair view ol the state of alfairs of the company and ol ths prolit or less of the
company for that period. In preparing these financial statements, the directors are required to;

select suitable accounting policies and then apply them consistently;
hd make judgements and accounting estimates that are reasonable and prudent;
prepare the financial statements on the going concern basis unless it is inappropriate to presume that the company will

continue in business.

The directors are responsible for keeping adequate accounting records that are sutficient to show and explain the company’s
transactions and disclose with reasonable accuracy at any time the financial position of the company and enable them to ensure
that the financial statements comply with the Companies Act 2006. They are also responsible for safeguarding the assets of the
company and hence for taking reasonable steps for the prevention and detection of fraud and other irregularities.

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, the directors individually have taken all the necessary steps that they ought
to have taken as directors in order to make themselves aware of all relevant audit information and to establish that the company’s
auditor 1s aware of that information.




TRAKCEL LIMITED

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

Going concern
AL 31 December 2022, the Company had a cash cquivalent position ol £2,898k (2021: £145k} with no bank debt.

During the year, TrakCel Limited reccived a capital contribution of $7.299k (£5.91 1k) [rom the Parent Company, being the
amount owed to the Parent Company at the date of the contribution. The contribution has been reflected as a credit to reserves.

In 2022, TrakCel closed two extensions to the previous investment round which was wholly funded by existing investors for a
total amount ol $12m. This amount has been received as share capilal in the company’s immediate parent, TrakCel Holding
Company Inc (the “Parent Company™). TrakCel Limited has access to these funds to support its day to day operations by virtue of
a parcntal letter of support. TrakCel Limited is the only subsidiary of the Parent Company. The Parent Company also have a letter
of support from the main sharehelder.

The Directors have prepared detailed monthly forecasts and projected cash flows for the remainder of the December 2023
financial year and for the full year ended December 2024, After due consideration, the Directors have concluded thal based on
their forecasts and the continued support of their main shareholder there is a reasonable expectation that the company has adequate
resources to continue in operational existence for the foreseeable future. For this reason, they continue to adopt the going concern
hasis in preparing the financial statements,

On behalf of the board

Dr F N Hallett Withey
Dircetor

1 Junc 2023




TRAKCEL LIMITED

INDEPENDENT AUDITOR'S REFPORT
TO THE MEMBER OF TRAKCEL LIMITED

Opinion

We have audited the financial statements of TrakCel Limited {the ‘company”) for the year ended 31 December 2022 which
comprise the profit and loss account, the statement of comprehensive income, the balance sheet, the statement of changes in
cquity. the statement of cash lows and notes 1o the financial statements, including signilicant accounting policies. The linancial
reporting framework that has been applied in their preparation is applicable law and United Kingdom Accounting Standards,
including Financial Reporting Standard 102 The Financial Reporting Standard applicable in the UK and Republic of Ireland
{United Kingdom Generally Accepted Accounting Practice).

In our opinion the financial statements:
. give a truc and fair view of the state of the company's affairs as at 31 December 2022 and of its loss for the year then
ended;
have been properly prepared in accordance with United Kingdem 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
rzsponsibilities under those standards are further described in the Auditor's responsibilities for the andit of the financial siatemenis
section of our report, We are indgpendent of the company in accordance with the ethical requirements that are relevant te 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 concern basis of accounting in the
preparation of the financial statements is appropriate,

Based on the work we have performed. we have not identified any material uncertainties relating to events or conditions that.
individually or collectively. may cast significant doubt on the company's ability to continue as a going concern for a period of at
least twelve months from when the financial statements are autherised 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 informaticen comprises the information included in the annual report4, other than the financial statements and our
auditor’s report thereon. The directors are responsible tor the other information contained within the annual report.

CGur 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.

COur responsibility is to read the other information and, in deing so, consider whether the other informatien is materially
inconsistent with the financial statements or our knowledge obtained in the course of the audit. or otherwise appears to be
materially nusstated. [f we identify such material inconsistencies or apparent material misstatements, we are required to <etermine
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 1s a material misstatement of this other information, we are required to report that fuct.

We have nothing to report in this regard.

Opinions on other matters prescribed by the Companies Act 2006
In our opinion, bascd 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
stalements are prepared is consistent with the financial statements: and
® the strategic report and the directors' report have been prepared in accordance with applicable legal requirements.




TRAKCEL LIMITED

INDEPENDENT AUDITOR'S REPORT (CONTINUED)
TO THE MEMBER OF TRAKCEL LIMITED

Matters on which we are required to report by exception
[n the light of the knowledge and understanding of the company and its environment obtained in the course ol the audit, we have
not identifled material misstatements in the strategic report or the directors' report.

We have nothing to repert in respect of the following matters in relation to which the Companies Act 2006 requires us to report 1o
you if, in our opinion:
b adequate accounting records have not been kept, or returns adequate for our audit have not been received from branches
not visited by us; or
the financial statements are not in agreement with the accounting records and returns; or
cerlain disclosurcs ol remuneration speeificd by law are not made; or
b we have not received all the information and explanations we require for our audit.

Responsibilities of directors

As explained more fully in the directors' responsibilities statement, the directors are responsible for the preparation of the financial
statements and for being satisfied that they give a true and fair view, and for such internal control as the directors determing is
necessary to enable the preparation of financisl statements that are free from material misstatement, whether due to fraud or error.
In preparing the financial statcments, the dircetors arc responsible for assessing the company's ability to continuc as a going
concern, disclosing, as applicable, matters related to going concern and using the going concern basis of accounting unless the
directors cither intend te liquidate the company or to ceasc 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 duc to [raud or crror, and to issuc an anditor’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 crror and arc considered material if, individually or in the aggregate, they could
rzasonably be expected to influence the economic decisions of users taken on the basis of these financial statements.

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
cur procedures are capable of detecting irregularities, including fraud. s detailed below.

Cur approach 10 identilying and assessing the risks ol malerial misstaternent in respect of imegularitics, including Mraud and
non-compliance with laws and regulations, was as follows:
® the engagement partner ensured that the engagement team collectively had the appropriate competence, capabilities and
skills to identify or recognise non-compliance with applicable laws and regulations;
* we ideatified the laws and regulations applicable to the company through discussions with directors and other
management. and from our commercial knowledge and experience of the relevant sector:
* we focused on specific laws and regulations which we considered may have a direct material effect on the financial
statements or the operations of the company, including the Companies Act 2006:
®* we assessed the extent of compliance with the laws and regulations identified above through making enquirics of
management and inspecting legal correspondence; and
* identified laws and regulations were communicated within the audit team regularly and the team remained alert o
instances of non-compliance throughout the audit.

We assessed the susceptibility of the company's financial statements to material misstatement, including obtaining an
understanding of how fraud might occur, by:
®* making enquiries of management as to where they considered there was susceptibility to fraud, their knowledge of actual,
suspected and alleged fraud: and
® considering the internal controls in places to mitigate risks of traud and non-compliance with laws and regulations.




TRAKCEL LIMITED

INDEPENDENT AUDITOR'S REPORT (CONTINUED)
TO THE MEMBER OF TRAKCEL LIMITED

To address the risk of fraud through management bias and override of controls, we:
* performed analytical procedures to identify any unusual or unexpected relationships;
® tested journal entries to identify unusual transactions;
®  assessed whether judgements and assumptions made in determining the accounting estimates were indicative of potential
bius: and
® investigated the rationale behind significant or unusual transactions.

There are inherent limitations in our audit procedures described above. The more removed that laws and regulations are from
financial statements, the less likely it is that we would become aware of non-compliance. Auditing standards also limit the audit
procedures required to identify non-compliance with laws and regulations to enquiry of the directors and other management and
the inspection of regulatory and legal correspondence, if any.

Material misstatements that arise due to fraud can be harder to detect than those that arise from error as they may mvolve
deliberate concealment or collusion,

A turther description of our responsibilities for the audit of the financial statements is located on the Financial Reporting Council’s
website at: hitp/www fre.org.uk/anditorsresponsibilitics. This description forms part of our auditor™s report.

Use of our report

This report is made solely to the company's member in accordance with Chapter 3 of Part 16 of the Companies Act 2006, Our

audit work has been undertaken so that we might state 1o the company's member those matters we are required Lo state to the
member in an auditor's report and for no other purpose. To the fullest extent permitted by law, we do not accept or assume
esponsibility 1o anyone other than the company and the company's member. for our audit work, for this reporl, or for the opinions

we have formed.

Mr Jehn Griffiths (Senior Statutory Auditor)
For and on behalf of UHY Hacker Young 1 June 2023

Chartered Accountants
Statutory Auditor
Newport
Gwent
United Kingdem




TRAKCEL LIMITED

PROFIT AND LOSS ACCOUNT
FOR THE YEAR ENDED 31 DECEMBER 2022

Notes
Turnover 3
Cost of sales
Gross profit
Administrative expenses (including £nil (2021: £657,480)
exceptional impairment (See note 14))
Other operating income 3
Operating loss 4
Interest payable and similar cxpenscs 7
Fair value gains/(losses) on financial instruments 8
Loss before taxation
Tax on loss 9

Laoss for the financial year

The profit and loss account has been prepared on the basis that all operations are continuing operations.

2022
6,170.896
{1,610,652)

4,560,244

(7,546,911)
260,292

(2,726,375}

347.403
(2,378,972)
(39,893)

(2.418,865)

2021
2,966,675
(912,494)

2,054,181

(6,110.204)
356,994

(3.699.029)

(18)
6.102

{3.692,945)
(36,503)

(3.729.448)




TRAKCEL LIMITED

STATEMENT OF COMPREHENSIVE INCOME
FOR THE YEAR ENDED 31 DECEMBER 2022

Loss for the year

Other comprehensive income

Total comprehensive income for the year

2022

(2.418,865)

(2,418,865)

2021

(3.729,448)

(3.729,448)




TRAKCEL LIMITED

BALANCE SHEET

AS AT 31 DECEMBER 2022

Fixed assets
Intangible assets
Tangiblc asscts

Current assets
Debtors
Cash at bank and in hand

Creditors: amounts falling due within one year

Net current assets

Net assets

Capital and reserves
Called up share capital
Share premium account

Profit and loss reserves

Total equity

Notes

11
12

14

18
19

2022
£ £
5,166,332
78,879
5245211
2,087,217
2,898,303
4,985,520
(1.785.901)
3,199,619
8,444,830
4,562
7,356,593
1.083.675

8,444 830

2021
£ £
4,597.425
59.430
4,656,855
1,176,086
144,757
1,320,843
(1,132.922)
187.921
4,844,776
4,562
7,356,593
(2.516,379)

4,844,776

The financial statements were approved by the board of directors and authorised for issue on 1 June 2023 and are signed on its

behalf by:

Dr F N [allett Withey
Director

Company Registration No. 7902511




TRAKCEL LIMITED

STATEMENT OF CHANGES IN EQUITY
FOR THE YEAR ENDED 31 DECEMBER 2022

Notes

Balance at 1 January 2021
Year ended 31 December 2021:
Loss and total comprehensive income for the year
Credit to equity for equity settled share-based payments

17
Capital contribution frem parent company 21
Balance at 31 December 2021
Year ended 31 December 2022;
Loss and total comprehensive income for the year
Credit to equity for equity settled share-based payments

17
Capital contribution from parent company 21

Balance at 31 December 2022

Share capital ShareProfit and loss Total
premium reserves
account
£ £ £ £
4,562 7,356,593 (3.717,765) 3.643,390
- - (3,729,448)  (3,729.448)
- - 25,361 25361
- - 4,905,473 4,905,473
4,562 7,356,593 {2.316,379)  4,844.776
- - (2.418,865)  (2.418,865)
- - 107,430 107.430
- - 5,911,489 5,911.489
4.562 7.356,593 1,083,675

8,444 830

-10 -




TRAKCEL LIMITED

STATEMENT OF CASH FLOWS
FOR THE YEAR ENDED 31 DECEMBER 2022

N
Cash flows from operating activities
Cash absorbed by operations
Interest paid
[ncome taxes retunded/(paid)
Net cash inflow/(outflow) from operating activities
Investing activitics
Purchase of intangible assets
Purchase of tangible fixed assets
Proceeds on disposal of tangible fixed assets

Net cash used in investing activities

Financing activitices
Capitul contribution

Net cash generated from financing activities
Net increase/(decrease) in cash and cash equivalenls
Cash and cash equivalents at beginning of year

Cash and cash equivalents at end of year

2022
otes £
24
(1.477,268)
{69,378)
2,250
4,218,229

(17,291)

97.004

79,713

(1,544,396)

4,218,229
2,753,546
144,757

2.898.303

2021

(2.653.618)
(4,086)
70

3.950,009

(1.864,447)
(18)
(192,122)

(2,056,587)

(2.657.634)

3,950,009
{764.212)
908,969

144,757

11 -




TRAKCEL LIMITED

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

1 Accounting policies

Company information
TrakCel Limited is a private company limited by shares incorporated in England and Wales. The registered office is 10-11

Ralcigh Walk Waterfront 2000, Brigantine Place, Cardiff, CF104LN.

L1  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” (“FRS 102"} and the requirements of the Companies Act 2006.

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

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

1.2 Going concern
At 31 December 2022, the Company had a cash equivalent position of £2,898k (2021: £145k) with no bank debt.

During the year. TrakCel Limited received a capital contribution of §7,299%k (£5,911k} from the Parent Company, being the
amount owed to the Parent Company at the date of the contribution. The contribution has been reflected as a credit to
reserves.

In 2022, TrakCel closed two extensions 1o the previous investment round which was wholly funded by existing investors for
a total amount of $12m. This amount has been reccived as share capital in the company’s immediate parent, TrakCel
Holding Company Inc (the *Parent Company™). TrakCel Limited has access to these funds to support its day to day
operations by virtue of a parental letter of support. TrakCel Limited is the only subsidiary of the Parent Company. The
Parent Company also have a letter of support from the main shareholder.

The Directors have prepared detailed monthly forecasts and projected cash flows for the remainder of the December 2023
financial year and for the full year ended December 2024, After due consideration, the Dircetors have concluded that based
on their forecasts and the continued support of their main shareholder there is a reasonable expectation that the company has
adequate resources to continue in operational existence for the foresceable future. For this reason, they continuce to adopt the
going concern basis in preparing the financial statements.

1.3 Turnover
Turnover 1s 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.

Revenue 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 cutcome cannot be estimated reliably, revenue is recognised only to the extent of the expenses
recognised that it is probable will be recevered.

1.4  Research and development expenditure
Rescarch expenditure is written off against profits in the year in which it is incurred. [dentifiable development expenditure
1s capitalised to the extent that the technical. commercial and tinancial feasibility can be demonstrated.

1.5  Intangible fixed assets other than goodwill
Intangible assets acquired separately from a business are recognised at cost and are subsequently measured at cost less
accumulated amortisation and accumulated impairment losses,

12 -




TRAKCEL LIMITED

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

1.7

Accounting policies (Continued)

Amaortisation is recognised 30 as to write off the cost or valuation of assets less their residual values over their useful lives
on the following bases:

Software 3 years
Development cosis 3 to 10 ycars
Agssets under development See below

Assets under development are stated at cost. These assets are not amortised until they become available for use.

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 improvements 40% straight line
Fixtures and fittings 25% straight line and reducing balance
Compuier equipment 33.33% straight line and reducing balance

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

Impairment of fixed assets

At each reporting period end date. the company revisws the carrying amounts of its tangible and intangible assets to
determing whether there is any indication that those assets have suffered an impairment loss, If any such indication ¢xists,
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.

Recoverable amount is the higher of fair value less costs to sell and value in usc. [n asscssing value in use, the estimated
future cash flows are discounted to their present value using a pre-tax discount rate that retlects current market assessments
ol the time valuc ol money and the risks specific o the assel [or which the estimales of [uture cash [Tows have not been
adjusted.

If the recoverable amount of an asset {or cash-generating unit} is estimated to be less than its carrving amount, the carrying
amount of the asset (or cash-generating unit) 1s reduced to its recoverable amount. An impairment loss 1s recognisced
immediately in profit or loss. unless the relevant asset is carried at a revalued amount, in which case the impairment loss i3
trcated as a revaluation decrease,

Recognised impairment losses are reversed if, and only if, the reasons for the impairment loss have ceased to apply. Where
an impairment loss subsequently reverses, the carrying amount of the asset (or cash-generating unit} 15 increased to the
revised estimate of its recoverable amount, but so that the increased carrying amount does not exceed the carrying amount
that would have been determined had no impairment loss been recognised for the asset (or cash-generating unit) in prior
years. A reversal of an impairment loss is recognised immediately in profit or loss, unless the relevant asset is carried at a
revalued amount, in which cese the reversal of the impairment loss is treated as a revaluation increase.

-13 -




TRAKCEL LIMITED

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

1.8

Accounting policies (Continued)

Financial instruments
The company has elected to apply the provisions of Section L] *Basic Financial Instruments’ and Section 12 “Other
Financial Instruments Issues” of FRS 102 10 all of its financial instruments.

Financial instruments are recognised in the company's balance sheet when the company becomes party to the conlractual
provisions of the instrument.

Financial assets and liabilities are offset, with the net amounts presented in the financial statements, when there is a legally
enforceable right (o set off the recogmsed amounts and there is an intention o settle on a net basis or 1o realise the asset and
settle the liability simultaneously.

Basic financial assets

Basic financial asscts, which include debtors and cash and bank balances, are initially measured at transaction price
including transaction costs and are subsequently carried at amorttised cost using the effective interest method unless the
arrangement constitules a [inancing transaction, where the transaction is measured at the present value of the luture receipls
discounted at a market rate of interest. Financial assets classified as receivable within one year are not amortised.

Other financial assets

Other financial assets, including investments in equity instruments which are not subsidiaries, associates or joint ventures,
are intially measured at fair value, which is normally the transaction price. Such assets are subsequently carried at thir value
and the changes in fair value are recognised in profit or loss, except that investments in equity instruments that are not
publicly traded and whose fair values cannot be measured reliably are measured at cost less impairment.

Impairment of financial assets
Financial asscts, other than thosc held at fair value through profit and loss, arc asscssed for indicators of impairment at cach
reporting end date.

Financial assets are impaired where there is objective evidence that, as a result of one or mere events that occurred after the
initial recognition of the [inancial asset, the estimated [uture cash {lows have been alfected. I 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 effeetive 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 afier the impairment was recognised, the
impairment is reversed. The reversal is such that the current carrying ameunt does not exceed what the carrying amount
would have been, had the impairment not previously been recognised. The impairment reversal is recognised in prolit 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 company transfers the financial asset and substantially all the risks and rewards of ownership to another enfity, or
it some significant risks and rewards of ownership are retained but control of the asset has transferred to another party that

15 able to sell the asset in its entirety to an unrelated third party.

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 company after deducting all
of its Jabilities.

14 -




TRAKCEL LIMITED

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

1 Accounting policies (Continued)

Basie financial liabilities

Basic financial liabilities, including creditors, bank loans, loans from fellow group companies and preference shares that are
classified as debt, are initially recognised at transaction price unless the arrangement censtitules a finaneing transaction,
where the debt instrument is measured at the present value of the future payments discounted at a market rate of interest.
Financial liabilities classified as payable within one year are nol amortised.

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

Trade creditors are obligations to pay for geods or services Lhat have been acquired in the ordinary course of business trom
suppliers. Amounts payable are classified as current liabilities If payment is due within one year or less. If not. they are
presented as non-current liabilities. Trade credilors are recognised initially at transaction price and subsequently measured
at amortised cost using the effective interest method.

Other financial liabilities

Derivatives, including interest rate swaps and forward foreign exchange contracts, are not basic financial instruments.
Derivatives are initially recognised at fair value on the date a derivative contract is entered into and are subsequently
re-measured at their fair valuz. Changes in the fair value of derivatives are recognised in profit or loss in finance costs or
finance inceme as appropriate, unless hedge accounting is applied and the hedge is a cash flow hedge,

Debt instruments that do not meet the conditions in FRS 102 paragraph 1 1.9 are subsequently measured at fair value
through profit or loss. Debt instruments may be designated as being measured at fair value through profit or loss to
eliminate or reduce an accounting mismatch or if the instruments are measured and their performance evaluated on a fair
value basis in accordance with a documented risk management or investment strategy.

Derecognition of financial liabilities
Financial liabilitics are derecognised when the company’s contractual obligations expite or are discharged or cancelled.

1.9 Taxation
The tax expense represents the sum of the tax currently payable and deferred tax.

Current tax

The tax currently payable is based on taxable profit for the year. Taxable profit difters “rom net profit as reported in the
prolit and loss account beeause it excludes items ol income or expense that are taxable or deductible in other years and 1t
further excludes items that are never taxable or deductible. The company’s liability for current tax is calculated using tax
rales thal have been enacled or substantively enacted by ihe reporting end date.

1.10 Employee benefits
The costs of short-term ceploycee benefizs are recognised as a Liability and an expense, unless those costs are required to be
recognised as part of the cost of stock or fixed assets.

The cost of any unused holiday entitlemenrt 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.

1.11 Retirement benefits
Payments to defined contribution retirement benetit schemes are charged as an expense as they fall due.
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112

L13

114

L1S

Accounting policies (Continued)

Share-based payments

Eligible employees may receive part of their remuneration for services provided to the company in the form of a
sharc-based payment transaction by which they reccive rights over shares in the ultimate parent company, TrakCel Holding
Company Inc., by means of an equity settled transaction.

Equity-settled share-based payments are measured at fair value at the date of grant by reference to the fair value of the
cquity instruments granted using the Black-Scholes model. 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 1o equity.

When the terms and conditions of equity-settled share-based payments at the time they were granted are subsequently
maodified, the fair valug of the share-based payment under the original terms and conditions and under the modified terms
and conditions are both determined at the date of the modification. Any excess of the modified fair value over the original
fair value is recognised over the remaining vesting period in addition to the grant date fair value of the original share-based
payment. The shure-based payment expense is not adjusted if the modified fair value is less than the original fair value.

Cancellations or settlements {including those resulting from employee redundancies) are treated as an acceleration of
vesting and the amount that would have been recognised over the remaining vesting period is recognised immediately.

In the case of options granted, fair value is measured by a Black-Scholes pricing model.

Leases

Rentals pavable under operating leases, including any lease incentives received, are charged to profit ar loss on a straight
line basis over the term of the relevant lease except where another more systematic basis 18 more representative of the time
pattern in which economic benefits from the leases csset are consumed.

Government grants
Government grants are recognised at the fair value of the asset received or receivable when there 15 reasonable assurance
that the grant conditions will be met and the grants will be received.

A grant that specifies performance conditions is recognised in income when the performance conditions are mst. Where a
grant does not specity performance conditions it is recognised in income when the proceeds are received or receivable. A
grant received before the recognition criteria are satisfied is recognised as a liability,

Forcign exchange

Transactions in currencies other than pounds sterling are recorded at the rates of exchange prevailing at the daces of the
transactions. At each reporting end date, monetary assets and liabilities that are denominated in foreign currencies are
retranslated at the rates prevailing on the reporting end date. Gains and losses arising on translation in the period are
included in profit or loss.

Judgements and key sources of cstimation uncertainty

In the application of the company’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 assumnptions 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 tuture periods where the revision aftects both current and future periods.
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NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)
FOR THE YEAR ENDED 31 DECEMBER 2022

2 Judgements and key sources of estimation uncertainty (Continued)

Key sources of estimation uncertainty
The estimates and assumptions which have a significant risk of causing a material adjustment to the carrying amount of
asscts and liabilitics arc as follows,

Assets under development and development costs

Assets under development are capitalised as the directors believe that once complete they will become capitalised
development costs and they expect that they will be able to demonstrate technical, commercial and financial feasibility. At 3
1 December 2022 £665,951 {2021 £2,627,358) of assets under development costs had been capitalised and £684,471 (2021
£4,294 808) transferred to capitalised development costs.

The directors have completed an assessment on the commercial and financial viability of all completed development costs
and are satisfied that it is appropriate to capitalise,

Capitalised development costs are being amortised between 3 to 10 years.

The assessment of technical, commercial and financial feasibility involves significant judgement. The choice of uscful

economic life also includes significant judgement and the choice of life can have a significant effect on the company's

results.
3 Turnever and other revenue
2022 2021
£ £
Turnover analysed by class of business
Rendering of services 6.170,896 2,966,675
2022 2021
£ £
Turnever analysed by geographical market
UK 319,167 48,116
USA 5851,729 2,784,483
Eutrope - 134,076
6,170,896 2,966,675
2022 2021
£ £
Other revenue
Cirants received 50,329 164,872
R&I expenditure credit 200,963 192,122

Grants received include £nil {2021; £6,434) of furlough incame from the UK Government due to the Covid-19 pandemic.
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NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)
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4 Operating loss
Operating loss for the year is stated after charging/(crediting):

Exchange losses
Govemment grants
Fees payable to the company's auditor for the audit of the company's financial statements

Depreciation of owned tangible fixed assets
{Profi:)/loss on disposal of tangible fixed asscts
Amorsisation of intangible assets

Impairment of intangible assets

{Profi:¥loss on disposal of intangible assets
Share-based payments

Operating leasc charges

5 Employees

The average monthly number of persons (including directors) employed by the company during the year was:

Admin
Operations
Research & Development

Total

Their aggregate remuneration comprised:

Wages and salaries
Social security costs

Pension costs

During the year £650,367 of wage costs were capitalised as part of development costs.

2022 2021

£ £
193,721 19,982
(50,329 {164.872)
10,000 8,500
47,720 53,927
40 2,328
908,301 1,037,790
- 657,480

- 1,897

107,430 25,361
66,000 66,000
2022 2021
Number Number
18 15

31 23

22 25

71 63

2022 2021

£ £
4,062,210 3,024,464
419,908 312,491
193,202 105,672
4675320 3,442,627
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TRAKCEL LIMITED

NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)
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6 Directors’ remuneration
2022 2021
£ £
Remuneration for qualifying services 460,000 263,000
Company pension contributions to defined contribution schemes 32,000 10,812
492,000 275812
Remuneration disclosed above include the following amounts paid to the highest paid director:
2022 2021
£ £
Remuneration for qualifying services 230,000 140,000
Company pension contributiens to defined contribution schemes 16,000 5,712
7 Interest payable and similar expenses
2022 2021
£ £
Interest on financial liabilities measured al amortised cost:
[nterest on bank cverdrafts and loans - 18
8 Fair value gains/(losses) on financial instruments
2022 2021
£ £
Gain on financial assets held at fair value through profit or loss 347.403 6,102
9 Taxation
2022 2021
£ £
Current tax
UK cerporation tax on profits for the current period 39.893 36,503
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Taxation

(Continued)

The actual charge for the year can be reconciled to the expected credit for the year based on the profit or loss and the

standard rate of tax as follows:

Loss before taxation

Cxpected 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 net deductible in determining taxable profit
Unutilised tax losses carricd forward

Permanent capital allowances in excess of depreciation

Share based payment charge

Dieprecialion in cxcess of capital allowances

Fixed asset ditferences

RDEC tax charge

Capitulised R&D deduction

Other timing differences

Taxation charge for the year

TrakCel Limited have tax losses carried forward of £21,687,389 (2021: £18,382.474).

The tax charge relates to the charge on the R&IY expenditure credit included in note 3.

Impairments

2022 2021
£ £
(2378,972)  (3,692.945)
(452,005) (701.660)
4,273 6,962
627.934 628.097
(7.230) -
20,412 4,819

. 206514

- 358

39,293 36,503
{127.377) £140,992)
(66,007) (4.398)
39,893 16,503

Impairment Lests have been carricd oul where appropriate and the following impairment losses have been recognised in

profit or loss:

Notes
In respect of:
Intangible assets 11

Recognised in:

Administrative cxpenses

2022

2021

657,480

657,480
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11 Intangible fixed assets

Cost

At | Junuary 2022

Additions - internally developed
Transfers

At 31 December 2022
Amortisation and impairment
At | Junuary 2022

Amorisation charged for the year

At 31 December 2022

Carrving amount
At 31 December 2022

At 31 December 2021

12 Tangible fixed asscts

Cost

At | January 2022
Additions
Dhsposals

At 31 December 2022
Depreciation and impairment
At | January 2022

Depreciation charged in the year
Eliminaled in respeet of disposals

AT 31 December 2022

Carrying amount
At 31 December 2022

At 31 December 2021

Software Development Assets under Total
costs development
£ £ £ £
128,659 9,734,627 580,451 10,443,737
30,039 781,278 663,951 1,477.268
- 684,471 (684.471) -
158.698 11,200.376 561,931 11,921,005
101.390 5744916 - 5,846,312
19,742 888,619 - 908.361
121,138 6.633,535 - 6,754.673
37,560 4,566,841 561,931 5,166,332
27,263 3,989,711 580,451 4,597.425
Leasehold Fixtures and Computer Total
improvements fittings  equipment

£ £ £ £

92,094 49,961 185,716 327.771

7,890 1,587 59,901 69.378
- - (25.072) (25,072)

99,984 51.548 220,545 372,077

92,094 33,160 143,087 268,341

2,803 4316 40,511 47.720
- - (22.863) (22.863)

94,987 37,476 160,735 293,198

4.997 14,072 59,810 78,879

- 16,801 42,629 59,430
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13 Finangcial instruments

2022 2021
£ £
Carrying amount of financial assets

Diebt instruments measured at amortised cost 1,080,591 560,041
Instruments measured at fair value through profit or loss 353,505 6,102

Carrying amount of financial liabilitics
Measured at amortised cost 1.664,579 1,040,162

14 Debtors
2022 2021
Amounts falling due within one year: £ £
Trade debtors 884,071 519,308
Corporation tax recoverable 170,070 306,967
Derivative tinancial instruments 353,505 6,102
(ther debtors 202.481 67,652
Prepayments and accrued income 477,090 276,057
2087217 1,176,086
15 Creditors: amounts falling due within one vear

2022 2021
£ £
Trade creditors 368,504 258,420
Taxation and social security 121,322 92,760
Other creditors 233,429 31,660
Accruals and deferred income 1,062,646 750,082
1,785,901 1,132,922

During the year. the parent company forgave £1,693.260 (2021: £955,464) of management charges and £4.218,229 (2021:
£3.950,009) of other [unding. thereby cxtinguishing these liabilitics. These amounts [orgiven have been trealed as capital
contributions and have been reflected as credits to reserves.

16 Retirement benefit schemes

2022 2021
Defined contribution schemes £ £
Charge to profit or loss in respect of defined contribution schemes 193,202 105,672

The company operates a defined contribution pension scheme for all qualifving employees. The assets of the scheme are
held separately from those of the company in an independently administered fund.

At the year end the company had outstanding pension contributions of £48,205 (2021: £31.660) this amount being included
within creditors due within one year.
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Share-based payment transactions
Number of share options Weighted average exercise price

2022 2021 2022 2021

Number Number £ £

Outstanding at | January 2022 165,842 151,747 2.35 1.93
Granled 137,815 17.221 6.87 6.05
Forfeited (14,209) (3,126) 1.93 1.93
Outstanding at 31 December 2022 289,448 165,842 4.52 235
Exercisable at 31 December 2022 158,159 69,177 393 1.87

No share options were exercised during the current or prior year.

The options outstanding at 31 December 2022 had an exercise price ranging from $2.39 to $8.50. and a remaining
contractual lite of 1, 2 and 3 years.

The weighted average fair value of options granted in the year was determined using the Black-Scholes option pricing
madel. The Black-Scholes model is considered to apply the most appropriate valnation method due to the relatively short
cantractual lives of the options and the requirement to exercise within a short period after the employee becomes entitled 10
the shares (the “vasting date™).

The expected life used in the model has been adjusted, based on management’s best estimate. for the effect of
non-transferahility, exercise restrictions, and behavioural considerations.

Non-vesting conditions and market conditions are taken into account when estimating the fair value of the opton at grant
date. Service conditions and non-market performance conditions are taken into account by adjusting the number of options
expected to vest at each reporting date.

The fair value of the share options granted during the year was $8.50.

[nputs were as follows:

2022 2021
Expected volatility 80.00 80,00
Expected life 4.00 4.00
Risk free rate 1.10 0.19

Liabilities and expenses
During the year, the company recognised total share-based payment expenses of £107.430 (2021 - £25.361) which related to
equity settled share based payment transactions.

Croup share-based payments

The company participates in a group share based payment plan, and recognises and measures its share based payment
expense on the basis of a reasonable allocation of the expense recognised for the group. The allocation is based on the
number of employees benefiting from the share based payment plan emploved by each group entity.
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20

n

22

Share capital

2022 2021 2022 2021
Ordinary share capital Number Number £ £
Issued and fully paid
Ordinary shares of 1p each 284,730 284,730 2,848 2,848
Series A shares of 1p cach 171,429 171,429 1.714 1,714

456,159 456,159 4,562 4,562

Share premium account
The company has two classes of ordinary shares which carry no right to fixed income.
The share premium reserve contains the premium arising on issue of equity shares, net of 1ssue expenses.

The profit and loss reserve represents cumulative profits or losses net of dividends paid und other adjustments.

Operating lease commitments
Lesses

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

2022 2021

£ £

Within one year 50,982 67.329
Between two and five years 443 51,272
51,425 113,601

Capital contribution

During the year, the parent company made capital contributions totalling £3,911,489 (2021: £4,905,473). This included
£1.693,260 (2021: £955.464) of management charges waived and £4.218,229 (2021: £3,950.009) of other funding waivec
by the parent company. The contributions have been reflected as credits to reserves.

Related party transactions

During the year, TrakCel Limited was invoiced £79.200 (2021: £75.600) in rent from Corvette Properties Limited. Corvette
Properties Limited is a related party by virtue of common directors. The balance outstanding at the year end was £6.600
(2021; £Nl),

During the year TrakCel Limited was invoiced £34,002 (2021: £ail) for services provided by it's parent company, TrakCel
Hoelding Company Inc. The balance cutstanding at year end was £7.414 (2021: £Nil). TrakCel Limited were also charged
£1.693,260 (2021: £955,464) as management charges for recharged wages.

In addition the company has received capital contributions from its parent company as sct out in note 21 above.
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23 Ultimate controlling party
The immediate parent company is TrakCel Holding Company Inc., incorporated in the United States of America. The
ultimate controlling parties are the members of Telegraph Hill Partners, a private equity fund based in the United States of

Amerca,

24 Cash absorbed by operations

2022 2021
£ £
Loss for the year after tax (2.418.865) (3.729,448)
Adjustments for:
Taxation charged 39.893 36,503
Finance costs - 18
Group management charges forgiven 1,693,260 955,464
{Gain)/loss on disposal ol langible (ixed asscts “4n 2,328
{Gain)/loss on disposal of intangible assets - 1,897
Amorisation and impairment of intangiblc asscts 908,361 1,695,270
Depreciation and impairment of tangible fixed assets 47,720 53,927
Other gains and losses (347.403) (6,102)
Equity settled share based payment expense 107,430 25,361
Movements in working capital:
Increase in debtors (700,625) {559.468)
[ncrease/{decreasce) in creditors 652,979 (340.197)
Cash absorbed by operations (17,291) (1,864,447
25  Analysis of changes in net funds
1 January 2022 Cash flows 31 December
2022
£ £ £
Cash at bank and in hand 144,757 2,753,546 2,898,303
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