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Financial
Performance

= 19- 670

' Adjusted Operating Margin
. (EBITDA)*

: 2018 177%

 4.4p

Adjusted Earnings per Share!
25 2018 43p

=

Net Cash
2018: £20.0m

(2018: charge of £6.2m).

Adjusted Operating Profit

(EBITDA)
2019 £15.4m
2018 £14.1m

(3.1)%

Statutory Operating Margin
2018:567%

(1.5)p

Statutory (Loss)/Profit per Share
2018:20p

105%

Cash Conversion?
2018:132%

1. Adjusted Operating Profit, Adjusted Operating Margin and Adjusted Earnings per Share
isinrespect of continuing operations which excludes ‘Other Items’ charges of £14.1m

2. Cash Conversion s calculated as net cash from operating activities before tax from

continuing operations, less expenditure on intangible assets and property, plant and
equipment, as a proportion of adjusted operating profit.

Statutory Operating(Loss)/
Profit

£(2.4)m 2019

2018 £4.6m

Operational
Performance

£42.3m

Annual Recurring Revenue?®
2018 £395m

£133.6m

Committed Income
(Backlog)*

2018:£121.6m

3. Annual Recurring Revenue is defined
as the software related support and
maintenance fees and recurring cloud
services revenue.

4. Committed Income (Backlog) refers
to the Total Contract Value of booked
sales orders which have not yet been
delivered (including two years Support &
Maintenance, where it is contracted on an
annual recurring basis).
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At a glance

These underpin the student journey from recruitment to successful outcomes and cover quality assurance,
peer review, improvement and inspections, and institution benchmarking and analysis.

Our key strengths

Extensive and long-
standing customer
relationships

We enjoy deep and long-term
relationships with our customers
across all education sectors.

Broad, complementary
portfolio

We offer an extensive portfolio of cloud-based
Student Information software that is uniquely
complemented with a wide range of Education
Services, including quality assurance,
assessment and benchmarking.

Educational expertise
and focus

Our deep educational domain expertise has
been developed through a long and successful
history of working with, and focusing on, the
education market, and our team includes many
previous education practitioners.

International delivery
and insight
Our business operates globally, and actively

collects and shares best practice and market
insight with our worldwide customer base.
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Investment case N

Tribal operates globally, with offices in the UK,
Australia, New Zealand, Canada, USA, Middle East ARIEN TR
the Philippines and Malaysia o e MPRRES
We employ over 800 people worldwide, serving customers in over 55 countries. £,

We have customers in Higher Education (HE), Further and Vocational Education (FE),
Schools, Government and State bodies, training providers and employers.

Who are our customers?

600+ 100s 1,000s "

Government and
Universities of colleges of schools State departments

Market Position

#1 -HE -FE UK

student information in UK, Australia & in UK, Australia & training providers
systems provider New Zealand New Zealand

03



Chairman’s statement

|am pleased to report agood year of progress with
improved growth in the following key financial
metrics - Adjusted Operating Profit, Adjusted
Operating Margin, Annual Recurring Revenue and
Committed Income. The Group has continued to
make strong progress developing the new Tribal
Edge platform with the first module complete and
available in early 2020. We made our first business
acquisition for five years with the purchase of
Crimson Consultants (now Tribal Dynamics), a
provider of customer relationship management
(CRM) software solutions which will complement
existing and future sales and, in addition, we have
resolved the dispute with a platform provider.

The Adjusted Operating Profit (EBITDA) increased to
£15.4m (2018: £14.1m) and the Adjusted Operating
Margin (EBITDA) increased to 19.6% (2018: 17.7%,).
Revenue in the year was 2.3% lower than last year at
£78.2m (2018: £80.1m) however this mostly reflects
the timing of certain contracts into early 2020.

Annual Recurring Revenue (ARR) increased by
7.1% to £42.3m (2018: £39.5m). Committed
Income at 31 December 2019 increased to
£133.6m(2018: £121.6m).

The Statutory Profit after tax for the year was
impacted by the resolution of the dispute with

the platform provider, with expected costs of £9.1m
resulting in an overall loss for the year of £3.0m (2018:
profit of £4.1m); excluding this provision Statutory
Profit would have increased by 48% to £6.1m.

The Group continued to be cash generative with
strong operating cash flows of £12.4m (2018:
£14.2m), before investment in the development
of Tribal Edge and the acquisition of Crimson
Consultants. We closed the year with net cash
of £16.6m (2018: £20.0m).

The Group won business with existing and new
customers for our SITS software. There has beena
softer backdrop to the Higher Education market globally
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with limited new opportunities coming to
market, however we had a significant new
contract win towards the end of the year at
the University of Northampton, with Tribal
replacing the incumbent provider witha cloud
hosted full SITS solution, including CRM,
following a competitive tender process.

Sales of our education business systems
(ebs) and Maytas solutions for Further
Education and Vocational Learning
providers, including TAFEs in Australia,
continued to perform well with a number
of notable new wins including Dyson,
Capital City Colleges Group and UCFB
(University Campus of Football Business).

In Education Services we won five new
re-tenders for contracts with a total
contract value for all new contracts of
£29m, including the National Centre

for Excellence in the Teaching of Maths
(NCETM) in the UK, the New York State
Education Department inspections
contract in the US and inspections for the
Abu Dhabi Department of Education and
Knowledge (ADEK) in the Middle East.

Tribal Edge

The first phase of the development of our
cloud-based software solutionis nearing
completion, with the first new module on the
Tribal Edge platformreleased at the start of
2020. Thisis a significant milestone in the
development of Tribal Edge. Further modules
arein development and we expect to release
the Admissions module towards the end

of 2020. We are already selling a number

of Edge ready modules on our existing
platforms, including Student Engage which
is our social collaboration app for students
and teachers.

Acquisition

We made the key strategic acquisition of
Crimson Consultants (now Tribal Dynamics)
during the year, abusiness focused on CRM
solutions such as student recruitment for
education institutions built on the Microsoft
Dynamics platform. These solutions
complement and enhance our existing
software solutions and provide opportunities
to cross up-sell into existing customers and
importantly competitor sites. This canbe ona
stand-alone basis, or as a combined offering
alongside SITS or ebs, and as part of Tribal
Edge. lwould like to take this opportunity to
welcome our new colleagues into Tribal.

Platform resolution

Earlyin 2019 we notified the stock
exchange that the Group hadreceived
aletter of claim from lawyers acting
for aprovider of a software platform

Financial Statements

onwhich a number of the Company’s
material products are based. The Board
were pleased to announce at the start of
2020 that it had reached a non-binding
agreement with the platform provider to
settle all historic liabilities resultingina
payment of £9.1mincluding anticipated
legal costs. Whilst the Board did not
consider the claim to be justified, it was
keen to resolve the matter at the earliest
opportunity to remove risk and uncertainty
from the business and our customers.

On 18 March 2020 it was announced
that an agreement had been signed. This
includes entering into a new 10 year VAR
agreement, with effect from 1 January
2020 thus bringing this matter to a close.

Management changes

Mark Pickett was appointed as Chief
Executive Officer earlier in the year, having
previously been Acting Chief Executive
Officer and Chief Financial Officer, and Paul
Simpson was appointed as Acting Chief
Financial Officer having previously been the
Global Financial Controller. Mike Cope was
appointed as Chief Technology Officer, anew
role for Tribal. Mike joined from University
College London, an existing SITS customer,
where he was ClO and his experience will be
invaluable as we drive adoption of Tribal Edge.

Nigel Halkes was appointed to the Board
as anon-executive director at the start of
2020. Nigeljoins following a successful
3b-year career at EY, retiring as Managing
Partner, UK and Ireland Markets. His

deep experience of advising and growing
technology businesses is highly valuable
to Tribal. The Board is committed to
diversity throughout the company and will
seek to appoint a woman to the Board at
the time of the next appointment.

Employees

The Board recognises the hard work and
commitment shown by our employees
across the world. Our employees are
essential to Tribal's continued success
and on behalf of the Board | would like to
express our thanks.

Dividend

Tribal remains committed to a progressive
dividend policy and the Board is pleased
to propose an annual dividend in respect
of the year ended 31 December 2019 of
1.2p (pending approval at the AGM on
27 April 2020), representing a 9%
increase on 2018. The dividend is
expected to be paid at the end of July
2020, with an associated record date of
19 June 2020 and ex-dividend date of
18 June 2020.

Brexit

Tribal welcomes the increased certainty
following the UK's recent exit from the
European Union (Brexit). As post-exit
trade negotiations progress we do not
expect any short-term impact however
we continue to monitor the position as
areas concerning reduced funding for
research projects and a fall in overseas
student numbers could put pressure on
universities’ finances which may result in
curtailment or delays in new investment.

Outlook and Coronavirus
(Covid-19)

Tribal won a significant new SITS customer
at the start of 2020 with Kaplan Australia,
alarge training provider in Australia, which
followed on from the new contract win at
the University of Northampton late in 2019.

Tribal is not immune to the consequences of
the spread of the Coronavirus (Covid-19) and
the impact it is having on the business and
Education communities In Australia, where
the academic year startedin February 2020,
it has affected the ability of international
students (particularly Chinese students)

to take up their places at universities. We
have also seen schools temporarily closed

in the UAE which has affected our ability to
carry out school inspections. We are seeing
educational institutions diverting people
andfinancial resources to dealing with the
effects of thisissue.

Tribalitself has robust business continuity
plans and will continue to support its
customers and deliver its projects. It is
however likely that existing projects will be
delayed as customer resources are diverted
elsewhere, and we also expect award of

new projects to be on hold until matters
become clearer. Should a significant number
of schools and universities close (albeit
temporarily) it is likely to impact Tribal's
Education Services ability to deliver and
complete benchmarking, surveys, and
schoolinspections.

We do expect there to be a significant
financialimpact on the Group in the current
year; however at this time, due to the
constantly changing situation globally we are
currently unable to quantify, with any degree
of certainty the impact on the Group. We are
monitoring the situation daily and will advise
the market of any impact accordingly.

We do though, remain positive about the
medium and longer-term prospects for
the Group.

Richard Last
Chairman
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Our business model

We provide world-class student
information software and services

to customers in selected markets across the world, using our resources and expertise
to create value that is shared with our stakeholders, and empowering educators to help

produce the next generation of leaders.

We operate two Business Units:

Student
Information
Systems

79% otcas

Student information systems
and services tailored to different
education segments.

Education
Services?

2570 ot sats

Improvement and inspection services, }

® ® ®

quality assurance, student surveying
and benchmarking across education.

®

Operations

Our development and support teams are in
the UK and Australia, complemented with
adevelopment centre in the Philippines.

1 From 1 January 2019 Quality Assurance Solutions
and i-graduate have been combined to form
Education Services.

QQ Underpinning how we operate:

' - L] L]
ﬁ How we maximise value creation

@
*)
@
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Leading market share for Student
Information Systems

Trusted brand respected
in education worldwide

Education services capability
complementing student
management software

Market insight from long
standing customer relationships

Fresh leadership bringing
clear business focus

Highly skilled people with
deep domain expertise

Culture that places
customers at the heart
of what we do
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“We were impressed by the capabilities of Maytas.
Investment in our degree apprenticeship provision is
critical to ensure success for all our students.”

UCLan, UK

Our Software o Our Outputs °

Our cloud-based and on-premise Student Information Systems add value Generating returns and added value for all of
to education and business organisations throughout the student lifecycle. our stakeholders:
Our modules span:

Customers
. L . Solutions to enable managers to enhance the
Marketing & Admissions & Learning & Assessments & quality of education and improve operational

Recruitment Enrolment Studying Examinations performance, to attract, engage and retain
students throughout their learning journeys
in a cost-effective and flexible manner.

Student Graduation Students

Welfare E Business ¢ & Alumni Supporting a student's life-long learning
& Support ngagemen Management journey, through enhanced well-being,
enriched experience beyond the academic
curriculum, and seamless interaction
with different learning channels (physical

Customers pay for Software-as-a-service (SaaS); cloud services; or for :
and virtual).

licence, implementation, support and maintenance.

Shareholders

Our Education Services Shareholder value and returns from
profitable, cash-generative growth with

a high proportion of recurring revenue
Our education services are offered internationally and cover and progressive dividends.
institutions from Early Years through to Higher Education, all focused
onimproving learning and student outcomes. Employees

Interesting and rewarding careers, with

the opportunity to work with the leading
Self- Early Years educational institutes across the globe.
assessment & School

& Review Inspections

School Professional
Improvement Learning

Government agencies/
education funders

Independent quality assurance services
supporting the development of top class
Operational education provision.
Benchmarking

Student Destination
Experience of Leavers
Barometer Surveys

Risk Management See page 30 Corporate Responsibility See page 32

Our strategy for profitable growth is outlined on page 8
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Our strategy

To focus on international education sectors -

Higher Education, Further Education and Vocational institutions, Schools,
Government and State bodies, Training Providers, and Employers - and to underpin
student success through the provision of expertise, software and services.

Strategic Priorities

Towards the end of 2019, we reviewed our strategic priorities and they remained

unchanged with the exception of our strategy towards Tribal Edge.

Deliver a cloud-native student
information ecosystem

Tribal Edge is a cloud-based Student Information System (SIS)
platform developed from a student centric perspective that
will empower institutions to enhance the student experience
and improve student success. Tribal Edge will enable Tribal to
offer a portfolio of solutions to the education sector, either
developed by Tribal or by Tribal partners.

The Tribal Edge platform will focus on creating the underlying
interfaces, data structures and embedded analytics that
enable value-add solutions to be added to Tribal's existing
SISs, including SITS:Vision, Callista and ebs. This enables

our customers to gradually upgrade their systems, gaining
value with each solution they take. The customer journey will
allow them to transform their business processes as well as
their systems infrastructure, leading to a more efficient and
functional Student Information System.

Our strategic priority is to grow the adoption of functionality
based on the Tribal Edge platform, whilst continuing

to broaden the portfolio of value-add and student
management solutions available.

Key measures

Customer adoption of new value-add and core solutions.
Measuredinlive sites.

Progress in 2019

Progress has been made with the Tribal Edge platform and
this was deployed into live environments at the end of 2019
for User Acceptance Testing (UAT) with several customers.
A new core Submissions solution was delivered as part of
this andis expected to go live in May 2020, meeting the
needs of the Australian HE market. The development of a
new Admissions solution is also progressing well with Early
Adopter customers able to take this later in 2020.

The acquisition of Crimson Consultants provided

several new value-add solutions, including Marketing &
Recruitment, Business Engagement, Alumni Management,
and Student Welfare and Support. These integrate with our
existing student information systems and will form part of
our Tribal Edge portfolio.

Increase Annual Recurring Revenue

We will exploit the market adoption of Software as a
Service (SaaS) and cloud-based solutions, with the
continued delivery of SaaS and cloud only solutions.

This will enable an on-going higher value service provision
and a smoother income flow from those customers on
SaaS. The move of existing systems into the cloud is also
enabling more rapid adoption of value-add solutions on
the Tribal Edge platform.

Key measures

Annual Recurring Revenue; percentage of revenue annual
recurring.

Progress in 2019

We adopted a public-cloud first strategy in 2019,
supported by our comprehensive partnerships with AWS,
Microsoft Azure and Rackspace. New business sales are
predominantly cloud-based and the number of on-premise
customers looking to transition to the cloudis increasing -
all of which improves our annual recurring revenue.

Since 2017, the incremental cloud services revenue as well
as the support and maintenance fees are included when
calculating Annual Recurring Revenue.

Annual Recurring Revenue increased by 7.1% to £42.3m
(2018: £39.6m), which included £6.6m for cloud services
(2018: £6.7m) and represented 52% of revenue from
continuing operations.

08 Tribal Group plc Annual Report and Accounts 2019




Overview Strategic Report ~ Governance

Financial Statements

“We see how technology is the backbone of adult learning
today and we are excited to see opportunities arise for our
learners from our partnership with Tribal.”

North Yorkshire County Council, UK

While the priorities remain broadly similar,
the changes bring greater clarity to the business.

Grow market share in established and
new territories

We have a four-pronged growth strategy:

= Product penetration - with cross-selling and upselling
opportunities for our large installed base of customers
across both systems and services;

Market penetration - ensuring a pro-active approach
to new business in existing territories, and selling
add-on solutions to sites without a Tribal Student
Management System:;

Geographical expansion - continuing our international

sales development in regions such as Middle East, US and

Malaysia, while reviewing additional target geographies
particularly in APAC;

Mergers and acquisitions - that broadens our value-
added SaaS solutions offering as part of Tribal Edge.

Key measures

Committed Income (Backlog).

Progress in 2019

We have continued to grow business in Malaysia and in
April, hosted our first conference in region - Empowering
Education Malaysia with over 140 attendees. We continue
to win new customers in existing markets, such as the
Health Education and Training Institute (HETI), Australia;
Fruition Horticulture, New Zealand; Louisiana Dept. of
Education, US; and Dyson Institute of Engineering and
Technology, UK.

The acquisition of Crimson Consultants has broadened our
portfolio and customer base, and given us new value-add
solutions to take to the worldwide market.

Committed Income (Backlog) increased 9.9% to £133.6m
(2018: £121.6m).

Drive improved margin

With a clear focus on operational efficiency and managing
our overall cost base against the anticipated revenue,

we will continue to improve upon our margins. A series of
business process improvements have been established
toimprove our sales and delivery capability, standardising
practices across the Group and ensuring faster time to
revenue. Continued margin improvement will ultimately
increase value to shareholders.

Key measures

Adjusted Operating Profit Margin.

Progress in 2019

Our efforts continue to yield improved performance and we
achieved a margin of 14.9% (2018: 13.56%).




1
Burniey College

Burnley College has been using Tribal’s
Student Information System - ebs -
for over 18 years.

The college has found that Tribal technology has enabled
them to streamline their student data and funding streams,
andis now crucial to the student journey.

“ ebs is built specifically for further
education use which helps us to provide
an efficient and effective service to
our staff and students. It allows rules
to be applied which match funding
requirements of the relevant bodies.
The use of custom tables allows us
to customise the solution for our
business needs.

We look at how we use Tribal products
and new technology to ensure that we
are constantly striving to achieve the
best. We ensure we are as efficient
and effective as possible and that we
provide the best possible service and
systems to our staff, learners and
prospective customers.”

Phillip Glass,
Software Development Manager at Burnley College

10 Tribal Group plc Annual Report and Accounts 2019
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Question Time with Mark Pickett, CEO

Mark’s ambition was to build on the success of the previous three years and to drive Tribal
forward. We talk to Mark about Tribal’s strategy, the major acquisition in 2019 and where he is

now leading the Company.

Interesting, productive, focused.

| took on the role of Acting CEQin
unfortunate circumstances, and during my
first few months, the priority was to keep
Tribal moving forward and to ensure we hit
our numbers for 2018, which of course

we did. Throughout 2019 I was able to get
much more involved in all aspects of the
business and quickly recognised we needed
to create aclear vision to move us forward.
linstigated a series of reviews which
culminatedin arevised strategy for Tribal,
with a focus on value-add solutions into a
broader Student Information Systems (SIS)
ecosystem, delivered using our new cloud-
native SIS platform, Tribal Edge.

During 2019 | was pleased to complete
our first major acquisition to accelerate
those strategic priorities - Crimson
Consultants. The integration of Crimson
has gone well, and they are very much
apart of Tribal and a crucial part of our
bigger picture.

Crimson Consultants were a pure-play
Microsoft Dynamics vendor, developing
IP-based solutions for the UK Higher
and Further Education market. They had
over 60 customers, including over 30
universities - so a perfect fit with our
market. Crimson had been capitalising
on the education market trend to adopt
CRM to increase student recruitment
and drive competitive advantage through
improved student experience - hot
topics for our worldwide customer base
in both HE and FE.

The addition of Crimson has immediately
filled out our value-add solutions offerings
and a substantial source of future SaaS
revenue for us. We are working to fully
integrate these Dynamics solutions with
the Tribal Edge platform, but are already
able to take these to our customers
with our existing student systems. The
acquisition enables us to take a growing
share of wallet in our current customers
and also allows us to target prospects
that do not have Tribal systems.

The acquisition of Crimson has
accelerated our strategic vision of a broad
portfolio of value-add solutions, delivered
through a cloud-native SIS platform. It
alsoreduces the product investment cost
required to develop this functionality;
however, we will continue to invest in this
new area of business to ensure we drive
increased sales.

Tribal Group plc Annual Report and Accounts 2019

Since becoming CEQ, I was keen to get
a sharper focus in our business, with
clear accountability and responsibility. |
was also conscious that we needed to
maintain and improve Tribal’s business
performance - so my approach was to
review the details and make gradual
changes rather than any significant
revolution that may have set us back.

Initially, | moved several centralised
functions, like support, into the lines of
business to ensure closer alignment with
customers and our business needs. In
product development, we appointed Mike
Cope as our CTO with overall responsibility
for product development and our cloud
services and infrastructure. Given his
previous role of CIO at University College
London, he brings excellent domain
experience that willbe vital as we look to
help all our customers on their journey to the
cloud. I also moved product management
to be part of the broader remit of Marketing
under Mike Beech, to give us a clear focus
on go-to-market strategy and ensuring what
we were developing was highly saleable.

At the start of 2020, | appointed Mark
Wilson as Chief Operating Officer with full
customer responsibility from arevenue and
sales perspective in addition to his existing
responsibilities for support and services

in EMEA.

Finally, Ihave ensured a complete review of
our strategy to ensure that we were heading
in the right direction. As with the changes

in organisation structure, | was keento

have clarity and to ensure we were making
the right investments. The review was a
productive exercise, has pulled together
the various strands in the business and
givena sharp focus for our SIS business. We
have also moved to a public cloud strategy,
embracing our existing partners AWS,
Rackspace and Microsoft Azure, the latter
being our exclusive partner for Tribal Edge.
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“It’s a massive milestone for our institute and

I’'m looking forward to seeing our next cohort of

students using the portal to enrol very soon.”

Toi Ohomai Institute of Technology, New Zealand

Can you tell us more about
Tribal’s revised strategy?

Qur strategic goal to deliver a world-

class, cloud-native Student Information
System remains unchanged. Our approach,
however, has evolved and we now have
more emphasis on value-add solutions and
working with the right partners. Our Tribal
Edge platformis extensive and deployed
inthe UK and Australia. While there will be
more to add to this, such as orchestration,
the Tribal Edge platform is already able to
support institutions’ journey to the cloud.

Interms of value-add solutions, we will also
continue tolook for acquisitions that add
significantly to our portfolio, just like Crimson.
We have been conducting an extensive
market analysis to understand the gapsin
what we offer as well as where the most
attractive market opportunities lie.

We have also reworked our plans
towards migrating customers and have
a simple three-step model. Step one is
acustomer’s current position, and quite
typically on-premise.

Step two involves using templates

to standardise around industry best
practice, and providing an open AP
framework that would work on existing
systems, like SITS, as well as Edge. This
step also enables a smooth transition to
the public cloud. For our Higher Education
customers using SITS, we refer to this
step as SITS-TE.

The third step is adopting the Tribal Edge
platform and the value-add solutions
we can offer ourselves and through
partners. Thisis an extended step as a
customer can take as many, or as few,
of our solutions as they need. Each
solution implemented delivers value to
the institution giving animmediate return
oninvestment.

Having revised our strategy, | amalso
ensuring that all development and
investment aligns with delivering this

broad portfolio on Tribal Edge. For example,
we now design all template work to allow
that smooth transition from step one to
step three, supporting the adoption of
Tribal Edge solutions.

Given that update, how is
Tribal Edge progressing?

We had good take-up of our initial value-
add solutions, such as our student-
focused mobile app, Engage, which now
has over 20 education institutions using
it. We also embarked on two significant
developments in 2019 - Submissions for
the Australian market, and Admissions,
acore part of the Student Information
System. Both developments have gone
well, and we had a production version

of Submissions ready in February 2020
ready for first submissions in April 2020.
We have all of our Higher Education
customers in Australia using Submissions,
and most were involved in extensive user
acceptance testing.

Admissions is nearing completion, and
we plan to allow our customers “early
access’ to the SaaS solution in the next
few months. We are planning on five early
adopters for the end of 2020. All of this
is cloud-native, created on the Tribal Edge
platform operating in the Microsoft Azure
public cloudin both the UK and Australia.

As mentioned earlier, the acquisition of
Crimson has also expanded our value-add
solution portfolio. We are now able

to offer Marketing and Student
Recruitment; Business Engagement;
Student Welfare and Support; and Alumni
Management; as well as other Dynamics
CRM-based accelerators.

We have also developed initial business
process templates for our SITS customers
to help with their transformative journey
to the cloud. These are expanding to

cover all functionality, but we have
completed plenty to allow customers

to begin that process.

What has encouraged
you about Tribal since
becoming CEO?

Tribalhas long had highly knowledgeable and
skilled people who have developed excellent
customer relationships. What has been

so encouragingin the last 12-18 months

is the willingness of staff to adapt and

push forward. In the last few years, there
have been substantial changes, and much
needed given where the business had been.
During this, everyone has continued to work
hard, deliver what is right for the customer
and us as a business. I think the new clarity
of direction we have brought in the last

few months will help us all focus on the key
areas we need to deliver.

What can we
expect in 2020?

Delivering Admissions and getting our first
five early adopter customersinthe UKis a
big focus for 2020. We are also engaging
with all of our current Higher Education
customers worldwide to plan their journeys
and potential timelines - all at a pace that
meets their institution’s needs.

We will be continuing to promote and grow
our Dynamics business. Having invested
in the go-to-market side of this in 2019,
we will continue to market and sell these
new value-add solutions, including to our
customers and prospects in APAC.

Our acquisition strategy continues,
although we will be selective on companies
to engage. A similar analysis will also help
us with choosing partners that integrate
into our SIS ecosystem. Any partner or
acquisition needs to deliver value to our
customers and be a good fit with Tribal.

Naturally, we will look to continue our
business improvements to ensure we meet
or exceed both the revenue and profit levels
that analysts are predicting for us. We have
aclear focus on execution and know that
sustained success in 2020 is essential for
our future growth.
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Business review

It has been a year since | was appointed as CEO at
Tribal and | am pleased to report that the Group has
seen continued improvements in its core metrics
of Annual Recurring Revenue, Adjusted Operating
Profit and Margin percentages.

Strategically, | have set out our priorities to:

1) Continue to drive new sales through our portfolio
of products in existing and new geographies.
Our core products, in particular SITS in Higher
Education and ebs in Further Education, are
leaders in their markets and continue to secure
new customers.

2) Deliver on the Tribal Edge strategy which
provides a compelling vision to new and existing
customers to embrace our next-generation,
best-of-breed Student Information System
(SIS) solutions. As a native cloud SIS, it provides
acompetitive differentiator in acquiring new
customers and protects Tribal’s customer base
for ageneration by providing the most efficient,
lowest cost route for an existing customer
to achieve a comprehensive, integrated,
open-standards SIS which maximise the student
experience and reduce technical complexity
andIT cost.

3) Support our new and existing customers in
taking advantage of cloud technologies by
broadening the portfolio of value-add solutions
and services offered. This includes building
apartner programme to offer market leading
cloud solutions on our Edge platform; targeted
acquisitions which broaden our Student
Information System offering and; lowering total
cost for our customers by providing seamless,
pre-builtintegrations.
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These provide additional revenue and
margin opportunities for Tribal from
existing customers, particularly inrelation
toimproving student experience and
driving greater cost efficiencies. In line with
our strategy, Tribalis moving to becoming
acloud-only company, and | am pleased
toreport that all our existing products,
including SITS and ebs, are now already
available in the public cloud.

In this regard, we are already seeing
significant customer-led cloud
opportunities, as institutions increasingly
look to move their existing systems into
aPublic Cloud environment to reduce
complexity and lower their internal IT
spend. Through the critical nature of the
SMS system, Tribal has a differentiated
value proposition in providing expert
support to the whole technology stack,
from application to infrastructure, which
enables Tribal to increase its share-of-
wallet from existing customers. This is
also a significant step on the journey to
become a cloud-only SaaS based system,
as these are delivered as annual recurring
cloud services.

In addition, our successful acquisition of
Crimson Consultants (now Tribal Dynamics)
broadened our portfolio of solutions that
we deliver on the Tribal Edge Platform,
including, for example, our Marketing,
Enquiries and Recruitment solutions, which
integrate seamlessly with the Open Day
and Admissions solutions. In addition to
enabling our up-sell and cross-sell strategy
we will actively seek further acquisitions
to provide further cloud-based solutions,
as well as building a partner ecosystem of
best-of-breed solutions, all pre-integrated
onto our Edge platform, which maximise
the value-add for the customer, but
minimises the total cost.

Financial Statements

We continue to successfully build out

our next generation, cloud-native Edge
platform, which will provide a SaaS platform
at lower total cost for our customers

but provide increased revenue from the
customer for the cloud hosting element.

| am delighted that we have successfully
rolled out our first module on this platform,
inearly 2020, to our Australian customers.
Work continues apace, and the next
modules, for Admissions, will be ready for
our first customer adoption later in 2020.
Thereafter, we will see further modules
being delivered to customers at regular
intervals. We see significant interest from
our existing customer base, as it supports
a Public Cloud strategy at the lowest cost
for a university.

2019 in summary

Student Information Systems
Student Information Systems performed
wellin the period with results ahead of
last year.

We continued to implement our full SITS
student information system software

at anumber of larger Higher Education
customers in the UK including The
University of Sheffield, Hull University,
The University of Portsmouth, Canterbury
Christ Church University, St Mary's
University Twickenham, Glasgow
Caledonian University and Ravensbourne
University London. In Australia and the
wider APAC region we continued to
implement full SITS at the University

of Malaya in Malaysia, together with
additional work at the University

of Sydney.

The overall market for new customers

in both the UK and APAC softened
through the year with limited tenders
coming to market; however, we have
been successfulin converting the
opportunities that have arisen. Tribal
secured a new full SITS customer in the
UK towards the end of the year at the
University of Northampton following a
competitive tender process and, just
after the year end, signed a further

large new SITS customer with Kaplan
Australia, a large training provider. We
also saw our first sale of SITS Accelerate,
amore standardised templated version
of SITS, to a smaller training provider in
Australia. We expect to see more sales
of this solution, including outside of the
traditional Higher Education SITS market.

Our Callista student information system
software, whichis used by 11 universities
in Australia, representing almost 25%

of Australian universities, continued to
perform well completing the second year
of a four-year contract extension.

We won 11 new customers for our ebs
software in the UK including Capital City
Colleges Group, London’s largest further
education group, and five new Higher
Education alternate provider including
Dyson and UCFB (University Campus of
Football Business), offering the world’s
first degrees dedicated to the football and
sports industry. Sales to the vocational
learning market in both the UK and APAC
performed well, although the in-year
revenue was partly reduced by the shift
to subscription selling and the delivery
of larger implementations, both of which
result in revenue being spread over time.
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Business review continued

Student Information Systems
continued

In Australia ebs is usedin the New

South Wales TAFEs (Technical and
Further Education colleges) at over 130
campuses and in the Department of
Education (DoE) schools’ contract. The
New South Wales (NSW) contract has
been very successful this year and we
have delivered a number of solutions

and upgrades to the software as part of
their OneTAFE programme which aims to
bring together the 11 TAFEs onto one
common platform; this work will continue
into 2020. However, as previously
announced, the TAFE NSW contract will
come to an endin the near future. The
OneTAFE work is part of the preparation
for migration of the TAFEs to the new
provider, although this is not expected to
conclude for at least two years. The Dok
schools’ contract is in a steady state, and
we continue to provide support to around
2,000 schools.

We provide our SchoolEdge solution to
afurther 1,800 schools in Australia and
combined with the DoE contract our
software is used in approximately one
third of Australian schools. As highlighted
in previous years, two of the school's
dioceses (New South Wales and Victoria)
which represent about 800 schools will
migrate away to a new product provider
over the next 2-3 years. The migration

is progressing slowly, and we continue

to see good retention levels with these
schools. The product is now in a steady
state and we continue to sell additional
modules to existing customer, including
archiving solutions, as well as agreeing
multi-year deals for support.

Inthe Work-based Learning market in
the UK we had a successful year with
our Maytas solution for apprenticeship
management with sales to 17 new
customers including Sopra Steria/
Construction Industry Training Board
(CITB), Siemens and BMI Healthcare.

We delivered to Sopra Steria within

7 months, the largest Maytas
implementation to date. We have also
started to see sales to Higher Education
institutions, a new market sector for
Maytas, as part of the government’s
degree apprenticeships programme.

Our software is used by the British Council
across 47 countries using a bespoke
version of Campus. We continue to
provide support as part of this contract
and secured a renewal until 2021,
however the large implementation work
that benefitted previous years has

now ended.

Education Services

Education Services had a good sales year
winning all five of the major re-tenders

it competed for with an overall win rate
across all tenders of 86% and securing
£29m worth of contracts. The major
re-tenders won were with the National
Centre for Excellence in the Teaching of
Maths (NCETM) in the UK, the New York
State Education Department inspections
contract in the US, inspections for the
Abu Dhabi Department of Education

and Knowledge (ADEK) in the Middle
East, Inspection of European Schools
and benchmarking for the New Zealand
Tertiary Education Commission (TEC). In
addition, we won three new statesin the
US for inspections (Louisiana, Utah and
Washington) and secured a major piece
of work with a new emirate in the Middle
East, Sharjah.

The financial performance in Education
Services was behind last year; although
we won the large re-tender in Abu Dhabi
(ADEK), the timing of the inspections work
was largely delayed by the customer to
2020 resulting in a reduction to 2019
revenue. It is noted, however that the UK
performed very well, benefitting from the
NCETM and Advanced Maths Support
Programme (AMSP) contracts.
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Acquisition

On 10 May 2019, Tribal acquired Crimson
Consultants (now Tribal Dynamics), the
UK's market-leading provider of customer
relationship management (CRM) based
solutions to the education market.
Crimson’s technology provides valuable,
additional functionality to Tribal Edge. It
will accelerate its speed to market and
reduces Tribal's requirement to develop
this capability.

Since acquisition Tribal Dynamics, has
won anumber of new contracts including
the University of Durham, Northampton
University and Aberdeen University. There
is a growing pipeline of opportunities for
early 2020 in both the UK, Australia and
the wider APAC region.

2020 outlook

With the new SITS customers at
University of Northampton, Kaplan and
the smaller, SITS Accelerate win at HETI

in Australia, there was a strong start to
2020. Budgets remain tight and there are
only a limited number of new customer
opportunities coming to market; however,
due to our market leading products we
have been successful in converting
those opportunities that have arisen.

Our growing number of services available
will enable further cross-sell and up-

sell opportunities and, in addition we
continue to work on a good pipeline of new
opportunities, particularly around moving
our customers into the Public Cloud.

The recent outbreak of Covid-19is

of concern; this has the potential to
significantly impact our business as
customers will look to delay projects as
they divert resource to deal with their
response to the outbreak. The Australian
universities, in particular, are heavily
dependent on Chinese students, who
were unable to commence their university
semester in February. Institutions will
alsobe less likely to make decisions
regarding new projects, so that could
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“Tribal’s approach to student and teacher
engagement aligns with the Group’s
strategy whilst offering strong core MIS
functionality.”

Capital City College Group, UK

impact the pipeline of new SITS and

ebs opportunities as well as Education
Services, where schools’inspections,
benchmarking and surveys are all likely to
be impacted. Extensive sickness in both
Tribal's and our customers” workforce will
also limit our ability to complete project
work and realise revenue.

Tribal has effective business continuity
plans to support customers’ systems,
and we will look to mitigate the impact.
However, this outbreak will affect Tribal’s
results this year but, at this stage, due to
the constantly changing situation globally,
it is too early to be able to fully quantify
the impact.

We will continue to focus on margins by
driving efficiencies within the organisation
in 2020. The software lines of business
will be combined into one division,

driving functional efficiencies across

the Group, with single regional teams for
implementation, cloud delivery, sales and
management. We will also actively explore
further offshoring opportunities into our
Manila Shared Services Centre.

Qverall, we have made good progress in
the year reported and we will continue
to execute our operational strategy in
order to deliver sustained value for all
our stakeholders. We remain confident
in the medium to long-term; however our
outlook for the year will be impacted. We
are monitoring the situation daily and are
taking immediate corrective actions to
help mitigate the financial impact as a
result of Coronavirus.

Chief Executive Officer
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Financial review

£m
Revenue
Student Information Systems

Education Services

Adjusted Operating Profit (EBITA) %2
(Before Central Overheads)

Student Information Systems

Education Services

Adjusted Operating Margin (EBITA)*2
(Before Central Overheads)

Student Information Systems
Education Services

Central Overheads®

Adjusted Operating Profit (EBITA) %2
Adjusted Operating Margin (EBITA) 2

Adjusted Operating Profit (EBITDA)*3
Adjusted Operating Margin (EBITDA)*3

Statutory (Loss)/Profit before Tax
Statutory (Loss)/Profit after Tax

Annual Recurring Revenue

2019
78.2
b8.6
196

22.0
179
40

28.1%
30.6%
20.6%

Constant
Currency
2018*

79.6
671
225

213
167
4.6

26.7%
29.2%
20.6%

(10.5)

108
13.5%

141
177%

391

Change
1.8%
2.6%
13.0%

3.1%
77 %
13.6%

140bps
140bps
-10bps

-2.2%

82%
140bps

91%
190bps

(160)%
(173)%

8.1%

Reported
2018

80.1
576
224

215
169
46

26.8%
29.3%
20.4%

(10.7)

108
135%

141
17.6%

4.8
41

395

Change
-2.3%
17%
12.6%

2.2%
6.1%
12.2%

130bps
130bps
10bps

-8.6%

79%
140bps

89%
200bps

(160)%
173)%

71%

1. Adjusted Operating Profit and Adjusted Operating Margin are in respect of continuing operations and excludes charges reported in “Other items” of £14.4m

(2018: £5.9m), refer to note 7 in the Financial Statements.

2. EBITAis calculated by taking the Adjusted Operating Profit before the allocation of Central Overheads and excludes Interest, Tax and Amortisation.

3. EBITDA s calculated by taking the Adjusted Operating Profit after the allocation of Central Overheads and excludes Interest, Tax, Depreciation

and Amortisation.

4. 2018results adjusted are updated for constant currency - the Group has applied 2019 foreign exchange rates to 2018 results to present a constant
currency basis, when applied to 2018 results there is a reduction in Revenue of £0.5m, areduction to Adjusted Operating Profit (before Central Overheads)

of £0.2m and Adjusted Operating Profit of £nil.

5. Central Overheads are made up of costs that are not directly attributable to either Student Information Systems or Education Services.
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Revenue

Revenue in the year was 1.8% lower than
last year at £78.2m on an adjusted basis
(2018: £79.6m adjusted for the negative
impact of foreign exchange of £0.6m;
£80.1m as reported).

The Group has chosen to present its
results in the Financial Review onan
adjusted basis to give a true reflection of
year-on-year performance and account for
the adverse impact of foreign exchange
movements in the year. Approximately
39% of Tribal'sincome in the year

was generated outside the UK and is
therefore subject to foreign exchange
movement. During 2019, the continued
strengthening of sterling, particularly
against the Australian dollar, has impacted
revenue. Consistent with reporting last
year, the results for 2018 have been
adjusted to reflect the foreign exchange
rates prevailing during 2019 to provide a
‘constant currency” comparative.

Note this presentation disclosed as
“constant currency” is an alternative
performance measure and not a statutory
reporting measure prepared in line with
International Financial Reporting Standards
(IFRS) and disclosed as “reported” in the
Business and Financial Reviews.

Adjusted Operating Profit (EBITDA)
The Adjusted Operating Profit (EBITDA) was
£15.4m (2018; £14.1m constant currency;
£14 Imreported). The Adjusted Operating
Margin (EBITDA) increased to 19.6% (2018:
177% constant currency; 17.6% reported).
The Adjusted Operating Profit (EBITA) was
£11.7m(2018: £10.8m constant currency;
£10.8mreported). The Adjusted Operating
Margin (EBITA) increased to 14.9% (2018:
13.5% constant currency; 13.5% reported).

Tribal previously reported Adjusted
Operating Profit onan EBITA basis (Earnings
Before Interest, Tax and Amortisation).

We have now moved to reporting on an
EBITDA basis (Earnings Before Interest,
Tax, Depreciation and Amortisation) at an
overall Group level to bring the business in

Financial Statements

line with reporting by peer group, and the
assessments made by market analysts.
Reporting at segment level willremain onan
EBITA basis.

Central Overheads costs fell by £0.2m to
£10.8m (2018: £10.5m constant currency;
£10.7mreported). The Group adopted IFRS
16 “Leases’ effective 1 January 2019 as
aresult of this rent charges have been
replaced by the depreciation on the right-
of-use assets recognised. In 2018 rent of
£0.8mwas included in Central Overheads,
in 2019 this was replaced by interest and
depreciation on ROU assets of £1m. The
Group continues to identify cost saving
measures and effectively manages its
cost base.

Statutory (Loss)/Profit after Tax

The Operating Profit before the costs
relating to the platform dispute increased
by 48% to £6.1m (2018: £4.1m). Including
the platform dispute costs the Statutory
Operating Loss was £3.0m (2018: profit
£4 1m). The Statutory (Loss)/Profit before
Tax decreased to £(3.0)m (2018: Profit
£4.8mreported).

Annual Recurring Revenue

Annual Recurring Revenue (ARR),
comprising Support & Maintenance
Fees and Cloud Services together with
Subscription License fees where the
license revenue is received over the

life of the contract, increased by 8.1%
to £42.3m (2018: £39.1m constant
currency: £39.5mreported), representing
71.8% of Software & Related revenue
and 53.8% of total Group revenue
(2018: 63.6% and 45.2% respectively).
Growth has been generated in both
Support & Maintenance revenues and
Cloud revenues, where we continue

to see increased demand from
customers. We are also seeing growth
inrecurring license sales, particularly in
Vocational Learning, where customers
are purchasing on a subscription (term
license) basis with license and support
sold as a bundled offering, rather than as
perpetual license sales.

Segmental performance

The Group provides software and non-
software related services to educational
customers, both public and private.
These services are managed across two
lines of business (segments), Software
Information Systems (SIS) and Education
Services (ES). The majority of software
sales are across our core Student
Information Systems business together
with a small amount of software sales in
Education Services, reported under Other.

Student Information Systems (SIS)
focusses on software related solutions to
the Higher Education, Further Education,
Colleges and Employers (referred toin
Australia as VET), and Schools sectors
across the main geographic markets being
the UK, Australia, New Zealand, Malaysia
and Canada. Products and of ferings are
split between License & Development
Services, Support & Maintenance,
Implementation, and Cloud Operations. A
number of software solutions are provided
including SITS, SITS Accelerate, ebs and
Maytas together with the Dynamics
solutions following the acquisition of
Crimson Consultants earlier in the year. For
2019 reporting all of our Data Managed
Services work is includedin SIS, this was
previously split between SIS and Other, and
2018 has been updated for comparison.

Education Services (ES) provides
non-software related solutions globally
across the same market sectors. The
core offerings are inspection and review
services which support the assessment
of educational delivery, and performance
benchmarking (formerly known as

Quality Assurance Solutions (QAS)),

and student surveys and data analytics
(previously referred to as i-graduate). This
segment also covers various non-core
software businesses including K2 Asset
Management, Software Solutions and
Information Matters. These are businesses
that are mature fully developed solutions
that operate profitably and continue to
be supported.
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Financial review continued

Student Information Systems (SIS)

Constant

Currency Reported
fm 2019 2018 Change 2018 Change
Revenue 686 571 2.6% 576 1.7%
License & Development Fees 64 65 1.8% 6.5 1.8%
Support & Maintenance Fees 326 LS 41% 317 2.8%
Implementation Services 128 186 -5.3% 186 -59%
Cloud Services 6.0 52 17.2% 5.2 16.8%
Other Services 08 0.7 22.2% 0.7 21.2%
Adjusted Operating Profit 179 167 77% 169 6.1%
Adjusted Operating Margin 30.6% 292% 140bps 29.3% 130bps

Student Information Systems revenue
increased by 2.6% to £68.6m (2018:
£67.1m constant currency; £67.6m
reported) compared to a decrease in the
previous year.

Qverall the market for replacement
student information systems in the
UK, Australia and wider APAC region
has slowed with a reduced number

of opportunities coming to market
compared to previous years. Tribal has
been successfulin the opportunities
that have arisen and won a new full
SITS implementation at the University
of Northampton at the end of the year
from a competitor. Since 2016 Tribal has
displaced over 21 competitive student
information systems and replaced four
home grown solutions in universities.

License & Development fees relate
to the sale of new software licenses as
well as customer paid enhancements
(development fees) to previous sales.
Tribal’s core Student Information
Systems products include:

= SITS (Student Information Technology
System) used by around 50% of

universities in the UK, including 50%
of the Russell Group universities, as
well as universities in Australia, New
/ealand, Malaysia, Canada, Southern
Ireland, Hungary and Malta;

= Tribal Dynamics, a suite of customer
relationship management (CRM)
based solutions;

= (allista, a bespoke student
management system implementedin
11 Australian universities;

= ebs (education business system) used
by colleges and training institutes in
the UK (including Northern Ireland);

Maytas, for training providers and
apprenticeship providers;

= Student Engage, a social collaboration
mobile technology application sold
across all markets;

= School Edge and ebs Schools used by
around 4,000 schools in Australia.

In addition, non-SIS software sales
includes K2 (asset management
software) and Software Solutions
(bespoke software development). These
are businesses that operate profitably
and continue to be supported, although
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thereis limited investment in future
development of the solutions and little
proactive sales and marketing activity.

License & Development fees revenue
remained consistent with the previous
year at £6.4m (2018: £6.5m constant
currency; £6.5m reported). Under IFRS
16 license revenue is recognised as
the software isimplementedona
percentage complete basis, resulting in
the revenue from larger implementations
taking up to four years to recognise. We
continue to recognise license revenue
from wins in previous years including
the five large Higher Education wins in
the UK from 2018, as well as ongoing
smaller module sales in the current
year to existing customers. There have
been new sales in Further Education
(FE) although the revenue on these
sales have beenimpacted slightly by the
move to subscription selling where the
license is bundled with the support and
maintenance fee which is paid for and
recognised over the life of the contract,
rather than upfront.
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“ Our students are at the core of everything we do at Backstage Academy
and we’re passionate about ensuring individuals have the best possible
experience and opportunities as they study with us - we believe
partnering with Tribal will help us achieve that.”

Backstage Academy, UK

Implementation services deliver the
technical implementation of our software
products at customer sites, typically
working alongside customer teams.
Implementation projects vary in length,
and range from a small number of days,
to more than two years for more complex
projects. Revenues are typically based
on day rate fees, although we sometimes
operate under fixed fee contracts for
defined implementation scopes. Revenue
was reduced by 5.3% to £12.8m (2018:
£18.6m constant currency; £13.6m
reported). In the UK revenue grew by
31% to £8.6mreflecting the ongoing
implementations from sales in earlier
years as well as additional work won in
year with existing customers. In APAC
revenue decreased by 43% to £37m due
to the completion of implementations
from sales in previous year and limited
new opportunities coming to market to
provide new work.

Support & Maintenance fees in the
periodincreased by 4.1% to £32.6m (2018:
£31.8m adjusted; £31.7mreported).
Thisreflects the strong retentionrates

in our customer base and their ongoing
commitment to Tribal solutions.

Cloud services cover the provision of
managed IT services and hosting services
to customers to manage their Tribal
products either on premise, in a private
cloud, orina public cloud. We continue to
seeincreasing demand for cloud services
across all markets. Revenue has grown by
172% to £6.0m (2018: £6.2m constant
currency; £6.2mreported).

Other software & related services
include revenue from the conferences that
Tribal provides to customers in the Higher
Education and Further Education sectors,
and research and development tax credits
(RDEC) received in the UK in relation to
product development work undertaken.

In the Higher Education market Tribal
completed the implementation of full SITS
at University of Hull, Central European

University and University of the Arts,
London. We continue to implement

full SITS at University of Portsmouth,
Canterbury Christ Church University,

the University of Sheffield, Glasgow
Caledonian University, Ravensbourne
University and St Mary’'s University,
Twickenham, with most of the projects
expected to finish over the next couple
of years. In addition, we have seen a good
level of sales to existing customers over
the year to provide new modules and
additional functionality.

In Asia Pacific, we continue to implement
full SITS at the University of Malaya,
however the majority of implementations
are now completed, and we have moved to
a steady state with these customers. Our
Callista business completed the second
year of a four year renewal and continues
to perform well with annualised support
and delivery revenues in excess of £8m
(AUD16m). We have been developing

the new TCSI module (Transforming the
Collection of Student Information) with
these customers for submitting student
information to the government. This will
go-live in early 2020 on the Edge platform.
There will be additional revenue from this
module from the Callista group and other
non-Callista customers in Australia. The
in-year demand for additional technical
developments outside the scope of the
core renewal was lower than previous
years, mainly due to the customers

focus on TCSI.

The demand for Cloud services continued
toincrease with all of the new universities
won in 2018 elected to have provision

of their SITS software from the Cloud,
either a Private Cloud in a data centre or
the Public Cloud rather than managed On
Premise by anin-house IT team.

0On 10 May 2019, Tribal Group plc acquired
Tribal Dynamics, formerly Crimson
Consultants. The initial cash consideration
was £6m with a further £4m contingent
consideration based on meeting an

annual recurring revenue target. The
acquisition was financed through existing
cashresources and the integration

has been successful since acquisition.
Tribal Dynamics contributed revenue of
£1.8m and operating profit of £0.2m to
the Group for the period between the
acquisition and balance sheet dates. Had
the acquisition occurred on 1 January
2019, the Group's revenue would have
increased by £2.7m and its operating
profit increased by £0.2m, before central
overheads. Dynamics sales are on a SaaS
(Software as a Service) basis, together
with fees for initial implementation work.
The SaaS revenue has helpedimprove
the Group's Annual Recurring Revenue by
£0.8m for the year.

In Further Education/Vocational
Learning, the Group won two new Further
Education college contracts, including

a significant win at Capital Gity Colleges
Group, one of the largest college groupsin
the UK. This follows our winin 2018 with
Colleges Northern Ireland, consolidating
ebs as the leading Further Education
student management systemin the UK.
We also signed a large contract with Sopra
Steria to implement our Maytas product to
manage the apprenticeship programme for
the Constructionindustry Training Board.
The size of these contracts resulted in
license revenue being recognised over a
longer period of time due to the move to
IFRS revenue recognition. It also had an
adverseimpact compared to the prior year
where the majority of deals were smallerin
size and fully recognisedin year. In the year
we have seen anincrease in subscription
type sales, where the license, support and
cloud services are bundled into one sale
proposition and recognised over the life

of the contract. Over 73% of new sales
across Further Education and Work-based
learning in the UK were subscription based.
The overallimpact to current year revenue
of subscription sales on larger deals is
approximately £0.3m, this will however
benefit future years.
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Financial review continued

Inthe Further Education/Vocational
Learning sectors in Australia and the

wider APAC region, we have seen above
expectation levels of work in certain areas
of the TAFE market, however as highlighted
last year there has been a slowdownin the
wider market as contracts have reached
maturity and moved into steady state of
support and maintenance with limited new
investment - this is the case at the British
Council which runs a bespoke version

of Campus across 47 counties, English
Language Partners in New Zealand (ELPNZ)
where we completed the first deployment
of a cloud-based ebs platforminregionin
2018, TAS TAFE and several NZ FE clients.
The contract to support the 138 TAFEs
(Technical & Further Education) in New
South Wales, Australia has been very
successfulinyear and we have provided a
significant amount of new implementation
work as they move to a single access
system as part of their OneTAFE project;
this significant work will continue

into 2020.

We have taken the decision to migrate
the small number of customers on our
mainstream Campus product, mainly in
Australia and New Zealand, to our ebs
solution. We expect this to conclude in
the first half of 2020 and will no longer
provide Campus as a solution, with the
exception of the bespoke British Council
version; this will help improve future
margins in this part of the business as we
only invest in and support one product.

Inthe Schools sector, we continue to
support the 2,200 schools in the Student
Administration and Learning Management
(SALM) programme in New South Wales,
Australia. The contract revenues are now
mainly from support and maintenance,
with the implementation work from
previous years now completed.

Our other schools product, SchoolEdge,
continues to be used by over 1,600
schools in Australia and continues to
generate good support and maintenance
revenues. We completed the
development of the SchoolEdge solution
last year and there is no new investment
in the product outside of limited roadmap
releases and statutory updates. We
have seen limited new sales however the
attrition rate with existing customers has
been lower than expected at 12%. The
840 Catholic systemic schools previously
earmarked for movement onto their own
student management system platform
has been progressing slowly, with only
53 of the 376 CECV schools moving

to a competitor product now since the
migration began in 2017. The migration of
the 468 CeNET schools also continues
to progress slowly with limited migration
to the alternative SMS platform since
the pilot rollout commencedin 2016. We
will continue to support these schools

through this elongated transition and have

also developed an archiving solution to
help with the migration, this will provide
additional revenues to Tribal following the
migration as we continue to support the
customers with their historic data. The
migration is expected to take place over
the next two years to the end of 2020.
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We will continue to receive revenue from
schools prior to their migration and a one-
of f following migration and will work with
the Dioceses to ensure smooth migration.

The Annual Recurring Revenue in SIS,
whichrelates to Support & Maintenance,
Cloud services and Subscription license/
support sales, increased by almost 6%

to £38.7m (2018: £36.5m constant
currency; £36.9m reported) and
represents 66% of SIS revenue (2018:
64%). Support and maintenance renewals
have minimal attrition and the demand for
cloud services continues to grow.

The Adjusted Operating Profit in Student
Information Systems increased by 7.7%
to £179m (2018: £16.7m constant
currency; £16.9mreported) and Adjusted
Operating Margin increased to 30.6%
(2018: 29.2% constant currency; 29.3%
reported). The improvement in both profit
and marginis driven by increased revenue
in Support & Maintenance and Cloud
services which has been delivered off

a similar cost base to the previous year,
together with efficiency improvements in
implementation services.
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“ The introduction of SITS will enable us to save time,
create a slicker and more integrated experience for
our students, and make the right data accessible

to our staff.”
University of Portsmouth, UK

fm
Revenue

School Inspections & Related Services

Asset management and software solutions

Surveys & Data Analytics
Information Management Services

Technology Services

Adjusted Operating Profit

Adjusted Operating Margin

Education Services revenue decreased
by 13.0% to £19.6m (2018: £22.5m
constant currency; £22.4m reported).

The revenue from School Inspections
& Related Services decreased by 6.2%
to £16.6m (2018: £16.5m constant
currency; £16.4 reported).

Schoolinspections & related services
are delivered globally with sales in the
UK, North America, the Middle East,
Australia and New Zealand. Inspection
services are provided to government and
non-government bodies in the UK, US and
Middle East. These tend to be multi-year
contracts with fixed and variable pricing
elements. Related complementary
services include training for prospective
quality assurance inspectors, training
and software tools for school leaders

to prepare for inspections, online
professional development tools for
teachers to enhance their professional
development, and other similar offerings.

There was a strong performance in the
UK, ahead of 2018, as the business
delivered the NCETM contract (National
Centre for the Excellence in the Teaching
of Mathematics), a £9m three year
contract to help improve mathematics
teachingin England, and the Advanced

Constant
Currency

2019 2018
196 225
165 165
21 2.6
18 2.6
03 0b

- 03

40 46
205% 20.6%

Maths Support Programme (AMSP), a
£2.0m 2 year contract in partnership
with MEI (Mathematics in Education and

Industry), a national programme designed

toincrease the maths education levels
of our population and better prepare
young people for apprenticeships,
work, and higher education. In addition,
we provided quality assurance to the

Department for Education (DfE) for their
new gold-standard National Professional

Qualifications (NPQ). The contract

ensures qualifications are independently
verified, nationally consistent, and of the

highest quality across the country.
The contract has been agreed for an
initial three-year period, worth up to
£2m per year.

In the USA, we continued to deliver
assessments for the New York State

Education Department contract (NYSED)
and wonanew £10.1m five-year contract

that runs to 2024. We also won and
deliveredinspections work in three new

states - Utah, Washington and Louisiana.

Inthe Middle East, we won work in a
new emirate, Sharjah, and delivered a
number of small projects in Bahrain. We
successfully completed the school’s
inspections contract in Abu Dhabi with

Reported
Growth 2018 Growth
13.0% 224 12.6%
-6.2% 164 -5.6%
-20.3% 26 -20.2%
-31.3% 26 -31.8%
-45 4% 056 -45 4%
100.0% 0.3 100.0%
13.6% 46 12 2%
-10bps 20.4% 10bps

ADEK (The Department of Education and
Knowledge) in the first half of the year
and won the tender for further school
inspections work in the second half of
the year. The majority of the inspections
were however delayed to the start

of 2020 resulting in a fallin revenue
compared to 2018.

In New Zealand, we secured a one-year
extension to the benchmarking contract

with the Tertiary Education Council (TEC).

Other benchmarking work is run across
the world and performed consistently
with the previous year.

The revenue for Surveys & Data
Analytics fell by 31.3% to £1.8m
(2018: £2.6m constant currency;
£2.6mreported).

Surveys & data analytics, whichincludes
benchmarking, provides a range of
services for managers of universities,
colleges and schools to assess and
enhance the quality of education they
provide and improve their operational
performance. These services are
provided globally, the largest product
being the International Student
Barometer which is performed
annually for each of the Northern
and Southern hemispheres.
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Financial review continued

Education Services (ES) continued

The International Student Barometer
operates across the Northern and
Southern hemispheres. The Northern
hemisphere barometer revenue included
the 2018/2019 academic year for the
first half of the year and the 2019/2020
academic year for the second half of the
year and was consistent with the previous
year. The Southern hemisphere barometer
operates within the Tribal financial year
and the majority of universities partake on
abi-annual basis. 2019 was an “of " year
resulting in lower revenues. The Group run
anumber of smaller surveys across the
world and has benefitted from a number of
new wins including in South East Asia.

The revenue in our information
management services business,
Information Matters, fell to £0.3m
(2018: £0.5m constant currency; £0.5m
reported) as customers cease their
requirements or take work in house.

We continue to see demand for advice
on General Data Protection Regulation
(GDPR) compliance.

Information management services is
a complementary consultancy service
providing advice on information and
records management including
General Data Protection Regulation
(GDPR) compliance.

The revenue from Asset Management
(K2) and Software Solutions, decreased
by 20.3% to £2.1m (2018: £2.6m
constant currency; £2.6m reported) as
two of the larger customers ceased their
requirements in the year; this will see a
further reduction in 2020 as the full year
effectis reflected. These two businesses
continue to operate profitably and be
supported; however, they are non-core
with limited investment benefits and will
reduce over time.

The Adjusted Operating Profit in Education
Services decreased by 13.6% to £4.0m
(2018: £4.6m constant currency;

£4 6mreported), however the Adjusted
Operating Margin remained consistent at
20.6% (2018: 20.6% constant currency;
20.4% reported). The profit decrease was
mainly driven by the revenue reductions

in School Inspections & Related Services
and Asset Management & Software
Solutions. The majority of the inspections
work is delivered by associates as a
variable cost paid on a project delivery
basis, this helped to maintain the profit
and margin. The profit in Surveys and

Data Analytics improved to £0.6m

(2018: £0.4mreported; £0.4m reported)
following significant restructuring of the
business following its move to new shared
management and resource sharing as part
of Education Services.

Product Development

fm 2019 2018 Change
Product

Development 123 1172 9%
Of which

capitalised 62 41 33%
Tribal Edge 59 37 38%
Tribal Dynamics 0.2 - 100%
School Edge - 056 (0%)
Of which

expensed 47 67  (20%)
SITS 1656 19 (22%)
ebs 14 17 (15%)
Maytas 02 02 (18%)
SchoolEdge 04 056 (41%)
Tribal Dynamics 0.2 - 100%
Other 10 14 (48%)
Of which

Amortised 14 14 2%
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Non-client funded Product Development
spend was £12.3m, of which £6.2m was
capitalised (2018: £11.2m spent, £4.1m
capitalised). The net P&L charge after
removing capitalised spend decreased
by 16.0% to £6.2m (2018: £7.1m), and
£4 8m excluding amortisation (2018:
£6.7m). We continue to invest in our
core products, adding new modules

and additional functionality as well

as statutory updates. In the year we
acquired Crimson Consultants adding the
Dynamics suite of modules, we invested
£0.2min these products.

The Group continued to invest in the Tribal
Edge platform, the next generation, cloud-
based platform for student information
systems in the Higher Education and
Further Education & Colleges sectors.
Capitalised Product Development spend
increased to £5.9m (2018: £3.7m) as the
Tribal Edge development team increased
in size to accelerate the development for
the release of the first modules in 2020.

Investment in SchoolEdge, the Group's
student information system for schools,
ceased at the end of 2018 (2017:
£1.0m) following the completion of

the development of the core set of
SchoolEdge modules.

The Group also undertakes client funded
product development work in relation to
the Callista student management system
on behalf of a group of 11 universities

in Australia.

Geographic revenue

Reported
fm 2019 2018 Change
Revenue 78.2 801 (23)%
UK 474 426 115%
Asia Pacific 235 278 (15.2)%
Rest of
world? 7.2 97 (25.7)%

1. Including USA, Canada and Middle East.



Overview

Strategic Report

Governance

Financial Statements

“ Having integrated technology in place takes a huge
pressure from our teams and gives us the confidence
and time to relieve some of the administration that
comes with being a training provider.”

Pluss, UK

Tribal's key geographic markets are the UK
(61% of total revenue), Asia Pacific including
Australia, New Zealand and Malaysia (30%);
and, North America and the rest of the world
including Middle East (9%).

UK revenues increased 11.5% due to
significant new customers in both Higher
Education and Further Education together
with new contract wins for QAS and
revenue generated from Tribal Dynamics
since acquisition.

Asia Pacific revenues reduced by 15.2%,
primarily due to larger implementations
coming to anend in the year, alimited
pipeline for new implementations as well
asreduced sales in the schools market.

Revenue for the Rest of the world reduced
by 26.7%, due to the conclusion of larger
QAS contracts in the Middle East and the
rephasing of ongoing work into 2020.

Committed Income (Backlog)

The Committed Income (backlog)
relates to the total value of orders which
have been signed on or before, but

not delivered by 31 December 2019.
This represents the best estimate of
business expected to be delivered and
recognised in future periods and includes
2 years of Support & Maintenance
revenue. At 31 December 2019 this
increased to £133.6m (2018: £121.6m
reported). The majority of the increase
relates to significant contract wins in
Education Services.

Annual Recurring Revenue (ARR)

2019 2018 Change
Support 337 3829 246%
Cloud 665 B7 1497%
Subscription
License 21 1.0 120.39%
ARR 423 396  712%

Key Performance Indicators (KPls)

Reported

2019 2018 Change
Revenue £78.2m £80.1m (2.3)%
Adjusted Operating Profit (EBITDA)* £164m £14.1m 11.4%
Adjusted Operating Margin* 19.6% 176% 1.4pp
Annual Recurring Revenue (ARR) £42.3m £395m 71%
Committed Income (Backlog) £1336m  £121.6m 9.8%
Operating Cash Conversion 105% 132% (27.0)pp
Free Cash Flow £6.3m £8.8m (89.8)%
Staff Retention 879% 89.0% (1.2)pp
Revenue/Average FTE £92.0k £91.7k 0.3%

Current year Adjusted Operating Profit and Adjusted Operating Margin are before depreciation. As
reported last year Adjusted Operating Profit including depreciation, 2019: £11.7m (2018: 10.8m) a
growth of 7.9% and Adjusted Operating Margin including depreciation, 2019:14.9% (2018: 13.5%).

The Annual Recurring Revenue (ARR)
includes Support & Maintenance fees
paid on all software, Cloud hosting
services, and License sold on a
subscription basis. The 2018 ARR

is restated to include License sold

on a subscription basis. Overall the
Annual Recurring Revenue total
increased by 9.9% to £42.3m (2018:
£38.6mreported).

Operating cash conversion

Operating cash conversion s calculated
as net cash from operating activities
after tax as a proportion of adjusted
operating profit. In 2019, operating
cash conversion was 105% (2018:
132% reported).

Free cash flow

Free cash flowis included as a key
indicator of the cash that is generated

by the Group and available for further
investment or distribution. It is calculated
as net cash from operating activities less
capital expenditure and less capitalised
development costs (excluding acquired
intellectual property). In 2019, free cash
flow was £6.3m (2018: £8.8m reported).

Headcount and staff retention

2019 2018 Change
Headcount 879 900 (2.3)%
UK 585 B8l 069%
Asia Pacific 260 302 (172)%
Rest of world? 15 17 (11.8)%
Full Time
Equivalent
(FTE) 850 873 (26)%

1. Including USA, Canada and Middle East.

Our overall workforce has decreased by
2.3% to a total headcount of 879, down
from 900 at 31 December 2018; this is
after adding an additional 42 heads from
the acquisition of Crimson Consultants.

The total Full Time Equivalent (FTE)
headcount has decreased by 23 FTEs to
860 (2018: 873 FTEs). Headcount in the
UK and Rest of Worldis consistent with
prior year, the decrease of 52 heads in
APAC is driven by the Group's change of
focus from the School Edge product to
the Tribal Edge platform.



Financial review continued

Headcount and staff retention
continued

The Revenue per Average FTE metric is
consistent with prior year at £92 0k for
2019 (2018: £91.7k). On an operational
headcount basis (excluding Product
Development), the revenue per FTE for
2019is £104.6k (2018: £100.0k).

We note, though, that despite the extent
of change within the Group, our staff
retention has marginally decreased to
87.9% (2018: 89%).

Items excluded from adjusted
profit figures

The Group has adopted a policy of disclosing
separately on the face of its Group income
statement the effect of any components

of financial performance considered by the
Directors to be not directly related to the
trading business or regarded as exceptional,
or for which separate disclosure would

Employee related share option
charges

In 2019, share based payment
charges (including employer related
taxes) totalled £1.7m (2018: £2.3m),
and are excluded from the Adjusted
operating profit.

On'7 June 2019, 760,563 nil-cost
share options were granted to Mark
Pickett under the terms of the 2010
LTIP.On 7 June 2019, 2,500,000
and 16 September 2019, 300,000
share options were granted to senior
management under the Company
share option plan. On 1 November
2019, 92778 share options were
granted Mark Pickett and senior
management under the Company
SAYE plan.

On 18 December 2019 Richard Last
and Roger McDowell each exercised

Amortisation of IFRS 3 intangibles
The amortisation charge in relation
to IFRS 3intangible assets of £1.8m
(2018: £1.8m) arose from separately
identifiable assets recognised as
part of previous acquisitions. The
assets principally relate to software
and customer relationships and are
amortised over their expected life
which was determined in the year the
acquisition took place.

Restructuring and

associated costs

These costs relate to the
restructuring of the Group's
operations and the charge for the year
is £0.8m (2018: £1.0m). At the end
of 2018 the Group announced the
restructure of the management of
its i-graduate business in the UK and
the SchoolEdge development team
in Asia Pacific, with costs arising in

assist in a better understanding of the 1,702,393 Matching shares. 2019 mainly due to redundancies.

financial performance achieved. A full There are no restructuring provisions

explanation of “Other ltems” is included in recognised as at 31 December 2019.

note 7 of the Financial Statements however

the mainitems are as follows:

Net cash and cashflow
£m 2019 2018 2017 Growth
Net cash flow from operating activities 124 142 111 31
Net cash outflow from investing activities (13.2) 6.2) (6.5) (0.7)
Net cash outflow from financing activities (2.9) (1.9 (01) (1.8)
Net (decrease)/increase in cash & cash equivalents (87) 6.1 55 0.6
Cash & cash equivalents at beginning of the year 200 141 88 5.8
Cash & cash equivalents at end of period 16.3 202 143 59
Less: Effect of foreign exchange rate changes 02 0.2) 0.2 =
Net cash & cash equivalents at end of period 165 200 141 B9

26 Tribal Group plc Annual Report and Accounts 2019
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“ Tribal has demonstrated throughout an extensive dialogue
process and robust tender submission an understanding of

the key issues that we face at Canterbury Christ Church.”

Canterbury Christ Church University, UK

Cash and cash equivalents at 31 December
2019 were £16.5m (2018: £20.0m).

Operating cashinflow for the period

was £12.4m (2018: £14 2m). The working
capital movement decreased to

£0.8m (2018: £3.1m), as aresult of
strong cash management including a
significant reduction in trade debtors

and trade payables.

Cash outflow from investing activities
was £13.2m (2018: £6.2m). The

Group has seen a decrease in capital
expenditure primarily due to lower fit out
costs in 2019, as well as ongoing spend
on equipment costs (2019: £0.6m; 2018:
£1.2m). Spend on product development
increased to £6.3m (2018: £4.2m) in line
with the Group's Edge strategy. The Group
made a payment of £0.5m for deferred
consideration (2018: £0.8m), this was
the final payment in respect of the
intellectual property acquiredin 2017.
The Group made a payment of £6.9min
respect of the acquisition of Crimson
Consultants inMay 2019.

Cash outflow from financing activities
increased to £2.9m (2018: £1.9m).
The Group continued the payment

of dividends in the year with £2.1m
returned to shareholders. Following the
adoption of IFRS 16 effective from 1
January 2019, rent payments previously
recognised in net operating profit from
operating activities are now shown as
payment of lease liabilities within net
cash outflows from financing activities
£1.0m. Thisis offset with the issue of
shares (£0.2m) to satisfy exercises of
share-based payment schemes.

Finance costs and funding
arrangements

Net finance costs remained consistent
to £0.2min the year (2018: £0.1m).

The Group had a £2m committed
overdraft facility in the UK and a AUD$2m
committed overdraft facility in Australia,

both facilities are committed for a
12-month period ending September
2020 and October 2020 respectively.
At 31 December 2019 both overdrafts
were available but undrawn.

Shareholders returns
and dividends

The Board has proposed a full year
dividend of 1.2p per share (2018: 1.1p
per share). Following the reinstatement
of the dividendin 2017, paid by the
Company in May 2018 and May 2019, the
Board reaffirms its intention to continue a
progressive dividend policy, with a single
dividend payment each year following
annual results.

Going concern

Tribal had cash and cash equivalents of
£16.6m at the end of 2019 plus access
to anundrawn UK and Australian overdraft
of £2.0m and $AUD 2.0m respectively.
On 21 January 2020 the Group entered
into a 3 year £10m multicurrency
revolving facility with HSBC with the
option to extend by a further 2 years.
The facility was put in place to cover
general corporate and working capital
requirements of the Group.

On 13 March 2020 the Group reached
an agreement to settle the dispute with
a platform provider for past royalties.
This includes enteringinto a new 10 year
VAR agreement, with effect from

1 January 2020 thus bringing this matter
toaclose. The expected net settlement,
including legal fees totals £9.1m.

The Group benefits from strong

annual recurring revenues and cash
generation, it also has a significant
pipeline of committed income. At this
time we are unable to determine with
any degree of certainty the impact
Coronavirus will have on the Group. It is
Managements expectation, based on
current circumstances, that there will be
amaterial reduction in Education

Services revenue and License and
Implementation revenues over the next
6 months as aresult of the temporary
closure of many education institutions
globally. We do not expect Support and
Maintenance and Cloud revenues to be
affected. As part of this assessment,
management have included various
sensitivities to better understand the
impact to the business, this includes but
is not limited to, a decrease in revenue, a
decrease in cash receipts and the impact
of meeting our covenant requirements
should we draw down on the available
facility. Management would also introduce
cost saving measures to mitigate the
impact on profit and cash if necessary.
We do though remain positive about the
medium and longer term prospects for
the Group.

The Directors, having considered the cash-
flow forecast, and while noting the Group
has net current liabilities, have performed
arisk assessment of likely downside
scenarios and associated mitigating
actions. Based on this assessment they
have areasonable expectation that
adequate financial resources will continue
tobe available for at least 12 months
from the date of approval of the financial
statements. Thus, they continue to adopt
the going concern basis in preparing the
financial statements.

Taxation

The corporation tax on continuing
operations was £2.5m (2018: £1.9m)
and the adjusted effective tax rate was
22% (2018: 21%). This includes the
impact of higher rates of taxation arising
in overseas jurisdictions.

As the Group continues to operate in
international jurisdictions with a higher
rate of corporation tax, it is anticipated
that the tax charges on profits in the
near- to medium-term future is likely to
be higher than the standard rate of UK
corporation tax.
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Financial review continued

Goodwill and Intangibles

Intangible assets arising on the
acquisition of Tribal Dynamics are in
respect of customer relationships

and contracts £1.6m and software
£27m. Goodwill of £6.9m arising on

the acquisition of Tribal Dynamics is
attributable to synergies, the assembled
workforce, and potential future
relationships, contracts and software. The
Group assesses goodwill at least annually
for impairment, with no factors being
identifiedin the current year.

Right of Use asset and
Lease Liability

The Group adopted IFRS 16 “Leases” with
effect from 1 January 2019. This has
resulted in the Group recognising right-
of-use assets £4.1m and lease liabilities
£4.2m. For leases previously classified

as operating leases, under previous
accounting requirements the Group did
not recognise related assets or liabilities,
and instead spread the lease payments on
a straight-line basis over the lease term.

Share options and share capital

On7 June 2019 and 16 September 2019,
respectively 2,600,000 and 300,000
share options were granted to senior
management, excluding Mark Pickett.
On7 June 2019, 760,563 nil-cost share
options were granted to Mark Pickett

as part of his ongoing remuneration.

On 1 October 2019 the 2019 SAYE
Scheme was launched in the UK, a total
of 1,116,879 ordinary shares were
granted to 176 employees who elected
to participate.

As at 31 December 2019, there were
199579784 shares issued (2018:
196,051,181).

Related parties

Transactions with related parties during
the period are set out in note 32.

Earnings per share (EPS)

Adjusted diluted earnings per share from
continuing operations before other costs
andintangible asset impairment charges
and amortisation, which reflects the
Group's underlying trading performance,
increased by 7% to 4.6p (2018: 4.3p).

Statutory earnings per share (diluted)
decreased by 176% to (1.5)p (2018: 2p)
as aresult of the statutory loss made

in the year of £2.9m (2018: statutory
profit £4.1m).

Pension obligations

At 31 December 2019, the Group operated
two defined benefit pension schemes for
the benefit of certain deferred employees
of its subsidiaries in the UK. These schemes
are administered by separate funds that are
legally separated from the Company. The
trustees of the pension funds are required
by law to act in the interest of the funds and
of all relevant stakeholders in the schemes.
The trustees of the pension funds are
responsible for the investment policy with
regard to the assets of the funds.

Across the pensions schemes, the
combined deficit calculated under IAS19
at the end of the year totalled £0.5m
(2018: deficit of £1.0m), with gross
assets of £77m and gross liabilities

of £8.3m (2018: £6.8m and £7.8m
respectively). Total actuarial gains
recognised in the consolidated statement
of comprehensive income are £0.5m
(2018: £0.4m).

Section 172

Engaging, consulting and action on

the needs of different stakeholders is
critical for the development and delivery
of a culture and strategy that achieves
long-term success. Tribal undertakes
meaningful engagement with its
stakeholder groups to build trust and
supports the ethos of Section 172 of

Tribal Group plc Annual Report and Accounts 2019

the Companies Act 2006 which sets out
that the Directors should have regard to
stakeholder interest when discharging
their duty to promote the success

of the Company. The Board always
strives to act in the best interest of the
Group and to be fair and balancedinits
approach to stakeholder management.
The needs of different stakeholders

are always considered as well as the
consequences of any decision in

the long term and the importance of

our reputation for high standards of
business conduct. Please refer to
pages 56 and 67 for further information
regarding Section 172.

Risks

Financial risks

The main financial risks the Group faces
relate to the continued sales of our
software, where a trading downturn puts
a strain on the operating cash flow, credit
risk arising from contractual delays or
scope changes, fluctuations in interest
rates, and foreign exchange risk.

Operating cash flow risk

The Group benefits from significant
annually recurring revenue which is
received throughout the year. A 12 month
rolling cash flow forecast is updated on a
monthly basis to help identify any risk in
future operating cash flows.

Credit risk

The credit risk arising from contractual
delays or scope changes is reviewed
monthly by the PLC Board. The Group
seeks to reduce the risk credit losses
arising from non-payment by our
customers. This risk is closely monitored
by the Credit & Collections team,

which form part of Group Finance.
Tribalincurred no material credit losses
during 2019.
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“We are happy to be using Tribal technology. The
addition of Digital Authentication will enable us
to digitise our processes, reducing time and risk
associated with audit trails.”

Instep UK Ltd, UK

exit terms agreed. The Group has seen
At the end of 2019, Tribal had no bank fluctuations in exchange rates during the
loan indebtedness. However, the Group ~ Brexit process and any strengthening
is exposed to interest rate risk because  in the value of Sterling would have an

entities in the Group hold cash and adverse impact on earnings. There

cash equivalents at floating interest are a small number of contracts with
rates. Hedging activities are evaluated ~ customers based in the European Union;
regu|a|"y to a“gn W\th interest rate hO\/\/e\/er, the ‘OSS Of these contracts
views and defined risk appetite, and would not have a material impact on
forward rate agreements and interest the Group. The Group also employs a

swaps may be used, where appropriate, number of European UﬂilOﬂ ﬂationa\s
to achieve the desired mix of fixedand ~ butthey donot forma significant part

floating rate debt. There are no open of the workforce.
derivative financial instruments at the
year end.

Tribal's reporting currency is Sterling. el it Hinanelsl O cer

A number of its subsidiaries have different
functional currencies, so increases

and decreases in the value of Sterling X
versus the currency used by the Group's
international operations will affect its
reportedresults, and the value of assets
and liabilities on the consolidated balance
sheet. Tribal’s principal currency exchange
exposure is to the Australian dollar
although as at 31 December 2019, the
Group was also exposed to movements
inthe rates between Sterling and the

US dollar, United Arab Emirates Dirhams,
South African Rand, and New Zealand
dollar. See note 31 for further details.

The Group Finance team oversees the
management of foreign exchange risk,
and policies and procedures approved by
the Board.

We do not expect the process of the UK
exiting the European Union (Brexit) to
have an adverse impact in the short-term
demand for student information systems.
The longer term potential impact remains
to be seen andis dependent upon the final
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Principal risks and uncertainties

The Group is exposed to a number of risks and uncertainties which could have
a material impact on the future performance of the Group. The table below
summarises the key risks that the Directors consider the business faces *
and how the Group seeks to mitigate them.

In addition to these, other risks of a financial nature are addressed in the Business & Financial Review.

Risk area

Reputation

Contract
tendering

Project
delivery

Innovation
and
technology

Information
security

Cause and Effect

Cause:
Failure to deliver contractual commitments.
Failure to meet investor expectations.

Effect:

Adverse publicity relating to contract and solution delivery
with associated reputational damage and financial risk.

Cause:

Poor commercial negotiation and documentation on major
contracts with customers and suppliers. Failure to adapt to
local legal framework oninternational projects. Penetration
in new markets increases risk of omissions and mistakes.

Effect:

Contract delivery failure, risk of legal claims or onerous

financial contract terms.

Cause:

Failure to meet project milestones and other contractual
requirements, customer subject to own internal pressures.

Effect:

Non-payment or application of contractual penalty clauses

by customers.

Cause:

Increasing emergence and demand for cloud-architected
solutions for some legacy technology platforms and core

products.

Effect:
Technically obsolete platform and products.

Cause:

Dataloss or system security breach. Increasing regulatory
data protection and information security requirements

including health related controls over student
management data.

Effect:

Losses of reputation with customers and in market. Risk of

regulatory penalty.

Cause:
Key employees leave the Group.

Effect:
Detrimental effect on customer relationships and
development pipeline.
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Mitigation

The Group maintains strong controls to ensure
successful project delivery.

The Board engages with investors ona
regular basis.

The Group maintains a formal Delegation of
Authority matrix to ensure appropriate visibility
and approval of all potential contracts.

The Group reviews project progress on a
monthly basis at Executive Management level
with Board oversight.

The Group is investing in a new Student
Information Systems product strategy with

a Cloud Operations (hosting) focus. This is
continuing to move functionality from existing
platforms to newer cloud-based applications.

The Group operates a Secure Data Centre and
continues to roll out ISO 27001 certification
across the business and invest in security
software and training for all staff. In addition,
the Group reviewed its obligations in readiness
for GDPR compliance which came into effect
in May 2018.

The Group has incentive schemes designed
to attract, motivate and retain key employees,
whilst encouraging appropriate behaviours.
We aim to provide competitive remuneration
packages for all staff. No sole staff member is
considered to be a single point of failure.




Overview

Governance

Financial Statements

Case Study

Exciting pilot
project using
Student Insight

The University of Brighton recently worked
with Tribal on an exciting pilot project using
Student Insight, one of the solutions available

on Tribal Edge. The pilot took 8 years of student
data from the university and, using Tribal’s new
predictive analytics software, made predictions
on the students most at risk and crucially
helped to identify the factors that most
indicated student success.

Katie Piatt, the eLearning Services Manager

at the University of Brighton said “| would
recommend Tribal’s Student Insight tool
because of its power to identify patterns and
factors from years’ worth of data. However
good your in-house data analysis teamis, they
can’t compare all the data you have seamlessly,
whereas with Student Insight you can. It is really
examining all the data you have and pulling up
themes, patterns and relationships that you
couldn’t guess. It’s an incredibly powerful way of

‘understanding your data in new ways.”




Corporate and social responsibility

Tribal empowers educators and we are proud to support an industry that
changes people’s lives and contributes so much to society. We believe in
fairness, integrity, and ‘doing the right thing’. This means we treat our people
well, and that we expect to give something back to the communities where
we work, through our charitable activities.

Tribalbrings together highly talented

people in a creative and collaborative
environment. We are united through our well
established values and continually reinforce
and celebrate. We showcase our people
demonstrating our values andin 2019 we
rewarded 282 people globally who had gone
above andbeyondin demonstrating one of
our values.

QOur values are:

Trustworthy: \\Ve value honest discussion,
we anticipate, listen and respond to
requirements and we rely on each other

Pioneering: \\'e welcome change, we strive
toinnovate and we aim to meet the needs of
the ever-evolving education marketplace

Accountable: \\Ve take ownership, we keep
our promises and are focused on delivering
successful outcomes

Dedicated: Ve are committed to our
customers; work to secure long-term
partnerships and we collaborate to deliver
optimum solutions

Tribal's capabilities are founded on the
talent and expertise of our people. Our
development, retention and recruitment
strategies at all levels of the business have
a strong emphasis on diversity.

Our success as a growing international
business is a tribute to our people’s energy,
commitment and know-how. We invest in
our people, providing them with the tools
and training to support and enable them to
realise their potential.

Akey tool for Tribal's people is its bespoke
competency framework, which underpins
arange of Career Pathways. Our aimis to

help our people to understand how they can
developin their current role as well as plan
for their future growth and development.

It is important to us that our people can
envisage along and successful career and
therefore our investment in structures is as
much about helping and empowering people
to take ownership of their careers and to
navigate a dynamic organisation.

We continue to build on our learning and
development programmes and have only
seen demand and investment increase
inresponse. In 2019 we ran numerous
courses in the UK and Australia, including
business development programmes and
two key strategic initiatives which have
centred on the refresh and expansion of
our Manager Academy, which broadens
the skills and commercial awareness

of our leaders and future leaders and

the development of our Digital Learning
strategy. All of our people globally now have
access to amarket leading online learning
platform (e.g. Pluralsight, LinkedIn learning).
In2019, our people spent thousands of
hours engaging in self-directed learning,
allowing everyone the opportunity to
develop new skills for their role, and

also develop new capabilities for

future opportunities.

As well as focusing on the performance,
development and success of our existing
people, a key part of our people strategy
for 2019 involved investing in early talent
programmes across the business; bringing
in new recruits who learn and work in some
of our key job families including Product
Development and Customer Support.

This included between 26 - 30 active or
completed Apprentices who have secured
formal qualifications whilst at the same
time establishing a solid foundation of
practical work experience from which to
build their career with us and contribute to
0oUr ongoing success.

Tribal Group plc Annual Report and Accounts 2019

Tribal operates fromarange of officesinthe
UK and around the world. Communication
among our peopleis crucial. We use a
combination of Group-wide updates,
including webinars, as well as running
specific local communication sessions.

We supplement these events by
communicating onanumber of channels
(email, internal bulletin boards), our corporate
social media and in our now established bi-
monthly staff news update - Tribal Talk.

A major initiative continuedin the year are
the Wellbeing days at each and every Tribal
office. Onthese days a variety of talks

and activities were organised to promote
physical and mental wellbeing, as well as
being used to highlight numerous benefits
opento Tribal employees, including the new
investments in staff health cash plans. All
events were enthusiastically received, and
the days will continue through 2020. It is
encouraging to see that our efforts in this
area have translatedin to positive outcomes
inour 2019 staff engagement survey, with
anoverall upliftin employee engagement.

Tribal published its first Gender Pay Gap
statutory report for our UK employees
inMarch 2018, the 2019 report is not
required to be reported on until 4 April
2020. Like the vast majority of UK
companies, it highlighted that we do have
agender pay gap, primarily because there
are more women than menin our lower paid
roles, and fewer in higher paid ones.

Tribal continues to strive for equality across
all groups. In our forthcoming Gender Pay
Gap report to be publishedin April, we will
describe the range of actions and initiatives
we are taking to proactively work towards
closing the gender pay gap.
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In 2019 Tribalintroduced a Volunteer's day
where an employee is enabled to take an
additional day’s leave to support a charitable
cause. Inmany cases, a team or even whole
office, have takena day to contribute to a
local charity. Through the year, Tribal's teams
have been engaged in animpressive array of
charitable causes including: Animal Welfare
Trust; Gatton Trust; Men's Health (through
Movember); Children’s Hospice and the
Canal and River Trust.

The Strategic Report, comprising the ‘Our business model’, ‘Our strategy,,
‘Principal risks and uncertainties’, ‘Business review’, ‘Financial review’ and
‘Corporate and social responsibility” sections, was approved by the Board of
Directors on 18 March 2020 and signed on its behalf by:

S\ A

Chairman Chief Executive Officer

CAUTIONARY STATEMENT

This information has been prepared solely to provide information to shareholders to assess how the Directors have performed their duty to promote the
success of the Group. The Strategic Report contains certain forward-looking statements. These statements are made by the Directors in good faith
based on the information available to them up to the time of their approval of this report and such statements should be treated with caution due to the
inherent uncertainties, including both economic and business risk factors, which underlie any such forward-looking statement.
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Board of Directors

The Board, has a good blend of backgrounds pertinent to the
challenges and opportunities Tribal faces. We appointed a new
Non-Executive Director in early 2020.

Richard Last
Chairman

Appointed
Richardjoined the Board in November 2016.

Experience

He is currently Chairman and Non-Executive
Director of AIM listed Gamma Communications
plc and Arcontech Group plc. In addition, Richard
is Non-Executive Director of Corero Network
Security plc and Non-Executive Chairman of fully
listed ITE Group plc. Richard is a Fellow of the
Institute of Chartered Accountants in England
and Wales (FCA).
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Mark Pickett
Chief Executive Officer

Appointed
Mark joined Tribal and the Board in July 2016.

Experience

Previously he was Chief Financial Officer and
Finance Director, UK of Computer Sciences
Corp (CSC), a US based global leader in
technology enabled business solutions and
services. Mark also spent 18 years in a variety
of senior finance roles with Oracle across a
number of geographies, primarily inits software
businesses.




Overview Strategic Report Governance Financial Statements

Key to Committee Membership:
®  Nomination Committee

m Audit Committee

B Remuneration Committee

Roger McDowell Nigel Halkes

Senior Independent Director Non-Executive Director
| Bl | |

Appointed Appointed

Roger joined the Board in November 2015.

Experience

He is currently serving as Non-Executive
Chairman of Avingtrans plc and Hargreaves
Services plc, Non-Executive Director

of Augean plc, Proteone Sciences plc,
ThinkSmart plc, British Smaller Companies
VCT 2 plc and Brand Architekts plc (formerly
Swallowfield).

Nigel joined the Board in January 2020.

Experience

Nigel is a Fellow of the Institute of Chartered
Accountants in England and Wales (FCA), he
qualified with EY and had a successful career
with EY retiring as Managing Partner UK and
Ireland in 2013. Nigel has pursued a portfolio
career since 2013 and was a Non-Executive
Director at FreeAgent Holdings plc, a provider
of Software-as-a-Service based accounting
solutions, fromits successful 2016 IPO toits
acquisition by RBSin 2018. Nigel continues
to take time to develop his non-executive
leadership skills.




Executive Management Team

Mark Pickett
Chief Executive Officer

Paul Simpson

Acting Chief Financial
Officer

Paul joined Tribal in
December 2016 and was
appointed as Acting Chief
Financial Officer in March
2019.He has worked for a
variety of listed companies
in the UK and Australia.

Paul supported Jelf Group
plc though a number of
acquisitions prior to its own
acquisition and subsequent
integration into Marsh &
McLennan companies. Paul
is aFellow of the Institute of
Chartered Accountants in
England and Wales (FCA).

See biography
on page 34

Mike Cope
Chief Technology Officer

Mike joined Tribal in
September 2019 as the
Chief Technology Officer.
Formerly Chief Information
Officer at University College
London (UCL), Mike is an
experienced Board level
leader, with success in leading
businesses during periods of
growth. Mike's previous roles
saw the delivery of significant
strategic change programmes
within the IT sector as well as
creating animproved customer
product rating while reducing IT
operation costs.

Mark Wilson
Chief Operating Officer

Mark joined Tribal in
December 2016 as the
Managing Director for the
EMEA region. Mark is an
experienced business leader
having spent over 20 years

in national and international
roles in software and services
businesses. In that time he has
enjoyed great success driving
transformation and helping
his clients maximise the value
to their organisations

of deploying technology
enabled solutions.
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Chloe Payne
Director of HR

Chloe joined Tribal’s HR
teamin 2007 and has

been part of many notable
aspects in Tribal’s evolution,
including the early days of

our internationalisation.

Chloe was appointed to lead
the function globally in April
2017 Prior to Tribal, Chloe
worked in the Health sector,
supporting a large social care
organisation through a period
of sustained growth, and at
Cambridge Assessment where
she managed their recruitment
function internationally.

Janet Tomlinson

Managing Director -
Education Services

Janet joined Tribal at the end
of 2009. Prior to this, Janet
was Director of Education

and Children’s Services in
Oxfordshire. Janet has chaired
arange of regional partnership
boards, including Children’s
Trusts, Safeguarding Boards,
Education Action Zones and
Creative Partnerships. She has
also advised the Government
on the educational impact

of migration and on school
inspection policy.

Mike Beech

Product Management and
Marketing Director

Mike joined Tribal in
March 2016 and heads up
Tribal’s global marketing
team. Responsible for the
strategic development of
Tribal's marketing initiatives
and driving awareness

of the Group's portfolio

of capabilities, Mike has
the expertise, drive and
enthusiasm needed to ‘tell
the Tribal story” world-wide.

Peter Croft

Managing Director -
APAC Region

Peter joined Tribal in
September 2017 to lead the
Asia Pacific business with a
focus on delivering growth
and benefits-driven customer
experiences. Peter has over
20 years’ experience in
successful leadership of

IT enterprisesin the

APAC region, and has held
directorships in Australian,
UK, US and Malaysian
technology companies.



Corporate Governance

Tribal is committed to high standards of corporate
governance and maintaining sound business ethics.

The Directors acknowledge the
importance of good corporate
governance and formally adopted the
principles of the Quoted Companies
Alliance Code (QCA) on 28 September
2018, this was reviewed on

11 November 2019 and reapproved
by the Board on 18 March 2020.
Compliance with the code is shown
on pages 44 to 49.

The PLC Board applies the principles
of good governance and supports
aculture of open debate and
constructive challenge to enable Tribal
to meetits objectives. In fulfilling their
responsibilities, the Directors govern
the Group in the best interest of the
Company andits shareholders whilst
having due regard to the interests of
other stakeholders including customers,
employees, suppliers and regulators.

The PLC Board

The PLC Board (the Board) is responsible
for the Company’s systems of corporate
governance.

The Non-Executive Directors are Richard
Last, Roger McDowell and Nigel Halkes,
all are considered to be independent of
management and free from any business
or other relationships that could
materially interfere with the exercise

of their independent judgement. The
Non-Executive Directors meet at least
once a year without the Executive
Directors present.

Nigel Halkes was appointed as Non-
Executive Director with effect from 20
January 2020 and will become Chairman
of the Audit Committee following the
AGM in April 2020.

All Directors are required to submit tore-
election each year at the Annual General
Meeting (AGM) of the Company.

Allthe Directors have access to the advice
and services of the Legal Counsel. Each
Director is entitled, if necessary, to seek
independent professional advice at the
Company’s expense.

The Board meets at least eight times
each year with additional meetings when
circumstances and urgent business
dictate. At these meetings the Board
reviews a schedule of reserved matters
including trading performance, financial
strength, strategy (including investment
and acquisition opportunities), risk
management, controls, compliance,
reports to shareholders and succession
management.

The Board plans to evaluate its
performance and that of its Committees
through a process of regular dialogue and
periodic formal Board evaluations.

Delegated Authorities

All other matters not specifically
reserved to the Board are delegated

to management in accordance with a
schedule of Delegated Authorities. These
delegated authorities cover expenditure,
agreements, financial matters,
remuneration and agreements with

third parties. Management is required to
report to the Board concerning authority
exercised and matters which come, or
may come, within the scope of the Board.
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Subsidiary Boards

The Group's subsidiary companies
operate a Board of Directors that
comprises at least one PLC Director

and senior management of the subsidiary
as appropriate.

Board Committees

The PLC Board has established three
Committees to assist withits effective
operation: the Audit Committee,

the Remuneration Committee and

the Nominations Committee. Each
Committee has responsibility to the
Board which are outlined in formal Terms
of Reference that have been approved by
the Board. The Terms of Reference, which
are available on the Group's website
www.tribalgroup.com, are subject to
annual review to ensure the Committees
continue to follow best practice. The
Chairman of each Committee reports

to the PLC Board after each Committee
meeting and minutes are tabled at the
next PLC Board meeting.
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Membership of Board Committees and attendance at Board and Committee meetings during the 12 month period under review

are as follows:

PLC Audit Remuneration Nominations
Board  Committee Committee = Committee
Number of meetings in period 14 3 2 1
Meetings attended by members:
Richard Last 14 3
Roger McDowell 14
Mark Pickett 14 -
By invitation.

Audit Committee

The Audit Committee is chaired by Roger
McDowell and comprises Richard Last
and Nigel Halkes. The Audit Committee
will be chaired by Nigel Halkes following
the AGMin April 2020. The Chief
Executive Officer and representatives
from finance and our external auditors
participate in the meeting as non-voting
observers. The Committee meets three
times ayear.

The Committee oversees the Group's
financial reporting and internal controls,
including their effectiveness and

risk management processes, and the
external audit process and has the
following responsibilities:

= Consideringreports from the auditors
on the annual and half-yearly financial
statements;

= Monitoring the integrity of the
Group's financial statements and

formal announcements relating to
the Group's financial performance;

= Making recommendations to the Board
on the appointment and remuneration
of the external auditors;

= Reviewing the independence
and objectivity of the external
auditors and the effectiveness of
the audit process;

= Consideringreports on the
effectiveness of the Group's risk-
management procedures and
internal controls.

The Committee advises the PLC Board
on the appointment, independence
and objectivity of the external auditors
and on the remuneration for both audit
and non-audit work. The Committee
also discusses the nature, scope and
results of the audit with the external

auditors. The Audit Committee Chairman
separately meets with the external
auditors during the course of the year.

The auditors’ report to the Audit
Committee on matters including
independence and non-audit fees onan
annual basis. The specific audit partner
changes every five years. The amount
charged by the external auditors for the
provision of services during the 12 month
period under review is set out in Note 6 of
the financial statements on page 88.
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Corporate Governance continued

Remuneration Committee

The Remuneration Committee is chaired
by Roger McDowell and includes Richard
Last. The Committee meets at least
once a year.

The Committee sets the remuneration
of the Directors, including basic salary,
bonuses and other incentive payments
and awards. It also ratifies policy
proposals inrespect of remuneration of
senior executives in the Group.

The Remuneration report which details
the Directors’ remuneration, pension
entitlements and service contracts,
including information on Directors’
interests, is set out on pages

b1 tobb.

Nominations Committee

The Nominations Committee is chaired
by Richard Last and includes Roger
McDowell and Mark Pickett, who provides
Executive management insight. The
Committee meets at least once a year.

The Committee deals with appointments
to the PLC Board, monitors potential
conflicts of interest and reviews the
independence of the Non-Executive
Directors.

The PLC Board also operates the
following management Boards
and committees:

Executive Board

The Executive Board is chaired by Mark
Pickett. The members of the Executive
Board are drawn from the heads of the
business units and other operational
areas. The Executive Board typically

meets monthly but the members interact
frequently in the normal course of their
roles. The Executive Board oversees

the Group's operational and financial
performance and is responsible for
day-to-day management decisions in

line with the Group's strategy. It also
considers succession planning and
talent management. Further matters are
outlinedin the Delegated Authorities.

Global Governance Committee

The Integrated Governance Committee
is chaired by the Chief Financial Officer
andreports to the Chief Executive
Officer. The Committee meets monthly
andincludes representatives from
Finance, Information Services, Human
Resources, Legal, Compliance, Property
and Procurement. There are separate
sub-committees for Health & Safety
and Information Security which
monitor relevant legislative and
regulatory requirements.

Internal controls and risk
management
The Board is responsible for establishing

and monitoring internal control and risk
management systems throughout the

Group and assessing their effectiveness.

The Board recognises that rigorous
systems of internal control are critical
to the Group's achievement of its
business objectives and that those
systems are designed to manage
rather than eliminate risk of failure

to achieve business objectives. The
internal control and risk management
systems can only provide reasonable,
not absolute, assurance against material
misstatement or loss.
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Tribal maintains arisk framework that
contains the key risks faced by the
Group. The framework includes the
impact and likelihood of key risks and the
controls and procedures implemented
to mitigate them. Risk management is
embedded within Tribal by:

= Setting strategic direction,
including targets;

= Maintaining a clear authorisation
framework;

= Reviewing and approving annual
plans and budgets;

= Maintaining documented policies
and procedures;

= Regularly reviewing and monitoring the
Group's performance in relation to risk
through monthly Board reports.

The Directors are also responsible for the
Group's system of internal control and for
reviewing its effectiveness.

The Audit Committee reviews the

Group’s internal financial controls and

risk management systems and the

Board reviews the effectiveness of all

the Group's internal controls including
operational and compliance controls and
risk management systems in effect during
the period.

To further manage risks faced by the
Group, the Company attempts to
ensure that employees fully understand
the Group's business strategy and
objectives. The Group's communication
and consultation programme includes
regular internal briefings by Directors
to all employees throughout the year.
Regular meetings are held with staff
and managers, both to discuss specific
issues and provide an exchange of
information. Email communication and
the Group's intranet site also provide
information to employees.
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The Group operates a comprehensive
budgeting system whereby managers
submit detailed budgets and forecasts,
which are reviewed and, where
appropriate, amended by Executive
Directors prior to submission to the
Board for approval. Each month, actual
results are reported against budget and
distributed to managers and are provided
to the Board in advance of meetings.

Communication with
shareholders

The Group reports formally to
shareholders when its annual and
half-yearly financial statements are
published. At the same time, Executive
Directors present the results to
institutional investors, analysts and
the media. Notification of the date of
the AGM is sent to shareholders at
least 21 working days in advance of the
meeting. Details of the AGM are set out
in the Notice of Meeting. The Directors
are available at the AGM to answer
questions, both during the course of
the meeting, and informally afterwards.
Contact with major shareholders is
principally maintained by the Chief
Executive Officer and the Chief Financial
Officer, who ensure that their views are
communicated to the Board as a whole.

Financial Statements

The Chairmanis also available to discuss
governance and other matters directly
with major shareholders. At every Board
meeting, the Board is provided with the
latest brokers' reports and a summary
of the contents of any meetings with
shareholders. The Board considers that
the provision of these documents is

a practical and efficient way for both
the Chairman and Senior Independent
Director to be informed of major
shareholders’ opinions on governance
and strategy and to understand any
shareholder issues and concerns.

Approved by the Board of Directors on
18 March 2020.

Richard Last
Chairman
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Quoted Companies Alliance Code (QCA)

Tribal adheres to the Quoted Companies Alliance Corporate Governance Code
(QCA Code), revised and published in April 2018. Compliance with the code
and the activities we undertake to successfully manage the Tribal business
are detailed below.

Tribal follows the QCA Code’s 10 principles of corporate governance, these are detailed in the table below together with Tribal's
practices against the principles.

Deliver Growth

Establish a strategy and business model which promote long-term value for shareholders  Delivering growth is key to
Tribal's success. Our strategy,
business model, stakeholder

Seek to understand and meet shareholder needs and expectations

Take into account wider stakeholder and social responsibilities and their implications engagement activities and risk
for long-term success management all help achieve
4 Embed effective risk management, considering both opportunities and threats, this.

throughout the organisation

Maintain a Dynamic Management Framework

5 Maintain the Board as a well-functioning, balanced team led by the Chair Tribal maintains its own
Dynamic Management
Framework and has
experienced Board members.

Ensure that between them the Directors have the necessary up-to-date experience,
skills and capabilities

7 Evaluate Board performance based on clear and relevant objectives, seeking continuous
improvement

8 Promote a corporate culture that is based on ethical values and behaviours

Maintain governance structures and processes that are fit for purpose and support
good decision-making by the Board

Building Trust

10 Communicate how the Company is governed and is performing by maintaining a dialogue ~ Building trust with all
with shareholders and other relevant stakeholders stakeholdersis key to the
successful functioning of
our business.
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Deliver Growth

Tribal’s goal is to be the international,
market-leading education software and
services provider, valued by customers,
employees and shareholders alike.

Overview

Tribalis a world-class, education focused
company, providing the expertise,
software and services needed by
education and business organisations
worldwide. Everything we do underpins
the experience and success of our
customers’ students.

We operate internationally and serve
hundreds of Higher Education, Further
Education and Vocational institutions;
thousands of schools; and many
Government and State bodies, Training
Providers and Employers; in over 55
countries. Tribal employs over 800
professionals with deep educational
domain expertise, across our offices in
the UK, Australia, New Zealand, Canada,
US, Middle East, Philippines and Malaysia.

Vision & Mission

QOur vision is simply: to empower the
world of education.

Our mission is: to provide the
expertise, software and services
required by education and business
organisations worldwide to underpin
student success.

We strive to research, develop and
deliver products, services and solutions
needed by education institutes across
the world that support the primary goals
of educating students, providing optimum
learning experiences and ultimately,
delivering successful outcomes. Our
solutions enable institutes to maintain
their focus on the quality of learning and
development offered to their students.

Financial Statements

Our Key Strengths

= Extensive and long-standing
customer relationships - we enjoy
deep andlong-term relationships with
our customers across all education
sectors.

= Broad, complementary portfolio
- we offer arange of world-class
software and education services:
market leading Student Information
Systems that underpin the student
journey fromrecruitment to successful
outcomes:; a broad range of education
services, covering quality assurance,
peer review, improvement and
inspections; and a student survey and
analysis business, which provides the
leading global benchmarks for student
experience.

= Educational expertise and focus
- our deep educational domain
expertise has been developed through
along and successful history of
working with, and focusing on, the
education market. Our team includes
many former education practitioners.

= International delivery and insight
- our business operates globally, and
actively collects and shares leading-
practice and market insight with our
worldwide customer base.

Our Direction

We are developing a new Student
Information System, Tribal Edge. This
combines our rich experience and
expertise, with feedback from our
customers as to what they require now
andin the future. Tribal Edge will initially
enhance and, in time, replace our existing
student systems. Tribal Edge will provide
richer functionality and a platform for

our customers in Higher and Further
Education to underpin their management
and oversight of the student journey,
fromrecruitment through to successful
completion or graduation, and beyond.

Tribal Edge has been designed for

the Cloud, and with our collaboration
agreement with Microsoft, will be available
on the Microsoft Azure cloud platform.

Business Model
Our business model is shown on
pages 6and7.

Strategic Priorities

Our strategy is to focus globally on
education sectors - Higher Education,
Further Education and Vocational
institutions, Schools, Government and
State bodies, Training Providers, and
Employers - to underpin student success
through the provision of expertise, software
and services. Our four strategic priorities
are outlined on pages 8and 9.

Shareholder Engagement

Tribal proactively engages with its
shareholders and potential shareholders
alike. Thisis through a series of
mechanisms:

= Formal announcements -as a
London Stock Exchange (LSE) AlM
listed company, we make all statutory
announcements through the LSE's
regulatory news service (RNS). A full
RNS feed is maintained on our investor
area(see below). Tribal reports formally
to shareholders by the publication
of its annual and half-yearly financial
statements.

= Analyst and investor presentations
- the Executive Directors present
the half-yearly and annual results to
institutional investors, analysts and
the media. The presentations are
available on the investor section of
the website. Institution investor
and analyst presentations after
half-yearly and annual results have
beenwell received.
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Quoted Companies Alliance Code (QCA) continued

Deliver Growth continued

Shareholder Engagement continued

= AGM - Notification of the date of the
AGM is sent to shareholders at least
21 working days in advance of the
meeting. Details are set out in the
Notice of Meeting. The Directors (and
the auditor) are available at the AGM
to answer questions, both during the
course of the meeting, and informally
afterwards. All details, including
previous AGM communications, can be
found on the Investor Announcements
and the Investor Documents pages.

= News releases - in addition to
statutory announcements, we use RNS
Reach to present regular business
news and updates to shareholders. We
also have a full news service available
on the Tribal website.

= Interactive sessions - Tribal's
Executive Directors arrange regular
(six monthly) face to face sessions
with any interested shareholders or
potential shareholders, and are also
available for updates at any point in the
year. See contact details below.

= Investor focused micro-site - we
maintain a full section on the main
Tribal website for investors. This
includes the Financial Calendar and
real-time RNS announcements;
the latest investor documents,
presentations and reports; share
information and share dealing
interactive feeds; this corporate
governance statement; a full list of
investor related contacts.

= LSE Profile - we also maintain a profile
on the London Stock Exchange Issuer
services website.

= Investor Email - we also manage an
investor email account for any direct
queries - investors@tribalgroup.com.

Contact with major shareholders is
principally maintained by the Executive
Directors, who ensure that their views are
communicated to the Board as a whole.
The Chair is also available to discuss
governance and other matters directly
with major shareholders. At every Board
meeting, the Board is provided with the
latest brokers’ reports and a summary
of the contents of any meetings with
shareholders. The Board considers that
the provision of these documentsis a
practical and efficient way for both the
Chair and Senior Independent Director
to beinformed of major shareholders’
opinions on governance and strategy
and to understand any shareholder
issues and concerns.

If you would like to know more about Tribal
as a shareholder, or potential shareholder,
please contact us through our investors
email address and we will put you in touch
with one of our Executive Directors.

Wider Stakeholder and Social
Responsibilities

As well as our shareholders, we regularly
engage with the wider stakeholder group
including employees, customers and
regulators. Our engagement activities and
ability to build trust, are described here.

In addition, we take our Corporate Social
Responsibilities (CSR) seriously and
encourage a proactive and positive

attitude towards CSR across the Company.

Tribal empowers educators and we are
proud to support anindustry that changes
people’s lives and contributes so much to
society. We believe in fairness, integrity,
and ‘doing the right thing’ This means

we treat our people well, and that we
expect to give something back to the
communities where we work, through

our charitable activities.
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We run Give As You Earn (GAYE) schemes,
including the option of Company matched
contributions, to allow employees to
contribute to their chosen charities,

but we now also allow every member

of staff to take a day's paid leave to
support a charity of their choice. This has
been actively promoted and team-wide
participation has been encouraged. All
such endeavours are then presented in
the Company newsletter, Tribal Talk.

In addition, new charity teams are

being established across the Company,
representing the major regions we have
staff based in, with the goal of annually
selecting a charity to support financially,
and with the employee charity days.

Risk Management

Our Risk Management Framework applies
consistently across all Tribal offices and
regions, and is managed at Operational
and Corporate levels. Risk management
activity is overseen by the Chief
Executive Officer, with the support of the
Executive Management Team and the
Head of Governance Services.

Our framework enables us to remain
vigilant to all known and emerging

risks and opportunities. Effective risk
management supports informed decision
making; enables us to minimise impact
fromunforeseen internal or external
events; and allows us to fully exploit
emerging opportunities.
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Our objectives for risk management
are to:

= |dentify, measure, control and report
onbusiness risk that may undermine
the achievement of objectives, both
strategically and operationally, through
appropriate analysis and assessment
criteria;

= Effectively allocate effort and
resources for the management of key
and emerging risks;

= Buildanaccurate picture at the
highest level of the key risks facing
our business, and use this information
to drive business improvements in a
considered and coordinated way;

Financial Statements

= Support and develop our reputation
as awell governed and trusted
organisation;

= Minimise costs and drive efficiencies
inthe way that pervasive risk is
controlled across the business;

= |dentify weaknessesin, and
opportunities toimprove our business
processes.

Risk Registers

At the Operational level, risks are recorded
and managed within teams or projects
asrequired and in line with the Risk
Management Framework.

At the Corporate level, arisk register is
held for every line of business, including
central support functions. These
registers record risks pertinent to the line
of business. Above these, thereis a single
centralrisk register for Group Significant
risks, which records the top risks to

the business.

Risk registers are reviewed on a quarterly
basis which supports the escalation of
any risks with a high residual impact, or
potentially pervasive risks, to a higher level
risk register as appropriate. This process
is overseen by the Head of Governance
Services.

A

Lines of Business

Information Security
Quality Management
Project Portfolio

Operational Teams
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Quoted Companies Alliance Code (QCA) continued

Deliver Growth continued

Risk Appetite continued

The Board determines the amount and
type of risk that Tribal is willing to take
onin pursuit of its strategic objectives.
The Board's appetite forrisk is influenced
by various key factors including (but

not limited to) the overall economic,
regulatory and operational landscape

in which we operate.

Dynamic Management Framework

Audit
Committee
Feedback
Remuneration
Committee

Management

Oversight Nominations

Committee

The Executive Management Team and
Global Risk Manager monitor and advise
the Board of these key influences which
enables the Board to adjust the amount
of risk that Tribal takes on. Risk tolerance
may, by business choice, differ in different
parts of the Company.

The Framework defines how risks
should be handled depending on their
severity level.

Tribal Board

Global
Governance
Team

Executive Integrated
Management Management
Team Forum

Information
Security
Forums

Objectives and KPIs
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Review and Assurance

Risk registers are updated as and when
required. A full review is undertaken
quarterly. The highest rated risks are
presented to the Board every quarter by
the CEO. Every six months the Board is
presented with the detailedrisk registers
for each line of business.

A

Policies

Subsidiary

Boards Processes

Procedures



Overview Strategic Report Governance

Board composition, experience,
andindependence

The PLC Board (the Board) is responsible
for the Company’s corporate governance
systems and processes that support
good decision making.

The Non-Executive Directors, Richard

Last (Chair* and Roger McDowell are both
considered independent of management
and free from any business or other
relationships that could materially interfere
with the exercise of their independent
judgement. Both own shares in Tribal,
however this is not considered to alter
theirindependent status.

* Onthe 1 July 2019, Richard Last returned
to the position of Non-Executive Chairman
following the appointment of Mark Pickett as
Chief Executive Officer on 18 March 2019.

Director’s Commitment to Tribal

Our Non-Executive Directors have
committed in their letters of appointment
to attend all reasonable Board and
Committee meetings in addition to being
reasonably available at other times for
Tribal business. In his temporary role

as Executive Chairman, Richard Last
committed to making time available on

a daily basis to work with the Executive
Management Teamin the day to day
operations of the Company, which
evidences a commitment to devote extra
time to Tribal in the event of a crisis.

Our Executive Directors have entered
into employment contracts which require
them to attend all Board and Committee
(of which they are a member) meetings.

The Non-Executive Directors meet at
least once a year without the Executive
Directors present. All Directors submit
to re-election each year at the Annual
General Meeting (AGM) of the Company.
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The Board meets at least eight times
each year with additional meetings when
circumstances and urgent business
dictate. At each meeting the Board
reviews a schedule of reserved matters
including trading performance, financial
strength, strategy (including investment
and acquisition opportunities), risk
management, controls, compliance,
reports to shareholders and

succession management.

Board meetings are occasionally
scheduled to take place at different
Tribal office locations, to support active
engagement with the business and
ensure visibility to the Board of matters
pertinent to each location.

A summary of Board and Committee
meetings and attendance can be found
in the Annual Report.

Board experience, skills and
capabilities

The Board members and their expertise,
the roles of the Chair and Chief Executive
Officer, and the roles of the Committees
are listed here.

Board Charter

The Board Charter has been approved by
the Board and details:

= the overarching roles and
responsibilities of the Board;

= allof the matters which are the
ultimate responsibility of the Board;

= theBoard's powers to establish
Committees;

= Board membership, including guidance
on Director independence;

= therole of the Chair;
= therole of the Chief Executive;

= therole of the Company Secretary;

= managing exceptional circumstances;

= obligation to annually review Board
performance and the Board Charter.

All other matters not specifically
reserved to the Board are delegated

to management inaccordance with a
schedule of delegation of execution,
financial and negotiation authority

policy. These delegated authorities

cover expenditure, agreements, financial
matters, remuneration, and agreements
with third parties. Management is
required to report to the Board concerning
authority exercised and defer to the Board
any matters which come, or may come,
within the scope of the Board.

External Advice

All'the Directors have access to the
advice and services of the Legal Counsel.
Each Director is entitled, if necessary, to
seekindependent professional advice at
the Company’s expense.

The Board nor any Committee, have had
cause to obtain external advice on any
external matter.

External Board Advisers

The Board has a number of advisors used
on aregular basis. Their details can be
found on page 126.

Board Evaluation

The Tribal Board is reviewed annually,

with the evaluation process tyingin to

our annual planning cycle. The evaluation

is initiated by the Chair, who with the
consensus of the Tribal Board, agrees the
need and scope of the evaluation, as well
as whether it is conducted in-house or with
the help of anindependent external expert.
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Quoted Companies Alliance Code (QCA) continued

Deliver Growth continued

Board Evaluation continued
The Board evaluation covers:

= Board Structure: its composition,
constitution and diversity and that
of its Committees, competencies of
the members, Board and Committee
charters, frequency of meetings,
procedures;

= Dynamics and Functioning of the
Board: annual Board calendar,
information availability, interactions
and communication with CEO and
senior executives, Board agenda,
cohesiveness and the quality of
participation in Board meetings;

= Business Strategy Governance:
Board's role in company strategy;

= Financial Reporting Process, Internal
Audit and Internal Controls: The
integrity and the robustness of the
financial and other controls regarding
abusive related party transactions,
vigilmechanism and risk management;

= Monitoring Role: Monitoring of policies,
strategy implementation and systems;

= Supporting and advisory roles;
= Therole of the Chair.

Strategic Leadership
Pyramid

Outcomes of the Board evaluation are
documented and an action plan put in
place as needed. The actions may be
owned solely by members of the Board or
may be distributed to Tribal's Executive
Management team as appropriate.
Progress of the action planis then tracked
within the regular Board meetings.

Corporate culture and ethics

The Executive Management Team sets
strategic, quality management and
information security objectives on an
annual basis (overseen by the Board).
These objectives are integrated into day
to day business activity through:

= Translation into team and individual
objectives;

= Policies, procedures and detailed
business processes;

= Structured compliance training
programme;

Operational management structures
for monitoring and reporting on
performance of the governance
framework;

Integrationinto individual job
descriptions, career competencies,
and performance reviews.

Values and
strategic priorities

Objectives - strategic, quality,
and information security

Training, policies and business
processes, KPIs, budgets

Performance monitoring and feedback
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We maintain an internal management
framework which is in compliance with
the1S09001 Standard for Quality
Management and1S027001 Standard for
Information Security.

Our Compliance Training Programme

is compulsory for all new employees.
Refresher training is also compulsory
onarolling basis over a two-year period.
Training is updated and delivered following
introduction of new or changes to
applicable legislation or regulations.

Topics covered by Tribal’'s Compulsory
Training Programme include:

Anti-Bribery and Corruption;
= Equality and Diversity;
= GDPREssentials;
= Cyber Security;
= Risk Assessment;
= Anti-Money Laundering;
= Healthand Safety;
= Whistleblowing.

The Compliance Training Programme

is actively supported by our senior
management team, who personally
undertake allmodules. The landing page
on the Compliance Training Programme
site includes a statement personally
drafted by our CEO, emphasising the
importance of the training and Tribal's
commitment to compliance.

All job descriptions define how employees
are expected to uphold Tribal’s Values and
are mapped to our career competencies.
Tribal has defined 40 competencies
which, when combined, describe the
behaviours which drive both our individual
and collective success. Individual
performance against both the relevant
competencies and the corporate Values,
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and goal-settingin line with corporate
objectives, is central to an employee’s
annual review cycle.

Qurincentive structures are designed to
encourage ethical conduct in line with our
Values, and specifically reward cross-
functional collaboration. We operate a
spot reward scheme, ‘Living the Values’;
which explicitly recognises demonstration
of the Values. Annual pay reviews

are based onindividual performance,
achievement and behaviours.

Tribal operates a comprehensive
budgeting system whereby managers
submit detailed budgets and forecasts,
which are reviewed and, where
appropriate, amended by Executive
Directors prior to submission to the
Board for approval. Each month, actual
results are reported against budget and
distributed to managers and are provided
to the Board in advance of meetings.

Building trust with all our stakeholdersiis
key to our success.

Building trust

Supporting Section 172

Tribal undertakes meaningful engagement
with its stakeholder groups to build trust
and supports the ethos of Section 172

of the Companies Act which sets out

that Directors should have regard to
stakeholder interest when discharging
their duty to promote the success of

the Company.

With our people

Tribal's Values, the talent and expertise
of our people, and gender pay equality are
detailed on page 32.

Communication

Tribalhas a number of offices in the UK
and around the world. The locations are
shown on page 3 and detailed on page
118. Communication among our people
is crucial andis a fundamental platform
of our success. We use a combination
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of Group-wide updates, including
webinars, as well as running specific local
communication sessions. We supplement
these by communicating via a number of
channels (email, internal bulletin boards),
our corporate social media and in our now
established bi-monthly staff news update
- Tribal Talk. We also make extensive use
of our Office 365 infrastructure with
corporate news hubs for all main areas;
active use of Microsoft Teams to cover
any specific interest areas; and Group-
wide use of Skype for Business for both
calling and messaging.

We continue to listen to our people

and have moved to completing regular
company-wide engagement survey. The
results of this gives us abaseline for
planning further work in 2020 and beyond
and has ensured we have an engaged and
motivated team.

Our communication strategies, both
internal and external, feed the key
relationships upon which we rely to
achieve our goals.

With our customers

We have a wide range of mechanisms to
regularly engage our customers, both to
inform and also to obtain their feedback
andinput. This includes:

= Account management;

= Regular communications - including
email updates, newsletters, and a
website that includes news and
weekly blogs;

= Customer conference - we hold an
annual conference, Empower, for all
customers globally where over 50
sessions are run to update customers
onall areas of product and services.
We showcase our domain knowledge
and expertise including our insights
in the future direction of the market.
It also provides opportunity for
customers to comment, question
and provide feedback directly to
Tribal employees.

With our suppliers

We rely on our suppliers to ensure

we continue to operate successfully.
Tribal aims to build strong business
relationships with suppliers so it can
maximise cost efficiencies and enhance
positive outcomes, this includes its
contractors and associates.

= User groups - most product areas
have their own user groups (our
customers), either managed by the
users themselves or supported
by Tribal, where users can discuss
products and any concerns or issues;

= Customer Advisory Board (CAB) -
we have a formal, strategic advisory
board for the Tribal Edge solution
which engages customers globally and
across education sectors, for review of
the Tribal Edge plans and roadmap;

= Additional customer engagements -
Tribal employees and senior managers
regularly meet customers for two-way
discussions on an as needs basis.

Our stakeholders have a track record
of providing genuine feedback on
their use of our solutions via the
above communication methods;
most commonly from the User
Groups and CAB. It is common for this
feedback to be incorporated in our
product roadmaps.

With our shareholders

Our activities to regularly engage
shareholders is presented here. This
ensures an ongoing dialogue between
shareholders and Tribal.

Website

Tribal's compliance with the QCA
code and the activities undertaken is
published on our website at:

www tribalgroup.com/investors/
governance
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Audit Committee report

The Audit Committee report details the key activities

undertaken during the year.

Activities of the Committee
during the year

The Committee’s activities have focused
on the accuracy of financial reporting
and the related statutory audit; and the
assessment of internal controls. During
the year the Committee was involved
inthe reviewing and approving of the
Annual Report and Accounts for 2018
and the Half Year Report and Accounts
for 2019, overseeing the Group's
adoption of new and revised accounting
standards, in particular IFRS 16 ‘Leases’,
continued compliance with the General
Data Protection Regulations (GDPR)

and Corporate Criminal Offence Rules
and overseeing the acquisition and
subsequent integration of Tribal Dynamics
Ltd following the acquisition on

10May 2019. In addition, the Committee
reviewed the position of the Group's
independent external auditors and
reappointed BDO LLP at the AGM on

27 April 2019.

Financial reporting and
statutory audit

The Committee has reviewed with both
management and the external auditors
the half year and annual financial
statements, focusing on:

= theoveralltruth and fairness of the
results and financial position, including
the clarity of disclosures shownin
the statements and their compliance
with statutory and best practice
requirements;

= the appropriateness of the accounting
policies and practices usedin arriving
at those results;

= theresolution of management’s
significant accounting judgements
or of matters raised by the external
auditors during the course of their half
year review and annual statutory audit;

= the quality of the Annual Report taken
as awhole, including disclosures
on Governance, Strategy, Risks and
Remuneration, and whether it gives a
fair and balanced picture of the Group.

External audit

The Committee discussed, challenged
and agreed with the auditors their
detailed audit plans prepared in advance
of the full year audit, which set out

their assessment of key audit risks and
materiality. The approach to their work on
the half year results was also discussed
and agreed.

Accounting policies, practices
and judgements

The selection of appropriate accounting
policies and practices is the responsibility
of management, and the Committee
discussed these with both management
and the external auditors. Significant
areas considered by the Committee in
relation to the 2019 financial statements
are set out below.

Going concern

The Group is required to assess its ability
to trade as a going concern for at least

12 months from the signing of the annual
financial statements. The Committee
reviewed management’s assessment and
concluded that it remained appropriate to
continue to adopt the going concern basis
in preparing the financial statements.

Revenue recognition

The Group's operations include complex
software delivery programmes and
service activities that can require
judgements to be made in relation

to the timing of revenue recognition.
The Committee reviewed the revenue
recognitionjudgements taken and it
was concluded that the judgements
were appropriate.
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Goodwill

The Group is required to test annually
whether goodwill has suffered any
impairment and consider whether the
fixed assets used in the business are
carried at an appropriate amount. The
Committee reviewed management’s
impairment assessment and concluded
that there was no impairment of
goodwill or any of the fixed assets
usedin the business.

Capitalised product
development costs

The Group's product development costs
are capitalised where the expenditure
meets the criteria of IAS38, and the
recoverability assessed annually
against expected future cashflows. The
Committee reviewed management’s
capitalisation process and recoverability
assessment and concluded the
capitalisation was appropriate.

Assessment of internal
financial control

Management is responsible for putting
in place internal financial controls over
financial reporting and to protect the
business from identified material risks.
The Committee continues to monitor
these closely and they are happy they
are appropriate for the business.

New accounting standards

The Committee has continued to be kept
appraised of progress of the Group's
implementation of IFRS 16 (Leases) which
the Group has implemented effective
from 1 January 2019.

Approved by the Audit Committee on
18 March 2020.

[

Roger McDowell
Chairman, Audit Committee
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Remuneration report

The Remuneration report details the Group’s remuneration policy
and the arrangements currently in place for remuneration of both
Executive and Non-Executive Directors.

Remuneration policy

The full Directors’ remuneration policy is shown below for ease of reference, updated with minor changes. A shareholder vote on the
remuneration policy is not required except as set out below. The original version of the policy is set out in the 2014 Annual Report,
which s available on the Group's website (www tribalgroup.com).

The table below details each element of pay and demonstrates how the remuneration policy is linked to overall Group strategy.

Element of Pay

Purpose and
link to Strategy

Operation including maximum

Performance Criteria

Salary To attract andretain Salaries are reviewed annually or when anindividual ~ Assessment of personal and corporate
high-quality individuals changes position or responsibility. Salaries for the  performance.
with the appropriate skills,  current year are set out on page 53.
experience and knowledge,
while also recognising their
on-going performance.
Benefits Toprovide arange of cost-  The main benefits provided include private medical None.
effective benefits which insurance, a death in service benefit of four times
are typical market practice.  salary and private fuel.
Pension To provide cost-effective Contributions of 10% of salary are paid to Executive  None.

long-term retirement
benefits which are aligned
with market practice.

Directors. Anequivalent cash supplement may
be paid to anindividual if the annual or lifetime
allowance has been met or exceeded.

Annual Bonus

Toincentivise and reward
for the achievement of
in-year objectives, which
are linked to the Group's
Adjusted Operating Profit.

An annual cash bonus is payable up to a maximum
of 126% of salary for the Chief Executive Officer,
subject to the achievement of performance
targets. Inall cases, bonus payments are subject
to the overriding discretion of the Remuneration
Committee.

The Remuneration Committee reviews
the performance measures.

Long-term Toincentivise and reward Anannual grant of nil-cost options, which vest after ~ The Remuneration Committee reviews
Incentives for the achievement of three years subject to continued service and the the performance measures and targets
long-term performance, achievement of performance conditions. annually. The Remuneration Committee
which is aligned to the has determined that a target linked
generation of shareholder ~ The planlimit for an awardin any year is 200% of directly to the Group's adjusted
value. base Salar\/.The norma\po\icyWiHbe togrant 100% Operatmg py’oﬁt margm'\g an appropﬂate
of base Sa\ary to the Chief Executive Officer. measure for awards granted in20109.
Dividends which accrue on vested awards may be
paid as cash, or treated as reinvested and paidin
shares.
All employee Toencourage broad-based  Therecentlyimplemented Save As You Earn None.
plans employee shareholding in Scheme provides all eligible employees with the

the Group.

opportunity to acquire shares at a discounted
share price.

The Remuneration Committee (the Committee) operates the annual bonus plan and long-termincentive plans according to their
respective rules, the Listing Rules and HMRC rules where relevant.
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Remuneration report continued

Director changes

Mark Pickett was appointed Chief Executive Officer on 18 March 2019 with Richard Last stepping down from his Executive role on
1 July 2019.

The use of performance measures
Annual bonus targets will include financial measures which reflect the performance of the business and are directly linked
to the Group's Adjusted Operating Profit.

Long-termincentive performance measures are chosen to be aligned to long-term shareholder value creation by using
a share price growth measure.

Directors’ service contracts
Details of service agreements and notice periods are as follows:

Director Effective date of Notice period for
Name status contract Expiry both parties
Mark Pickett Executive 30June 2016 Ongoing 6 months
Richard Last" Non-Executive — Chairman 17 November 2015 2020 AGM -
Richard Last? Executive - Chairman 29 August 2018 1 July 2019 -
Roger McDowell Non-Executive - Senior 17 November 2015 2020 AGM 3months
Independent Director
Nigel Halkes Non-Executive 20 January 2020 2021 AGM 3months

1. Richard Last has no notice period
2. Richard Last was appointed Executive Chairman on 29 August 2018.

Copies of each Director’s service agreement will be available for inspection at the AGM.

Under the terms of their appointment, the Non-Executive Directors have agreed to commit not less than 26 days per annum to their
roles. If they are required to commit in excess of 25 days per annum, they may be entitled to an additional fee at a suitable pro rata
rate per day.

Policy on payments for loss of office

The Committee aims to deal fairly with cases of termination, while attempting to limit compensation. Executives’ service contracts
provide the Committee with the discretion to make a payment in lieu of notice limited to base salary. The Committee also retains

the discretion to pay an annual bonus on a departure in certain circumstances. The rules of the long-term incentive plan set out the
treatment if a participant leaves employment prior to awards vesting. If the participant is considered a good leaver (through death,
retirement, injury or disability, redundancy, employment being transferred outside the Group, or any other reason the Committee
decides) then awards would normally vest on the normal vesting date. In the event of a change of control, an award may vest early
subject to the extent the performance conditions have been achieved and scaled back pro rata for service, although the Committee
has the discretion to disapply time pro-rating.

Non-Executive Directors have a defined notice period and no compensation or other benefits are payable other than the potential
share-basedincentivesinrespect of Richard Last and Roger McDowell.

Tribal Group plc Annual Report and Accounts 2019
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Risk

The Committee is cognisant of the need for the remuneration policy to operate within an effective risk management system. The
Committee reviews the various elements of remuneration on an annual basis, to ensure that they do not encourage any undue risk-
taking by Executive Directors or senior management. When setting performance targets for variable components of remuneration,
the Committee remains mindful of environmental, social and governance (ESG) issues. The Committee does not believe that the
current remuneration structure will encourage dysfunctional behaviours or would reward despite a negative ESG event.

Shareholders’ Views

The Committee considers shareholder feedback received at the AGM and during meetings with investors throughout the year, and
uses these views to help formulate the overall remuneration policy.

External Board Appointments

It is recognised that external non-executive directorships may be beneficial for both the Company and Executive. At the discretion
of the Board, Executive Directors are permitted to retain fees received in respect of any such non-executive directorship.

Non-Executive Director Fees

The fees for the year ending 31 December 2019, which took effect from 1 January 2019 are as follows. These exclude any
expenses which the Non-Executive Directors may incur in relation to their duties.

From From
1 January 1 January Increase /
2020 2019 (decrease)
Executive Chairman - £200,000 (200,000)
Non-Executive Chairman £110,000 £110,000 Nil
Basic Fee £65,100 £40,800 £14,300
Senior Independent Director Fee - £4.100 £(4,100)
Committee Chairman Fee* - £6,100 £(5,100)

In 2019 the Committee chair fees are in addition, and applies to Audit and Remuneration Committee Chairman only.

INFORMATION SUBJECT TO AUDIT
Remuneration payable for the financial year ending 31 December 2019

Total Total
Director Salary Benefits? Bonus 2 SBP3 Pension 2019 2018
lan Bowles - - - - - - 1,231,610
Mark Pickett 270,000 2,225 337500 261,799 12,490 874,014 673,331
Richard Last 160,000 - 86,160 24,409 - 269,569 401,093
Roger McDowell 56,100 - 86,160 24,409 - 164,659 321,193

1. Benefitsinclude private medicalinsurance and private fuel.
2. Thecost reported inremuneration for the matching shares is equivalent to the nominal value paid to participants as a bonus (see note 7).

3. Thecostreportedin remunerationis equivalent to the share-based payment accounting charge incurredin the year including dividends accruing on LTIPs
and matching shares (see note 7).
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Remuneration report continued

Long Term Incentives Plan (LTIP) awards
On7 June 2019 the Remuneration Committee approved LTIP awards to Mark Pickett.

Number of Face Performance Performance % Vesting
Type Shares Value! Condition Period at threshold
Mark Pickett  Nil-Cost Option 760,663 £200,000 Adjusted  Measured over 3 years 80%

(100% of salary) operatingprofit  to 21 May 2022

1. Face value calculated based on share price on 7 June 2019 (71p).

Share Matching Plan

The Share Matching Plan was approved by shareholders in 2017. The terms of the Share Matching Plan proposed that, on the basis
that Richard Last and Roger McDowell subscribed for their Non-Executive Director (NED) Subscription Shares, they were offered
rights to acquire additional Share Matching Plan Shares on the terms of the Share Matching Plan.

0On 3 May 2016, the date of the Group's listing on AIM, Richard Last and Roger McDowell each subscribed for 2,272,727 NED
Subscription Shares at 22p each and each was granted nil cost share options over 1,702,998 Matching Plan Shares. The Matching
Plan Shares are not subject to any performance conditions and will vest in three equal tranches on 1 January 2017, 2018 and 2019.
In December 2018 the exercise date of the first tranche was extended by 12 months to 1 January 2020, in line with the exercise
date for the second tranche. The Matching Plan Shares will not vest unless the relevant Director remains a Director and has not
given notice to terminate his Directorship on the applicable vesting date.

All of these Matching Plan Shares have now vested and both Richard Last and Roger McDowell exercised 1,702,998 shares each on
18 December 2019.

Share Award Interests

Theinterests in share options were as follows:

Atl At 31 Priceon  Datefrom
January December Exercise dateof which Expiry
2019 Granted Lapsed Exercised 2019 Price grant exercisable Date
Mark Pickett
LTIP-30June 2016 611,620 - - - 611,620 Nil 327p  June 2017 June 2026
LTIP-30June 2016 611,621 - - - 611621 Nil 327p  June 2019 June 2026
LTIP-30 June 2017 247678 - - - 247678 Nil 838p June2020 June 2027
LTIP - 22 May 2018 261,256 - - - 251,266 Nil 796p  May2021 May?2028
LTIP -7 June 2019 - 760663 - - 760663 Nil 710p June 2022 June 2029

The closing share price at 31 December 2019 was 62.0p and during the year ranged from 675p to 79.9p. There have been no
variations to the terms and conditions or performance criteria for share awards during the financial year.

Tribal Group plc Annual Report and Accounts 2019
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INFORMATION NOT AUDITED
Directors’ Shareholdings

The table below sets out the Directors’ current shareholdings as at 31 December 2019. The shareholding guideline for the
Chief Executive Officer is to hold shares to the value of his base salary within no more than five years of appointment.

Share

Beneficially % of Salary/ LTIP Matching

Director Owned Fee held Options Plan Option
Mark Pickett - - 2,482,738 -
Richard Last 2272727 8.81% - 1,702,998
Roger McDowell 2,272727 2.657% - 1,702,998

Note: % of salary/fees held s calculated by reference to the value of the individual’s shareholding in Tribal valued at the share price on the close of business on
31 December 2019.

All-Employee Plans

The Committee believes wider employee share ownership can act as an additional retention and motivation vehicle, and therefore
encouraged participationin the new Save As You Earn (SAYE) Scheme. During the year, eligible employees, including the Executive
Director, were invited to subscribe for options in the SAYE. The Committee regularly monitors the participation levelin the all-
employee arrangements.

Position against dilution limit

The share incentive plans operate in line with the ABI principle, which requires that all commitments must not exceed 10% of the
issued share capital in any rolling 10 year period. Given the Company’s issued share capital, the number of employees and the level
of participationin the LTIP, the Committee believe that operating a single 10% in 10 year limit for all share plans remains appropriate.
The Group's position against the dilution limit at 31 December 2019 was 6.1%.

Executive Directors external appointments

Executive Directors are permitted to accept an external non-executive position with the Board's approval. Any fees receivedin respect
of these appointments may be retained by the Executive. No such fees were received by the Executive Directors during the year.

Approved by the Remuneration Committee on 18 March 2020.

-

Roger McDowell
Chairman, Remuneration Committee
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Directors’ report

The Directors present their report and audited consolidated financial
statements for the year ended 31 December 2019.

Principal activities

Tribal Group plcis incorporated as a public limited company,
andisregisteredin England and Wales with registered number
4128860. Itsregistered office is at Kings Orchard, One Queen
Street, Bristol BS2 OHQ.

The Company acts as a holding company with a number of
trading subsidiaries that provide education related systems,
solutions and consultancy services. There was no significant
change in this activity during the year. The subsidiary
undertakings of the Company are listed in note 34.

Results and dividends

The loss for the year, after taxation, amounted to £2,866,000
(2018: profit of £4,147,000). The Directors have declared a full
year dividend of 1.2p per share for 2019 (2018: 1.1p per share),
pending approval at the AGM on 27 April 2020.

Long-term financing

The Group has a £2.0m committed overdraft facility in the UK and
a $2.0m committed overdraft facility in Australia. The UK overdraft
is committed for a 12 month period ending September 2020 and
the Australian overdraft committed for a 12 month period ending
October 2020. At the end of 2019 none of the overdraft facility
was drawn down. Following a review of the Group's forecasts

and projections, the Directors consider the Group is well placed
tomeet its funding requirements for the foreseeable future.
Information about the use of financial instruments by the Group is
giveninnote 31 of the financial statements. On 21 January 2020
the Group enteredinto a 3 year £10m multicurrency revolving
facility with HSBC with the option to extend up to a further

2 years. The facility was put in place to cover general corporate
and working capital requirements of the Group.

Acquisition

On10May 2019, Tribal Group plc acquired Crimson Consultants. The
initial cash consideration was £6m with a further £4m contingent
consideration based on meeting an annual recurring revenue target.
The acquisition was financed through existing cash resources and
the integration has been successful since acquisition.

Section 172

Long-term focus

In order to ensure the continued relevance of Tribal’s strategy,
discussions on the long-term have formed part of every Board
meeting. The Extended Leadership Team have quarterly strategy
sessions to ensure any decisions made support the wider
strategy of Tribal. The Executive Team present annually to the
Board a strategic update to ensure wider business decisions are
inline with Tribal's long-term strategy.

Stakeholder engagement

Decision-making does not occur inisolation. Constructive,
transparent and open engagement with all our stakeholders
outside of the Boardroom forms a critical aspect of Board-level
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activity andis a social responsibility. We continue to provide
details throughout the Directors’ Report of the stakeholder
matters that are considered in our decision-making.

We engage with our key stakeholders in many ways and the
following sections outline how we are interacting with them and
how they inform strategic decision making:

= Shareholders - see pages 41,43 to 44
= Customers - see page 49

= Employees - see pages 32,49 and b7
= Suppliers - see page 49

Board effectiveness

Inrespect of our operations as a Board, we continue to reflect
upon our collective skills and experience and our ability to
effectively lead Tribal. Through the dedicated work of the
Nomination Committee, | am very pleased to have welcomed
Nigel Halkes to the Board, who joined us as non-Executive
Director during from 20 January 2020. A key mechanism
toinform our future development plans is the annual Board
evaluation. We concluded that whilst we continue to operate
effectively, we continue to recognise areas for improvement.

Dividend

Meeting shareholder dividend expectations is a high priority as it
supports our overall strategy. Our longer-term plan indicates that
our progressive dividend policy can be met whilst making the
investments we need to bring our Tribal Edge product to market.
This underpins our commitment to a dividend that remunerates
shareholders over the long-term whilst insuring we have
adequate financing to meet other stakeholder commitments.

Environment

The credibility and longevity of any business goes beyond
pure financial gain; a principle long-embodied and supported
by Tribal’s strong values-based culture and approach to
environmental, social and governance issues.

Tribalis part of the Government initiative, Energy Savings
Opportunity Scheme (ESOS) and completed its Phase 2
assessment in November 2019. This reviewed Tribal’'s energy
consumption across its UK offices and Tribal is implementing a
number of energy saving opportunities as identified throughout
its Global offices. In addition, Tribal undertook a Travel Energy
Use assessment to identify ways by which to reduce its carbon
footprint, this includes initiatives such as promotion and
monitoring of video and teleconference meetings and the use
of public transport and car sharing options wherever possible.

Risks and uncertainties

The Group's principal risks and uncertainties are explained in
the Strategic Report on page 30. Risks of a financial nature are
addressedin the Business & Financial Review on page 28 and
29, and note 31 of the financial statements.
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Directors’ indemnities

The Company has made qualifying third party indemnity provisions
for the benefit of its Directors, which remainin force at the date of
thisreport and throughout the year. Directors’and officers’ liability
insurance is provided for all Directors of the Company.

Directors retiring

The names of the Directors who served during the year and up to
the date of signing the financial statements are set out on page
39. All Directors are required to submit to re-election each year
and will be proposed for re-election at the forthcoming AGM.

The appointment and replacement of Directors is governed
by the Company’s Articles of Association, the UK Corporate
Governance Code, the Companies Act 2006 and related
legislations. The Articles themselves may be amended by
special resolution of the shareholders.

Directors’interests in the Company and share capital
information, including share options, are detailed in the
Remuneration report on page b4 and bb.

Political and Charitable contributions

During the year, the Group made charitable contributions through
the Tribal Group Foundation totalling £nil (2018 £43,000). These
contributions were made to a variety of causes and to both local
and national charities. The Tribal Group Foundation has now been
closed. There were no political donations.

Share capital

Details of the authorised and issued share capital are shown
innote 24 to the financial statements. The Company has one
class of ordinary shares, which carry no right to fixed income.
Each share carries the right to one vote at general meetings of
the Company. During the year, the Company issued 3,528,603
shares (2018: nil ordinary shares of 5p).

Branches

The Group has overseas branches in Australia, New Zealand,
South Africa, Abu Dhabi, and Hungary.

Employees

Tribal is a business which is highly dependent on its people.
We seek to attract, develop and retain high-calibre staff and,
as a consequence, our customers canbe assured that the
service they receive is among the best available. The Group's
commitment toits people is discussed in the Corporate
responsibility section on page 32.

The Board takes its responsibilities to employee engagement and
interests very seriously and ensures any decisions made take into
consideration the impact on the Groups employees. Employees
have the opportunity to ask questions regarding all aspects of
the business during our regular Group-wide update meetings

with the Group's Executive Management team. The Group
recognises the value of its employees and where possible seeks
to promote internally within the business and aims to empower,
where appropriate, employees to aid with decision making

within the Group. Employee interests are considered in full when
the Board are making key decisions regarding changes to the
business, such as restructuring, acquisitions and streamlining of
operating segments, i.e. Education Services. Decisions impacting
employees interest are communicated in a timely manner.

The Group is an equal opportunities employer and bases all
decisions onindividual ability, regardless of race, religion,
gender, sexual orientation, age or disability. Applications for
employment by disabled persons will always be fully considered,
having regard to their particular aptitudes and abilities. Should
any employee become disabled, every practical effort is made
to provide continued employment. Depending on their skills

and abilities, they enjoy the same career prospects and scope
for realising their potential as other employees. Appropriate
training is arranged for disabled employees, including retraining
for alternative work for those who become disabled, to promote
their career development within the organisation.

The Board has considered the recommendations made in the
Davies Report, published in February 2011, entitled Women
on Boards” and considers this in all appointments however
appointments will continue to be made based upon merit.

Research and development

The Group continues to invest in research and development of
software products, as set out innotes 6 and 16 of the financial
statements. The investment is predominantly in the Group’s next
generation cloud-based Student information System, Tribal Edge
and in a number of new modules to existing software products

in our APAC region which we expect to contribute to the growth
of our business. Total research and development expenditure
increased to £12.3m (2018: £11.2m) of which £6.1m (2018:
£4.1m) was capitalised.

Post balance sheet events

The Group has signed an agreement to settle the dispute with a
platform provider for past royalties and anew 10 year agreement
for royalties due on future sales and renewals. A provision for
100% of the settlement, including legal fees has beenincluded
as at 31 December 2019.

0On 21 January 2020 the Group entered into a 3 year £10m
multicurrency revolving facility with HSBC with the option to extend
by a further 2 years. The facility was put in place to cover general
corporate and working capital requirements of the Group.

There have been no other significant events since the balance
sheet date.

Future development

Anindication of likely future developments in the business of the
Groupis included in the Strategic Report.

Annual General Meeting

The Company’s AGM willbe held on 27 April 2020. The notice
convening the AGM and an explanation of the business to be put to
the meeting are contained in a separate circular to shareholders.
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Directors’ report continued

Independent auditors

BDO LLP have expressed their willingness to continue in office as
auditors and aresolution to re-appoint them will be put to the AGM.

Directors’ responsibility statement

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

Company law requires the Directors to prepare financial
statements for each financial year. Under that law the Directors
have prepared the Group financial statements in accordance with
International Financial Reporting Standards (IFRSs) as adopted
by the European Union and Company financial statements in
accordance with United Kingdom Generally Accepted Accounting
Practice (United Kingdom Accounting Standards, comprising

FRS 101 ‘Reduced Disclosure Framework’, and applicable law).
Under company law the Directors must not approve the financial
statements unless they are satisfied that they give a true and
fair view of the state of affairs of the Group and Company and

of the profit or loss of the Group and Company for that period. In
preparing the financial statements, the Directors are required to:

= select suitable accounting policies and then apply them
consistently;

= state whether applicable IFRSs as adopted by the European
Union have been followed for the Group financial statements
and United Kingdom Accounting Standards, comprising
FRS 101, have been followed for the Company financial
statements, subject to any material departures disclosed
and explained in the financial statements;

= makejudgements and accounting estimates that are
reasonable and prudent;

= prepare the financial statements on the going concern basis
unlessitisinappropriate to presume that the Group and
Company will continue in business.

The Directors are responsible for keeping adequate accounting
records that are sufficient to show and explain the Group and
Company’s transactions and disclose with reasonable accuracy
at any time the financial position of the Group and Company
and enable them to ensure that the financial statements
comply with the Companies Act 2006 and, as regards the
Group financial statements, Article 4 of the IAS Regulation.

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

The Directors of the ultimate parent Company are responsible
for the maintenance and integrity of the of the ultimate parent
Company’s website. Legislation in the United Kingdom governing
the preparation and dissemination of financial statements may
differ from legislation in other jurisdictions.

The Directors consider that the Annual Report and Accounts,
taken as awhole, is fair, balanced and understandable and
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provides the information necessary for shareholders to assess
the Group and Company’s performance, business model
and strategy.

Each of the Directors, whose names and functions are listed in
Directors’ responsibility statement confirm that, to the best of
their knowledge:

= the Company financial statements, which have been prepared
inaccordance with United Kingdom Generally Accepted
Accounting Practice (United Kingdom Accounting Standards,
comprising FRS 101 ‘Reduced Disclosure Framework’, and
applicable law), give a true and fair view of the assets, liabilities,
financial position and profit of the Company;

= the Group financial statements, which have been prepared
inaccordance with I[FRSs as adopted by the European Union,
give a true and fair view of the assets, liabilities, financial
position and profit of the Group;

= theDirectors’ Report includes a fair review of the development
and performance of the business and the position of the Group
and Company, together with a description of the principal risks
and uncertainties that it faces.

Corporate Governance

The Company’s statement on corporate governance compliance
canbe foundin the Corporate Governance report on pages
38to 41 of the Annual Report and Accounts. The Corporate
Governance report forms part of this Directors’ report and is
incorporated by reference.

Statement of disclosure of information to auditors

Inaccordance with Section 418, Directors’ reports shall include
a statement, in the case of each Director in office at the date
the Directors’ report is approved, that:

= Sofarasthe Director is aware, there is no relevant audit
information of which the Company’s auditors are unaware;

= Hehas takenall the steps that he ought to have taken as a
Director in order to make himself aware of any relevant audit
information and to establish that the Company’s auditors are
aware of that information.

Approved by the Board of Directors and signed on its behalf by;

i

Mark Pickett
Chief Executive Officer

Kings Orchard
1 Queen Street
Bristol

BS2 OHQ

Registered number 4128850
18 March 2020
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Case Study

Governance

Financial Statements

Financial Benchmarking

The University of Nottingham has
used Tribal’s Financial Benchmarking
for the last three years, and recently
combined these results with their
i-graduate student barometer and
staff survey results. This gave them
afull overview of where they’re
different to the sector in terms of
financial costs and income, as well
as what their students and staff
think about certain services.

.‘p‘u,'

Margaret Monckton - Chief Financial
Officer, University of Nottingham said:

“l always say that universities are not
here to make money. They’re here
to grow and transfer knowledge
across the world and so we do need
to make sure that every pound goes
as far as it possibly can. We need to
make sure that we're investing our
money and not wasting any money.”

“These exercises have enabled us

to say, this looks like we should be
using our space better, or do we
really need seven libraries? It has
initiated the conversation which
has then enabled us to start to
make changes.”
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Independent Auditor’s Report
to the Members of Tribal Group plc

Report on the audit of the financial statements

Opinion

We have audited the financial statements of Tribal Group Plc (the ‘Parent Company) and its subsidiaries (the ‘Group) for the year
ended 31 December 2019 which comprise the consolidated income statement, consolidated statement of comprehensive income,
consolidated and parent company balance sheet, consolidated and parent company statement of changes in equity, consolidated
cash flow statement and notes to the financial statements and company balance sheet, including summaries of significant
accounting policies applicable to the consolidated and company financial statements.

The financial reporting framework that has been applied in the preparation of the Group financial statements is applicable law
and International Financial Reporting Standards (IFRSs) as adopted by the European Union. The financial reporting framework that
has been appliedin the preparation of the parent company financial statements is applicable law and United Kingdom Accounting
Standards including Financial Reporting Standard 101 Reduced Disclosures Framework (United Kingdom Generally Accepted
Accounting Practice).

In our opinion:

= thefinancial statements give a true and fair view of the state of the Group’s and of the Parent Company’s affairs as at 31
December 2019 and of the Group's loss for the year then ended;

= the Group financial statements have been properly prepared in accordance with IFRSs as adopted by the European Union;

= the Parent Company financial statements 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) (ISAs (UK)) and applicable law. Our
responsibilities under those standards are further described in the Auditor’s responsibilities for the audit of the financial
statements section of our report. We are independent of the Group and the Parent Company in accordance with the ethical
requirements that are relevant to our audit of the financial statements in the UK, including the FRC’s Ethical Standard as applied to
listed entities, 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
We have nothing to report in respect of the following matters inrelation to which the ISAs (UK) require us to report to you where:

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

= the Directors have not disclosed in the financial statements any identified material uncertainties that may cast significant doubt
about the Group's or the Parent Company’s ability to continue to adopt the going concern basis of accounting for a period of at
least twelve months from the date when the financial statements are authorised for issue.

Key audit matters

Key audit matters are those matters that, in our professional judgment, were of most significance in our audit of the financial
statements of the current period and include the most significant assessed risks of material misstatement (whether or not due to
fraud) we identified, including those which had the greatest effect on: the overall audit strategy, the allocation of resources in the
audit; and directing the efforts of the engagement team. These matters were addressed in the context of our audit of the financial
statements as a whole, and in forming our opinion thereon, and we do not provide a separate opinion on these matters.
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Key audit matter How our audit responded to the risk

Revenue recognition Our audit procedures included assessing the judgements
Judgements are involved in determining the appropriate timing ~ Made by management in determining the appropriate revenue
of revenue recognition for the license revenue stream as recognition for performance obligations satisfied over time.

highlighted in note 2 of the financial statements. Judgement
is also required in the associated risk of recoverability of any
associated receivables and contract assets where invoicing
and/or payment is subject to certain future milestones.

We performed detailed testing, on a sample basis, of sales
transactions across the year for each revenue stream by
agreeing to underlying contracts, calculations and sales
orders to provide evidence of the recorded transactions

In view of the judgements required to be made by management ~ @nd to assess whether revenue recognised was in line with
in this area and the complexities of the accounting standard contractual terms, the group’s recognition policy and the
IFRS 15, we have determined that revenue recognition is provisions of IFRS 15.

considered to be a key audit matter in the audit. ) ) , , ,
We held meetings with project managers and project directors

on the material projects with multiple performance obligations
to support management’s assessment of the timing of
revenue recognition. For any contracts tested spanning the
year end, the accrued and deferred revenue elements of

the contracts were recalculated. Contracts which include
set-up fees were reviewed to ensure that the revenue has
been appropriately recognised. Recoverability of associated
receivables and contract assets was also assessed and
performed detailed testing by tracing contract assets to
invoices billed and paid post year end.

We further performed detailed cut off procedures to test
transactions around the year end and agreed to contracts or
sales orders to provide evidence that the transactions were
recorded in the correct period.

We reviewed the disclosures required by the accounting
standard in the financial statements in note 4.

Key Observation

We did not identify any material misstatements regarding
revenue recognition. We reported a disclosure weakness to
those charged with governance and an immaterial error in
relation to an implementation contract.
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Independent Auditor’s Report
to the Members of Tribal Group plc continued

Key audit matter

How our audit responded to the risk

Going concern

As detailed in note 1 of the financial statements, the going
concern assumption requires management judgement to
ensure the group will meet its financial commitments over

the next 12 months and has the necessary cash flows and
finance available to support their assessment and enable
management to prepare the financial statements on the going
concernbasis.

As the groupis in a net current liability position, we determined
that the group’s ability to continue as a going concern was
considered to be a key audit matter in the audit.

We obtained managements going concern assessment and
agreed this to third party documentation including signed
banking facilities and agreements for deferred consideration
and the detailed cash flow forecasts up to March 2021 to
identify any constraints on the group’s ability to settleits
short term liabilities.

We inspected the group's signed revolving facility agreements
with HSBC (note 1) to ensure the group has sufficient funds

to settle the platform dispute which is provided for at £8.2m
(note 21) as well as deferred consideration due of £1.6m (note
19) for Tribal Dynamics while at the same time maintaining
enough working capital to continue daily operations as normal.
We further performed a test to ensure that banking covenants
would not be inbreach if the drawn down of all facilities were
tooceur.

We further performed sensitivity analyses by assessing the
cash flow position after including the effects of adverse
movements in revenue, the gross margin and anincrease in
expenditure on the cash flow forecasts to stress test the
availability of cash resources to ensure short term liabilities
can be settled as they fall due over the next 12 months. We
assessed management’s assumptions in the going concern
forecast including revenue growth, profit margin, Coronavirus
risk assessment and funding headroom available.

We assessed the effect of contract liabilities on the net
current liability position by assessing the costs to deliver the
products and services, as well as deferred costs in order to
realise revenue held as a contract liability.

We reviewed the disclosures in the financial statements
regarding going concern in note 1 as well as disclosures in the
strategic report.

Key Observation

We have not identified any material uncertainty relating

to the going concernassumption, nor did we identify any
adverse disclosures in the financial statements relating to the
going concern assumption appliedin preparing the financial
statements.
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Key audit matter

Financial Statements

How our audit responded to the risk

IFRS 16 Implementation

As disclosedinnote 1 and note 26, the group implemented
the new lease standard IFRS 16 during the year. Management
exercises judgement in determining lease periods including
extension and termination options and the incremental
borrowing rate in order to discount the lease liabilities and
recognise the right of use assets on the balance sheet.

Management performed the transition to IFRS 16 using

the modified retrospective approach and this required
management to reassess their historic leases in light of the
change in accounting standards. Further management’s initial
recognition of the cost of the right of use assets included
provisions for dilapidations.

Inview of the judgements required to be made by management
in this area and the new accounting standard IFRS 16, we have
determined that this is considered to be a key audit matter in
the audit.

We reviewed managements calculations used to measure the
lease liability and right of use (ROU) asset and referred back
to all material lease agreements to determine whether the
new leases entered into during the year met the definition of a
lease under IFRS 16.

We obtained assistance from our valuation specialists to
assess the appropriateness of the incremental borrowing rate
used by management in determining the lease liability and ROU
asset on the balance sheet.

We performed arecalculation of the lease liabilities and ROU
assets for all leases recognised according to the modified
retrospective approach applied by management.

We performed an assessment of all the provisions for
dilapidations included within the cost of the ROU asset to
assess the expected future cost of restoration and determine
whether the use of the specific leased assets created an
obligation for restoration, by reference to the terms of the
lease agreements which we inspected. We corroborated
management’s assessment with senior finance team
members and our own assessment.

We reviewed the disclosures of the transition for the new
lease standard.

Our application of materiality

We apply the concept of materiality both in planning and performing our audit, and in evaluating the effect of misstatements. We
consider materiality to be the magnitude by which misstatements, including omissions, could influence the economic decisions
of reasonable users that are taken on the basis of the financial statements. Importantly, misstatements below these levels will
not necessarily be evaluated as immaterial as we also take account of the nature of identified misstatements, and the particular
circumstances of their occurrence, when evaluating their effect on the financial statements as a whole.

We determined materiality for the financial statements as a whole as follows:

Group materiality

£680,000(2018: £640,000)

Basis for materiality

5% group Adjusted operating profit (2018: 5%)

Rationale for the benchmark adopted: The group use adjusted operating profit as their main measure of performance internally and
to the market. Adjusted operating profit is calculated excluding the other items as disclosed in note 7 to the financial statements.

Parent company materiality

£387,000 (2018: £512,700)

Basis of materiality

3% of net assets capped; at 70% of group materiality (2018: 3%
net assets capped at 95% of group materiality)

Rationale for benchmark adopted: The parent company does not recognise any external revenue therefore a net asset value
measure is considered appropriate as the company holds the investments in subsidiaries and does not trade.
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Independent Auditor’s Report
to the Members of Tribal Group plc continued

In considering individual account balances and classes of transactions we apply a lower level of materiality (performance
materiality) in order to reduce to an appropriately low level the probability that the aggregate of uncorrected and undetected
misstatements exceeds materiality. In setting the level of performance materiality we considered a number of factors including the
areas of estimation with the financial statements and the type of audit testing to be completed. Group performance materiality was
set at £406,000, and the Parent company performance materiality was set at £270,900 representing 70% of materiality.

For each significant component in the group we allocated a planning materiality lower than our overall group planning materiality in the
range of £166,200 to £653,000 with a similar restriction of 70% for performance materiality. The materiality level was calculated by
reference to a proportion of group materiality appropriate to the relative scale of the component concerned, based onrevenue.

We agreed with the audit committee that we would report to the committee all individual audit differences identified during the
auditin excess of £11,600 for group purposes and £6 800 for the parent company only. We also agreed to report differences below
these thresholds that, in our view, warranted reporting on qualitative grounds.

An overview of the scope of our audit

Our group audit was scoped by obtaining and understanding of the group and its environment, including the group’s system of
internal control, and assessing the risks of material misstatement in the financial statements at the group level.

In determining the scope of our audit we considered the size and nature of each component within the group to determine the level

of work to be performed at each in order to ensure sufficient assurance was gained to allow us to express an opinion on the financial
statements as a whole. The components identified as significant were the components Tribal Education Ltd and Tribal Group PTY,
which were subject to a full scope audit by BDO LLP and the BDO network member firm in Australia. The group company acts as a
shared service centre. The group audit team performed the work for the component auditors, thus the group audit team tested and
reviewed the work performed for the component audit teams and were involved throughout the audit process. Significant components
comprises 100% revenue and 100% of adjusted operating profit. There are 16 other components around the world that were not
considered to be significant components of the group on the basis that their results do not make up a significant proportion of the
group as awhole. For these companies an analytical review was performed on their year end results by the group audit team.

We obtained an understanding of the internal control environment related to the financial reporting process and assessed the
appropriateness, completeness and accuracy of the group journals and other adjustments performed on consolidation.

Other information

The Directors are responsible for the other information. The other information comprises the information included in the annual
report, other than the financial statements and our auditor’s report thereon. Our opinion on the financial statements does not cover
the other information and, except to the extent otherwise explicitly stated in our report, we do not express any form of assurance
conclusion thereon.

In connection with our audit of the financial statements, our responsibility is to read the other information and, in doing so, consider
whether the other informationis materially inconsistent with the financial statements or our knowledge obtained in the audit or
otherwise appears to be materially misstated. If we identify such material inconsistencies or apparent material misstatements,

we are required to determine whether there is a material misstatement in the financial statements or a material misstatement of
the other information. If, based on the work we have performed, we conclude that there is a material misstatement of this other
information, we are required to report that fact. We have nothing to report in this regard.

Opinions on other matters prescribed by the Companies Act 2006
In our opinion, based on the work undertaken in the course of the audit:

= theinformation givenin the strategic report and the Directors’ report for the financial year for which the financial statements are
prepared is consistent with the financial statements; and

= the strategicreport and the Directors’ report have been prepared in accordance with applicable legal requirements.
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Matters on which we are required to report by exception

In the light of the knowledge and understanding of the Group and the Parent Company and its environment obtained in the course of
the audit, we have not identified material misstatements in the strategic report or the Directors’ report.

We have nothing to report in respect of the following matters inrelation to which the Companies Act 2006 requires us to report to
youif, in our opinion:

= 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 Parent Company financial statements are not in agreement with the accounting records and returns; or
= certaindisclosures of Directors’ remuneration specified by law are not made; or

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

Responsibilities of Directors

As explained more fully in the Directors’ responsibilities statement set out on page 57 and 68, the Directors are responsible for the
preparation of the financial statements and for being satisfied that they give a true and fair view, and for such internal control as
the Directors determine is necessary to enable the preparation of financial statements that are free from material misstatement,
whether due to fraud or error.

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

Auditor’s responsibilities for the audit of the financial statements

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

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

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

Use of our report

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

e Lep

Sarah Joannidi (Senior Statutory Auditor)

For and on behalf of BDO LLP, Statutory Auditor

Bristol
18 March 2020

BDO LLPis alimited liability partnership registered in England and Wales (with registered number 0C306127).
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Consolidated Income Statement

For the year ended 31 December 2019

Year ended Year ended
31 December 31 December
Otheritems 2019 Otheritems 2018
Adjusted (seenote 7) Total Adjusted (seenote7) Total
Note £°000 £°000 £’000 £°000 £’000 £’000
Continuing operations
Revenue 4 78,210 78,210 80,062 - 80,062
Cost of sales (89.028) = (89,028) (40,837) - (40,837)
Gross profit 39,182 39,182 39225 - 39,225
Total administrative expenses (27530) (14,098) (41,628) (28.430) 6,212) (84.642)
Operating profit/(loss) 56 11,652 (14,098) (2,446) 10,795 6,212) 4583
Investment income 9 59 59 46 - 46
Finance (costs)/income 710 (162) (844) (506) (54) 274 220
Profit/(loss) before tax 11,549 (14,442) (2,893) 10,787 (6,938) 4,849
Tax (charge)/credit 711 (2,618) 2,448 (70) (1,873) 1171 (702)
Profit/(loss) attributable to
the owners of the parent 9,031 (11,994) (2,963) 8914 (4767) 4147
Earnings per share
Basic 13 4.6p 6.1)p (15)p 4.6p (25)p 21p
Diluted 13 4.4p (59)p (15)p 4.3p (2.3)p 2.0p

All activities are from continuing operations.
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Consolidated Statement
of Comprehensive Income

For the year ended 31 December 2019

Year ended Year ended
31December2019 31 December2018
Note £'000 £'000
(Loss)/profit for the year (2,963) 4,147
Other comprehensive (expense)/income:
Items that will not be reclassified subsequently to profit or loss:
Remeasurement of defined benefit pension schemes 27 490 430
Deferred tax on measurement of defined benefit pension schemes 22 (83) (73)
Items that may be reclassified subsequently to profit or loss:
Exchange differences on translation of foreign operations (627) (792)
Other comprehensive expense for the year net of tax (220) (435)
Total comprehensive (expense)/income for the year attributable
to equity holders of the parent (3,183) 3712




Consolidated Balance Sheet

As at 31 December 2019

2019 2018
Note £'000 £°000
Non-current assets
Goodwill 14 26,879 20517
Otherintangible assets 16 19469 12718
Property, plant and equipment 16 1,438 1762
Right-of-use assets 26 4,110 -
Net investmentinlease 26 220 -
Deferred tax assets 22 4,462 4,004
Contract assets 129 77
55,707 39,078
Current assets
Trade and other receivables 17 10,791 12,840
Netinvestment in lease 26 46 -
Contract assets 3,864 3,750
Current tax assets 2 73
Cashand cash equivalents 18 16,463 19974
31,166 36,637
Total assets 86,873 76716
Current liabilities
Trade and other payables 19 (7,027) (6,755)
Accruals (14,437) (7941)
Contract liabilities (22,940) (20,872)
Current tax liabilities (1,864) (1,097)
Lease liabilities 26 (933) -
Provisions 21 (450) (879)
(47651) (875644)
Net current liabilities (16,485) (907)
Non-current liabilities
Other payables 19 (1,970) (62)
Deferred tax liabilities 22 (1,093) (713)
Contract liabilities (78) (707)
Retirement benefit obligations 27 (640) (1,002)
Lease liabilities 26 (3,286) -
Provisions 21 (936) (213)
(7903) (2,697)
Total liabilities (65,564) (40,241)
Net assets 31,319 36,474
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Consolidated Balance Sheet continued

As at 31 December 2019
2019 2018
Note £°000 £°000

Equity

Share capital 24 9979 9,803
Share premium 16,639 16,6389
Otherreserves 25 26,029 25,020
Accumulated losses (20,228) (14,888)
Total equity attributable to equity holders of the parent 31,319 36,474

Notes 1 to 35 form part of these financial statements. The Company’s registered number is 04128860.

The financial statements on pages 68 to 127 were approved by the Board of Directors and authorised for issue on 18 March 2020
and were signed on its behalf by:

Richard Last Mark Pickett
Director Director




Consolidated Statement of Changes in Equity

For the year ended 31 December 2019

Share Share Other Accumulated Total

capital premium  reserves losses equity

Note £°000 £'000 £'000 £'000 £'000

Balance as at 31 December 2017 restated 9,803 15,639 22783 (16,819) 31,306
Profit for the year - - - 4147 4147
Other comprehensive expense for the year - - - (435) (436)
Total comprehensive income for the year - - - 3712 3712
Equity dividend paid 12 - - - (1,962) (1,952)
Charge to equity for share-based payments 23 - - 2,265 - 2,265
Foreign exchange difference on share-based payments 23 - - (28) - (28)
Tax credit on charge to equity for share-based payments 22 - - - 171 171
Contributions by and distributions to owners - - 2,237 (1781) 456
Balance at 31 December 2018 as previously reported 9,803 16,689 25,020 (14,888) 35,474
Effect of IFRS16 3 - - - (85) (85)
Tax effect of IFRS 16 - - - ©) ©)
Total Effect of IFRS 16 - - - (94) (94)
Balance as at 31 December 2018 restated 9803 165,639 25,020 (14,982) 35,380
Loss for the year - - - (2.963) (2,963)
Other comprehensive expense for the year - - - (220) (220)
Total comprehensive expense for the year - - - (8,183) (3,183)
Issue of equity share capital 24 176 - - - 176
Equity dividend paid 12 - - - (2,147) (2,147)
Charge to equity for share-based payments 23 - - 1,042 - 1,042
Foreign exchange difference on share-based payments 23 - - (33) - (33)
Tax credit on charge to equity for share-based payments 22 - - - 84 84
Contributions by and distributions to owners 176 - 1.009 (2,063) (878)
At 31 December 2019 9,979 15,582 26,029 (20,228) 31,319
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Consolidated Cash Flow Statement

For the year ended 31 December 2019

Year ended Year ended

31December2019 31 December2018

Note £'000 £'000

Net cash from operating activities 28 12,369 14,241

Investing activities
Interest received 51 46
Purchases of property, plant and equipment 16 (677) (1,203)
Expenditure onintangible assets 15 (6,300) (4,217)
Payment of deferred consideration for acquisitions (485) (826)
Acquisition of investments in subsidiaries - cash consideration 33 (6,904) -
Acquisition of investments in subsidiaries - cash acquired 33 34 -
Net cash outflow from investing activities (13,181) (6,200)
Financing activities

Interest paid (119) (1)
Proceeds onissue of shares 24 176 -
Payment of lease liabilities 26 (865) -
Proceeds from sub-leases 26 62 -
Equity dividend paid 12 (2,147) (1,952)
Net cash used in financing activities (2,903) (1,953)
Net (decrease)/increase in cash and cash equivalents (8725) 6.088
Cash and cash equivalents at beginning of year 19974 14,082
Effect of foreign exchange rate changes 214 (196)
Cash and cash equivalents at end of year 18 16,463 19974




Notes to the Financial Statements

1. Accounting policies
General information

Tribal Group plc (the Company) is a company incorporated, registered and domiciled in England and Wales in the United Kingdom under
the Companies Act. The Company is a public limited company which is listed on the Alternative Investment Market (AIM). The address of
theregistered office is given on page 128. The principal activities of the Company and its subsidiaries (the Group) and the nature of the
Group's operations are set out innote 5 and in the Strategic Report on pages 6 to 33. The financial statements are presentedin pounds
sterling because that is the currency of the primary economic environment in which the Group operates. Foreign operations are included
inaccordance with the policies set out below. The principal accounting policies applied in the preparation of these consolidated financial
statements are set out below. These policies have been consistently applied to all the years presented, unless otherwise stated.

Basis of preparation

The financial statements on pages 68 to 128 have been prepared in accordance with International Financial Reporting Standards
(IFRS) and IFRS Interpretation Committee (IFRS IC) as adopted by the European Union and therefore the Group financial statements
comply with Article 4 of the EU IAS Regulation and the Companies Act 2006 applicable to Companies reporting under IFRS. The
financial information has been prepared on the historical cost basis, except for contingent consideration and share based payments
which are recognised at fair value.

The preparation of financial statements in conforming with IFRS requires the use of certain critical accounting estimates. It also
requires management to exercise its judgement in the process of applying the Group’'s accounting policies. The areas involving a
higher degree of judgement or complexity, or areas where assumptions and estimates are significant to the financial statements
are disclosedinnote 2.

Adoption of new and revised standards

Inthe current financial year, the Group has applied amendments to IFRS and new interpretations by the International Accounting
Standards Board (IASB) that are mandatorily effective for an accounting period that begins on or after 1 January 2019 including
IFRS 16 ‘Leases’ and IFRIC 23 ‘Uncertainty over income tax treatments” which have been adopted for the first time in 2019. The
impact of the adoption of IFRS 16 is detailed in note 3. There was no impact of adopting IFRIC 23.

At the date of the authorisation of these financial statements, the following Standards and Interpretations which have not been
appliedin these financial statements were inissue but not yet effective (andin some cases had not been adopted by the EU):

[FRS 17 Insurance contracts

IFRS 9 (amendments) Financial Instruments (Prepayment features with negative compensation)
IAS 28 (amendments) Long-term Interests in Associates and Joint Ventures

IAS 19 (amendments) Employee Benefits (Plan amendment, curtailment or settlement)

IFRS 3 (amendments) Business Combinations: Definition of a business

Amendments to IAS 1 and IAS 8 Definition of material

Amendments to IFRS 9, 1AS 37, IFRS 7 Interest rate benchmark reform

Amendments to IAS 1 Classification of liabilities as current or non-current

Amendments to references to the Conceptual Framework in [FRS Standards
Annual Improvements 2015-2017 Cycles
None of the above standards will have a material impact on the Group.

Basis of consolidation

The consolidated financial statements incorporate the financial statements of the Company and entities controlled by the Company
(its subsidiaries) made up to 31 December each year. Control is achieved where the Company:

= hasthe power over the investee;

= isexposed, or has therights, to variable returns from its involvement with the investee; and,

= hasthe ability to use its power to affect its returns.

The results of subsidiaries acquired or disposed of during the year are included in the consolidated income statement from the

effective date of acquisition or up to the effective date of disposal, as appropriate. All intra group transactions, balances, income
and expenses are eliminated on consolidation.
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Adoption of the going concern basis

Tribal had cash and cash equivalents of £16.6m at the end of 2019 plus access to an undrawn UK and Australian overdraft of £2.0m
and $AUD 2 0mrespectively. On 21 January 2020 the Group entered into a 3 year £10m multicurrency revolving facility with HSBC with
the option to extend by a further 2 years. The facility was put in place to cover general corporate and working capital requirements of
the Group.

On 10 May 2019, Tribal Group plc acquired Crimson Consultants. The initial cash consideration was £6m with a further £4m contingent
consideration based on meeting annual recurring revenue targets at the end of 2019 and 2020. The contingent consideration shall

be satisfiedin the period from March 2020 to March 2021. The acquisition was financed through existing cash resources and the
integration has been successful since acquisition.

The Company has guaranteed the year-end liabilities of it's UK subsidiaries (see note 33).

The Group's software products benefit from a significant installed customer base, whilst its other activities are typically delivered
under the framework of long-term contracts. Collectively, the Group has arange of customers across different geographic areas, good
levels of committedincome and a pipeline of new opportunities. While the Group's net current liability position has increased to £16.6m
from £09min 2018, this is driven by the significant Platform dispute provision of £8.2m, the recognition of IFRS 16 lease liabilities as
current liabilities of £1m, the deferred consideration recognised relating to the Tribal Dynamics Ltd acquisition of £1.7mand net current
contract liabilities of £19.0mrelating to deferred customer revenue recognised in accordance with IFRS 156.

On 13 March 2020 the Group reached an agreement to settle the dispute with a platform provider for past royalties. This includes entering
into anew 10 year VAR agreement, with effect from 1 January 2020 thus bringing this matter to a close. The expected net settlement,
including legal fees totals £9.1m.

The Group benefits from strong annual recurring revenues and cash generation, it also has a significant pipeline of committed income.
At this time we are unable to determine with any degree of certainty the impact Coronavirus will have on the Group. It is Managements
expectation, based on current circumstances, that there will be a material reduction in Education Services revenue and License and
Implementation revenues over the next 6 months as aresult of the temporary closure of many education institutions globally. We do
not expect Support and Maintenance and Cloud revenues to be affected. As part of this assessment, management have included
various sensitivities to better understand the impact to the business, thisincludes but is not limited to, a decrease inrevenue,
adecreasein cashreceipts and the impact of meeting our covenant requirements should we draw down on the available facility.
Management would also introduce cost saving measures to mitigate the impact on profit and cash if necessary. We do though remain
positive about the medium and longer term prospects for the Group.

The Directors, having considered the cash-flow forecast, and while noting the Group has net current liabilities, have performed a
risk assessment of likely downside scenarios and associated mitigating actions. Based on this assessment they have areasonable
expectation that adequate financial resources will continue to be available for at least 12 months from the date of approval of the
financial statements. Thus, they continue to adopt the going concern basis in preparing the financial statements.

Revenue recognition

Revenueis measured at the fair value of the consideration receivable from the provision of goods and services to third party
customers in the normal course of business. Revenue is stated excluding sales tax and trade discounts. The particular recognition
policies appliedinrespect of the various potential elements of short-term or repeat service contracts are as set out below. Analysis
has been provided by revenue stream:

Student Information Systems:

= Revenue on perpetual software licenses is recognised on the commencement of software implementation and related
consultancy. Revenue will be recognised over the duration of the project implementation period on a percentage complete basis
being the number of days complete compared to the number of days expected for the project based on timesheet records.
Performance obligations are considered to be met when the installation of software is complete. Revenue is recognised over
time as the conditions as set out inIFRS 16.36 are met;

= Where thereis a short implementation, as with most Further Education and Work-based Learning sales, there will be little, if
any, impact. For the larger deals, which may typically have implementation periods of two years or more, this has the effect of
spreading the recognition of License revenue over an extended period, rather than immediate, upfront recognition;

= Revenue from term software licenses is spread over the period of the license;

= Revenue from contracts for software maintenance and support is recognised on a pro rata basis over the contract period,
reflecting the Group's obligation to support the relevant software products and update their content over the contract period;

= (ther services that are purchased for a specific term are recognised on a pro rata basis over the contract period. This includes
services such as hosting and managed IT services;

= Revenue from software implementation, consultancy and other services that involve the purchase of a number
of daysisrecognised as the service is provided.




Notes to the Financial Statements continued

1. Accounting policies continued
Revenue recognition continued
Education Services:

Revenue from the sale of servicesis recognised upon transfer of control to the customer and assessment of performance
obligations. This is generally when services are performed for customers. The method by which the Group measures the service
being performed varies depending on the nature of the contract, but will typically be driven by either time incurred or deliverables
delivered as appropriate to the particular arrangement with the customer. Performance obligations are considered complete upon
the transfer of deliverables as definedin the contract.

Interest is accrued on a time basis, by reference to the principal outstanding and at the effective interest rate applicable.

For multi-element contracts that include more than one separable revenue stream, the fair values of the component parts are
established and revenue recognised for each separable element in line with the relevant policy above. Where legally separate
contracts are entered into at or near the same time, with the same entity and were negotiated as a package, they are treated as a
single arrangement for accounting purposes. Performance obligations are met in the same way they are for each relevant stream as
noted above.

In addition to this, the Group has long-term contracts for the provision of more complex, project-based services including
arrangements that involve significant production, modification, or customisation of software. Where the outcome of such long-
term project-based contracts can be measured reliably, revenue and costs are recognised by reference to the stage of completion
of the project at the balance sheet date. This is measured by the proportion that development time incurred for work performed to
date bears to the estimated total development time required. Variations in contract work and claims are included to the extent that
the amount can be measured reliably and its receipt is considered probable.

Where the outcome of a long-term project-based contract cannot be estimated reliably, contract revenue is recognised to the
extent of contract costs that it is probable will be recovered. Whenit is probable that the total contract costs will exceed total
contract revenue, the expected loss is recognised as an expense within administrative expenses immediately.

The transaction price of contracted goods and services is shown separately in the contract with customers. The contracted prices
of each component of a product sale are expected to provide a robust and appropriate starting point in seeking to allocate the total
transaction price to the identified performance obligations. The time value of money is not expected to be significant as contracts
where cash is disconnected from revenue by greater than one year are likely to be rare. There are limited variables outside the
contracted price which impact the transaction price allocated to performance obligations.

Balances arise on contract assets and liabilities arise when cumulative payments received from customers at the balance sheet
date do not necessarily equal the amount of revenue recognised on contracts. Customers are on standard payment terms which
may result in settlement of invoices prior to recognition of associated revenue.

Deferred contingent consideration

The Group has a deferred contingent consideration obligation arising from the acquisition of Tribal Dynamics Holdings Limited.
This acquisitionis still inside the measurement period for fair value acquisition accounting.

The deferred non-contingent consideration obligation from a previous acquisition has been fully paid during 2019.

The accounting for changes in the fair value of deferred contingent and non-contingent consideration, that do not qualify as
measurement period adjustments, and for which consideration is classified as an asset or liability, are remeasured at subsequent
reporting dates at fair value with the corresponding gain or loss being recognised in profit or loss.

Any equity based consideration is recognised in equity at the date it is agreed and would not be remeasured at subsequent
reporting dates, with subsequent settlement accounted for within equity.

Goodwill

Goodwill arising in a business combination is recognised as an asset at the date that control is acquired (the acquisition date).
Goodwill is measured as the excess of the sum of the consideration transferred, the amount of any non-controlling interest in the
acquiree and the fair value of the acquirer’s previously held equity interest (if any) in the entity over the net of the acquisition date
amounts of the identifiable assets acquired and liabilities assumed.
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If after reassessment, the Group's interest in the fair value of the acquiree’s identifiable net assets exceeds the sum of the
consideration transferred, the amount of any non-controlling interest in the acquiree and the fair value of the acquirer’s previously held
equity interest in the acquiree (if any), the excess is recognised immediately in the income statement as a bargain purchase gain.

Goodwillis not amortised but is reviewed for impairment at least annually. For the purpose of impairment testing, goodwillis allocated to
each of the Group's cash-generating units (CGUs) expected to benefit from the combination. CGUs (or groups of CGUs) to which goodwill
has been allocated are tested for impairment annually, or more frequently when there is an indication that the unit may be impaired. If the
recoverable amount of the CGU (or groups of CGUs) is less than its carrying amount, the impairment loss is allocated first to reduce the
carrying amount of any goodwill allocated to the CGUs (or group of CGUs) and then to the other assets of the CGU (or groups of CGUs) pro
rata on the basis of the carrying amount of each asset. Animpairment loss recognised for goodwill is not reversed in a subsequent period.

Ondisposal of a subsidiary or a division, the attributable amount of goodwill is included in the determination of the profit and loss on
disposal. Goodwill arising on acquisition before the date of transition to IFRS has been retained at the previous UK GAAP amounts,
subject to being tested for impairment at that date.

Merger reserve

The merger reserve comprises the non-statutory premium arising on shares issued as consideration for acquisitions of
subsidiaries where merger relief under the relevant section of the Companies Act applies. To the extent that the creation of
goodwill originally gave rise to a merger reserve, upon impairment an appropriate amount is transferred from the merger reserve
to the profit and loss reserve.

Impairment of tangible and intangible assets excluding goodwill

At each balance sheet date, the Group reviews the carrying amounts of its tangible and intangible assets to determine whether
thereis any indication that those assets have suffered animpairment loss. If any such indication exists, the recoverable amount of
the asset is estimated in order to determine the extent of the impairment (if any). Tangible and Intangible assets are amortised over
their estimated useful lives (see notes 16 and 16).

The recoverable amount is the higher of fair value less costs to selland the value in use. The estimated future cash flows are
discounted to their present value using a pre-tax discount rate that reflects current market assessments of the time value of
money and the risks specific to the asset for which the estimates of future cash flows have not been adjusted. If the recoverable
amount of an asset is estimated to be less thanits carrying amount, the carrying amount of the asset is reduced to its recoverable
amount. Animpairment loss is recognised as an expense immediately.

Where animpairment loss subsequently reverses, the carrying amount of the asset is 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 beenrecognised for the asset in prior years. Areversal of animpairment loss is recognised as income immediately.

Business systems

The Group's business systems are treated as an intangible asset where the probable future economic benefits arising from the
investment can be assessed with reasonable certainty at the time the costs are incurred. Costs included are those directly
attributable to the design, construction and testing of new systems (including major enhancements) from the point of inception
to the point of satisfactory completion. Maintenance and minor modifications are expensed against the income statement as
incurred. These assets are amortised by equal instalments over an average of 3to 10 years.

Internally generated intangible assets - research and development costs
Expenditure onresearch activities is recognised as an expense in the period in whichit is incurred.

Aninternally generated intangible asset arising from the Group's product development is recognised only if all of the following
conditions have been demonstrated:

= the technical feasibility of completing the intangible asset so that it will be available for use or sale;

= theintention to complete the intangible asset and use or sell it;

= the ability to use or sell the intangible asset;

= how theintangible asset will generate probable future economic benefits;

= theavailability of adequate technical, financial and other resources to complete the development and to use or sell the asset; and,

= the ability to measure reliably the expenditure attributable to the intangible asset during its development.




Notes to the Financial Statements continued

1. Accounting policies continued
Internally generated intangible assets - research and development costs continued

Internally generated intangible assets are amortised on a straight-line basis over their useful economic lives of 2 to 7 years. Where
nointernally generated intangible asset can be recognised, development expenditure is recognised as an expense in the period in
whichitisincurred.

Acquired Intangibles

Acquired intangibles are stated at cost, net of amortisation and any recognised impairment loss. These assets are amortised on a
straight-line basis over their useful economic lives of 16 years. Management have changed the UEL of this asset from 5 to 16 years
inaccordance with IAS 8.36. This has been treated as a change in accounting estimate from 1 January 2019 and therefore prior
periods have not been adjusted (see note 16).

Property, plant and equipment

Property, plant and equipment is stated at cost, net of depreciation and any recognised impairment loss. Depreciationis charged
so as to write of f the cost of each asset, other than properties in the course of construction, by equal instalments over their
estimated useful economic lives as follows:

= [ easehold buildings - life of the lease; and

= Fixtures, fittings and other equipment - 3to 7 years.

Leases

The Group recognises aright-of-use asset and a lease liability at the lease commencement date. The right-of-use asset is measured
by reference to the measurement of the lease liability on that date, less any lease incentives received. The right-of-use asset is
subsequently depreciated using the straight-line method from the commencement date to the earlier of the end of the useful life
of the right-of-use asset or the end of the lease term.

The lease liability is initially measured at the present values of the lease payments that are not paid at the commencement date,
discounted using the Group's incremental borrowing rate. The lease payments also include the exercise price of a purchase option
reasonably certain to be exercised by the Group and payments of penalties for terminating the lease, if the lease term reflects
the Group exercising the option to terminate. Variable lease payments that do not depend on anindex or arate are recognised as
expenses in the period in which the event or condition that triggers the payment occurs.

Short-term leases and leases of low-value assets

The Group has elected not to recognise right-of-use assets and lease liabilities for short-termleases of buildings that have alease
termof 12 months or less and leases of low-value items including of fice equipment. The Group recognises the lease payments
associated with these leases as an expense on a straight-line basis over the term of the lease.

Inthe comparative period, assets held under leases were classified as operating leases and were not recognised in the
Consolidated Balance Sheet. Operating lease rentals were charged against income on a straight-line basis over the period of the
lease. Benefits received and receivable as anincentive to enter into an operating lease were spread on a straight-line basis over
the lease term.

Sub-leases

When the Group is an intermediate lessor, it accounts for its interests in the head lease and the sub-lease separately. It assesses
the lease classification as a sub-lease with reference to the right-of-use-asset arising from the head lease, not with reference to
the underlying asset.

Other items

IAS 1, ‘Presentation of Financial Statements’, provides no definitive guidance as to the format of the income statement, but states
key lines which should be disclosed. It also encourages the disclosure of additional line items and the reordering of items presented
on the face of the income statement when appropriate for a proper understanding of the entity’s financial performance.

The Group has adopted a policy of disclosing separately on the face of its Group income statement the effect of any components
of financial performance considered by the Directors to be not directly related to the trading business or regarded as exceptional,
or for which separate disclosure would assist in a better understanding of the financial performance achieved.
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Both materiality and the nature and function of the components of income and expense are considered in deciding upon such
presentation. Such items may include, inter alia, impairment and amortisation charges relating to goodwill and other intangible
assets, the financial effect of major restructuring and integration activity, gains or losses associated with acquisitions (including
the costs of such acquisitions, movements in deferred contingent consideration and the associated unwind of any discount
thereon), profits or losses arising on business disposals, share based payments and other items where separate disclosure is
considered appropriate by the Directors, including the taxation impact of the aforementioned items.

Retirement benefit costs

The Group operates two defined contribution pension schemes that are established in accordance with employment terms set by the
employing companies. The assets of these schemes are held separately from those of the Group inindependently administered funds.
The amount charged against profits represents the contributions payable to the scheme inrespect of the accounting period. Payments
made to state-managed retirement benefit schemes are dealt with as payments to defined contribution schemes, where the Group's
obligations under the schemes are equivalent to those arising in a defined contribution retirement benefit scheme. For defined benefit
retirement schemes, the cost of providing benefits is determined using the Projected Unit Credit Method, with actuarial valuations being
carried out at the end of each reporting period. Remeasurement comprising actuarial gains and losses, the effect of the asset ceiling (if
applicable) and the return on scheme assets (excluding interest) are recognised immediately in the balance sheet with a charge or credit to
the Statement of Comprehensive Income in the period in which they occur. Remeasurement recorded in the Statement of Comprehensive
Income is not recycled. Past service cost is recognised in profit or loss in the period of scheme amendment. Net interest is calculated
by applying a discount rate to the net defined benefit liability or asset. Defined benefit costs are split into three categories:

= current service cost, past service cost and gains and losses on curtailments and settlements;
= netinterest expense orincome; and

= remeasurement.

The Group presents the first component of defined benefit costs within cost of sales and administrative expenses in the consolidated
income statement. Curtailment gains andlosses are accounted for as past-service cost. Net interest expense or income is recognised
within finance costs. The retirement benefit obligation recognised in the consolidated balance sheet represents the deficit or surplus
in the Group's defined benefit pension schemes. Any surplus resulting from this calculation is limited to the present value of any
economic benefits available in the form of refunds from the schemes or reductions in future contributions to the schemes.

Provisions

Provisions are recognised when the Group has a present obligation as aresult of a past event, and it is probable that the Group will
berequired to settle the obligation. Provisions are measured at the Directors’ best estimate of the expenditure required to settle
the obligation at the balance sheet date, and are discounted to present value where the effect is material.

A property related provision is recognised and measured as a provision when the Group has a present obligation arising under a
property related contract. This includes dilapidation costs arising from exiting a leasehold property where the costs are not all
expected to be incurred during the next year. For a business that is closed or to be discontinued the provision reflects the costs
associated with exiting the property leased by the discontinued or closed business.

An onerous contracts provision is recognised and measured as a provision when the Group has a present obligation arising under an
onerous contract. An onerous contract is considered to exist where the Group has a contract under which the unavoidable costs of
meeting the obligations under the contract exceed the economic benefits expected to be received under it.

Alegal claims provision is recognised and measured as a provision when the Group has a present obligation arising under & legal
claim. Thisincludes anticipated costs to resolve any contractual disputes and any anticipated costs in respect of disputes arising
on previously disposed of businesses.

Arestructuring provision is recognised when the Group has developed a detailed formal plan for the restructuring and has raised a
valid expectation in those affected that it will carry out the restructuring by starting to implement the plan or announcing its main
features to those affected by it. The measurement of a restructuring provision includes only the direct expenditures arising from
the restructuring, which are those amounts that are both necessarily entailed by the restructuring and not associated with the
ongoing activities of the entity.

Foreign currencies

Transactions in currencies other than the local functional currency are recorded at the rates of exchange on the dates of the
transactions. At each balance sheet date, monetary assets and liabilities that are denominated in foreign currencies are retranslated
at the rates prevailing on the balance sheet date, with differences recognised in profit or loss in the period in which they arise.




Notes to the Financial Statements continued

1. Accounting policies continued
Foreign currencies continued

On consolidation, the assets and liabilities of the Group’s overseas operations are translated at exchange rates prevailing on the
balance sheet date. Income and expense items are translated at the average exchange rates for the period. These are considered
to be approximate rates for the transaction dates. Exchange differences arising, if any, are recognised directly within equity

within other comprehensive income. Such translation differences are recognised as income or expense in the period in which the
operation is disposed of. Goodwill and fair value adjustments arising on the acquisition of a foreign entity are treated as assets and
liabilities of the foreign entity and translated at the closing rate.

Share-based payments

The Group issues equity-settled share-based payments to certain employees. Equity-settled share-based payments are measured
at fair value at the date of grant. This is expensed on a straight-line basis over the vesting periods of the instruments. At each
balance sheet date, the Group revises its estimate of the number of equity instruments expected to vest as aresult of the effect
of the particular vesting conditions. The impact of the revision of the original estimates, if any, is recognised in profit or loss such
that the cumulative expense reflects the revised estimate, with a corresponding adjustment to other reserves in equity.

Fair value is measured by use of an adjusted Black-Scholes model for the 2016 matching shares, 2017 2018 and 2019 LTIPs
(including the CSOP) and the 2019 SAYE, and a Monte-Carlo model for the LTIPs awarded in 2016, as these will vest dependent on
market conditions.

Tax

Current tax is provided at amounts expected to be paid or recovered using the tax rates and laws that have been enacted or
substantively enacted by the balance sheet date.

Research and development tax credits are recognised in other revenue in the consolidated income statement.

Deferred tax is the tax expected to be payable or recoverable on differences between the carrying values of assets and liabilities in
the financial statements and the corresponding tax bases used in the computation of taxable profit, andis accounted for using the
balance sheet liability method. Deferred tax liabilities are generally recognised for all taxable temporary differences and deferred
tax assets are recognised to the extent that it is probable that taxable profits will be available against which deductible temporary
differences canbe utilised. Such assets and liabilities are not recognised if the temporary difference arises from goodwill or from
initial recognition (other thanin a business combination) of other assets and liabilities in a transaction that affects neither the tax
profit nor the accounting profit.

The carrying value of deferred tax assets is reviewed at each balance sheet date and reduced to the extent that it is no longer
probable that sufficient taxable profits will be available to allow all or part of the asset to be recovered. Deferred tax is calculated at
the tax rates that are expected to apply in the period when the liability is settled or the asset is realised. Deferred taxin the income
statement is charged or credited, except when it relates to items charged or credited directly to equity, in which case the deferred
taxis also dealt within equity.

Deferred tax assets and liabilities are offset when there is a legally enforceable right to set off current tax assets against current
tax liabilities and when they relate to income taxes levied by the same taxation authority and the Group intends to settle its current
tax assets and liabilities on a net basis.

Financial instruments

Financial assets and financial liabilities are recognised in the Group's balance sheet when the Group becomes a party to the
contractual provisions of the instrument.

Financial assets

Financial assets are classified into the following specified categories: financial assets ‘at fair value through profit or loss’ (FVTPL)
and ‘amortised cost’. The classification depends on the nature and purpose of the financial assets and is determined at the time of
initial recognition. The Group does not currently hold any assets at fair value through profit or loss.

Amortised cost

These assets arise principally from the provision of goods and services to customers (e.g. trade receivables) and cash and cash
equivalents. They are initially recognised at fair value plus transaction costs that are directly attributable to their acquisition,
and are subsequently carried at amortised cost using the effective interest rate method, less provision for impairment.
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Impairment of financial assets

Impairment provisions for current and non-current trade receivables are recognised based on the simplified approach within IFRS
9 using a provision matrix in the determination of credit losses. During this process the probability of the non-payment of the trade
receivable is assessed. This probability is then multiplied by the amount of the expectedloss arising from default to determine
the expected credit loss for the trade receivables. Provisions are recorded net in a separate provision account with the loss being
recognised in the consolidated income statement. On confirmation that the trade receivable will not be collectable, the gross
carrying value of the asset is written off against the associated provision.

Impairment provisions for receivables from related parties and loans to related parties are recognised based on a forward looking
expected credit loss model. The methodology used to determine the amount of provision is based on whether there has been a
significant increase in credit risk since the initial recognition of the asset.

The Group's financial assets measured at amortised cost comprise trade and other receivables and cash and cash equivalents.

Cash comprises cashinhand and deposits repayable on demand, less overdrafts payable on demand which have aright of offset
against cashbalances. These instruments are readily convertible to a known amount of cash and are subject to aninsignificant risk
of change in value.

Financial liabilities and equity
Financial liabilities and equity instruments are classified according to the substance of the contractual arrangements entered into.

Equity instruments

An equity instrument is any contract that evidences a residual interest in the assets of the Group after deducting all of its liabilities.
Equity instruments issued by the Group are recorded at the proceeds received, net of direct issue costs.

Financial liabilities

Financial liabilities are classified as either financial liabilities ‘at FVTPL or ‘amortised cost’. The only financial liabilities held ‘at FVTPL
by the Group is deferred contingent consideration.

Dividends

Dividends are recognised when they become legally payable. In the case of final dividends, this is when approved by the
shareholders at the AGM.

Contingent liabilities
Contingent liabilities are disclosed when cashflows are not probable.

2. Critical accounting judgements and sources of estimation uncertainty

Inthe process of applying the Group's accounting policies, which are described in note 1, the Board has made the following
judgements that have the most significant effect on the amounts recognised in the financial statements.

Goodwill and other intangible assets

The carrying value of goodwill at the year-endis £26.9m (2018: £20.6m). An annual impairment review is required under IAS 36
‘Impairment of assets’ involving judgement of the future cash flows and discount rates for cash-generating units. The Group
prepares such cash flow forecasts derived from the most recent budgets approved by the Board of Directors. Further details
of the other assumptions used are given in note 14.

Other intangible assets

The carrying value of other intangible assetsis £19.56m (2018: £12.7m). Judgement is required to assess whether costs meet the
criteria for capitalisation set out in IAS 38, the useful life of those assets, and subsequently the consideration of the potential need
forimpairment of these assets, in particular in relation to their expected ability to generate future revenue. Further details of the
other assumptions used are giveninnote 15.




Notes to the Financial Statements continued

2. Critical accounting judgements and sources of estimation uncertainty continued
Revenue recognition

The Group's revenue recognition policies are disclosedin note 1.In some cases, particularly inrelation to software delivery
programmes on which we are engaged in a number of international settings, judgement is required to determine the most
appropriate measure of the fair value and the timing of the revenue and profit recognition related to the service and products that
have been delivered to customers at the balance sheet date. In particular before any license revenue can be recognised, the license
must have been delivered and installed at the customers premises and be available to use by the customer in the environment on
whichinstallation will take place. Judgement is also required in the associated risk of recoverability of any associated receivables
and contract assets where invoicing and/or payment is subject to certain future milestones. Programme delivery requirements,
software specification and customer expectations may evolve during the course of these major projects. This may result in
developments to ongoing commercial arrangements that could materially impact the basis of financial judgements made at period
end. Therefore, the potentialimpact of these evolving obligations and the overall customer project status must be considered
carefully and where appropriate reflected in accounting judgements.

Acquisition accounting

The Group acquired Tribal Dynamics Holdings Limited (formerly Crimson Consultants Limited) on 10 May 2019 with an element of
the consideration being deferred and contingent on the future annual recurring revenue (ARR) growth of the acquired business.
Judgement is required to estimate the recurring revenue which determines the level of provision for deferred contingent
consideration that is required. As part of the accounting for the acquisition of Tribal Dynamics Holdings Limited judgement

has been used to identify the fair value of intangible assets totalling £4.3m, relating to software, and customer contracts and
relationships (see note 33).

3. Effect of new accounting standards

The Group adopted IFRS16 “Leases” with effect from 1 January 2019. This has resulted in the Group recognising right-of-use assets
and lease liabilities. For leases previously classified as operating leases, under previous accounting requirements the Group did

not recognise related assets or liabilities, and instead spread the lease payments on a straight-line basis over the lease term. The
Group has applied the modified retrospective approach and has only recognised leases on the balance sheet as at 1 January 2019.
Comparative amounts for the year prior to the first adoption have not beenrestated. In addition, it has been decided to measure
right-of-use assets by reference to the measurement of the lease liability on that date as if the new standard had always been
applied in line with transitional provisions. Future dilapidation costs have been added as part of the cost of the right-of-use asset.
The lease liability on 1 January 2019 has been measured at the present value of the remaining lease payments discounted using
the incremental borrowing rate at that date.

The key assumptions used in this assessment are as follows: Straight line amortisation of the right-of-use assets; amortisation
period being equivalent to the length of the lease; and implicit rate used in the calculations being 1.8% + LIBOR (0.85%,.

Ontransition to IFRS 16 the weighted average incremental borrowing rate applied to lease liabilities recognised under IFRS 16
was 2.656%.

The effects of adopting IFRS 16 as at 1 January 2019 are as follows:

IFRS 16

Carrying amount Effect of carrying amount

31 Dec 2018 IFRS16 as 1 January 2019

£°000 £°000 £°000

Right-of-use assets = 4176 4176
Netinvestmentinlease = SIS Sille
Trade and other payables (rent incentives) (6,755) 308 (6,447)
Lease liabilities = (4,882) (4,882)
Accumulated losses (14.888) 85 (14.803)
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The following is a reconciliation of total operating lease commitments at 31 December 2018 (as disclosed in the financial
statements to 31 December 2018) to the lease liabilities recognised at 1 January 2019.

£°000
Balance at 31 December 2018 5,394
Leases with remaining lease term of less than 12 months and low value leases (73)
Lease liabilities before discounting 5,321
Discounted using incremental borrowing rate (439)
Balance at 1 January 2019 recognised under IFRS 16 4,882

4. Revenue for contracts with customers

The Group has split revenue into various categories which is intended to enable users to understand the relationship with revenue
segment information.

North

America and

rest of the
UK Australia Other APAC world Total
31 December 2019 £000 £000 £000 £000 £000
License and development fees 5,992 162 149 80 6,373
Implementation services 8,591 2,610 1,136 417 12753
Support & maintenance 14,869 16,656 1,254 843 32,622
Cloud services 5,154 762 26 111 6,043
Other services 804 20 = = 824
Schools inspections & other related services (QAS) 11,689 = 1,064 5,095 17838
i-graduate survey & data analytics 327 3 403 694 1,787
47426 1956283 4021 7,240 78,210

North

Americaand

rest of the
UK Australia Other APAC world Total
31 December 2018 £000 £000 £000 £000 £000
License and development fees 5977 110 424 (21) 6,490
Implementation services 6,534 4,107 2436 479 13,666
Support & maintenance 13,613 16,179 1,314 624 31,730
Cloud services 4,347 716 25 87 5174
Other services 1,237 229 1 (787) 680
Schools inspections & other related services (QAS) 9,870 - 1,084 8,901 19,855
i-graduate survey & data analytics 976 894 245 462 2577
42,664 22,234 5629 9745 80,062
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4. Revenue for contracts with customers continued
Net contract liabilities

Contract Asset/ Contract Asset/

(Liability) (Liability)

2019 2018

£000 £000

Opening contract balance post IFRS 16 (17752) (14,750)
Of which released to income statement 17112 14,416
New billings and cash in excess of revenue recognised (18,385) (17.418)
Closing contract balance (19,025) (17762)

Of the £18,385,000 new billings and cash in excess of revenue recognised, £535,000 related to Tribal Dynamics Limited. This
amount is alsoincluded in the closing contract balance.

Balances arise on contract assets and liabilities when cumulative payments received from customers at the balance sheet date do
not necessarily equal the amount of revenue recognised on contracts. Customers are on standard payment terms, which may result
in settlement of invoices prior to the recognition of associated revenue.

License revenue is recognised over the duration of the project implementation period on a percentage completion basis based on
timesheet data of actual days delivered versus number of expected days for the project.

Contract assets inherently have some contractual risks associated with them related to the specific and ongoing risks in each
individual contract with a customer. The impairment of contract assets/(liabilities) reflects provisions recognised against contract
assetsinrelation to these risks. See note 31.

The amount of incremental costs to obtain a contract which extends over a period of more than 12 months has been recognised as
anasset in prepayments totalling £0.2m (2018: £0.2m) and will be released in line with the total contract revenue. No amount has
beenimpaired at 31 December 2019 or 2018.

Remaining performance obligations

License revenue is recognised over the duration of the project implementation period on a percentage completion basis. For
large deals, which may typically have animplementation period of two years or more, the recognition of License revenue is spread
over an extended period, rather than immediate upfront recognition.

The amount of revenue that will be recognised in future periods on these contracts when those remaining performance obligations
will be satisfiedis analysed as follows:

At 31 December 2019
2020 2021 2022 Thereafter Total
£000 £000 £000 £000 £000
License and development fees 4,364 2,826 1,439 36 8,665
Implementation services 7680 703 208 = 8,691
Support & maintenance 32,894 29,362 11,012 293 73661
Cloud services 5,629 4,888 2,048 146 12711
Other services 300 174 23 = 497
Schools inspections & other related services (QAS) 13,875 7633 3,862 2,850 28,220
i-graduate survey & data analytics 696 278 281 70 1,325
65,438 45,864 18,873 83905 1335670
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At 31 December 2018
2019 2020 2021 Thereafter Total
£000 £000 £000 £000 £000
License and development fees 3,887 1,658 482 26 6,053
Implementation services 6,955 2,465 170 bb 9,645
Support & maintenance 32,448 29,201 17568 1,007 80,214
Cloud services 5,278 4,071 2,199 497 12,045
Other services 166 157 158 - 481
Schools inspections & other related services (QAS) 10,640 1,613 311 - 12,464
i-graduate survey & data analytics 622 15 14 - 6561
59,897 39,180 20,892 1686 121,654
An analysis of the Group's revenue is as follows:
2019 2018
£°000 £°000
Continuing operations
Sales of services 78,210 80,062
Total revenue 78,210 80,062

Sales of services are defined as education related systems or solutions and consultancy services. Further details of the nature of
the services provided are disclosed innote 6. Sales of goods are not material and are therefore not shown separately. Included in
sales of servicesis £0.6m (2018: £0.8m) related to software license revenues recognised as aresult of a periodic review of our
license entitlement resulting from changes in our customers’ enrolled student numbers.

There is no revenue in respect of discontinued operations.




Notes to the Financial Statements continued

5. Business segments

Information reported to the Group's Chief Executive for the purposes of resource allocation and assessment of segment
performance is focused on the nature of each type of activity. The Group's reportable segments and principal activities under
IFRS 8 are detailed below:

= Student Information Systems (SIS) represents the delivery of software and subsequent maintenance and support services and
the activities through which we deploy and configure our software for our customers; and

= Education Services (ES) representing inspection and review services which support the assessment of educational delivery,
previously Quality Assurance Solutions (QAS), and a portfolio of performance improvement tools and services, including
analytics, software solutions, facilities and asset management, previously i-graduate.

Tribal previously identified and reported under 3 operating segments namely Student Management Systems (SMS), i-graduate and
Other (IGRAD) and Quality Assurance Services (QAS). The operating segments were changed at the beginning of the year and now
consist of Student Information Systems (SIS) and Education Services (ES). The change is primarily due to restructuring in i-graduate
whereby IGRAD and OAS are amalgamated into one operating segment - ES.

Inaccordance with IFRS 8 ‘Operating Segments’, information on segment assets is not shown, as this is not provided to the chief
operating decision-maker, being the Chief Executive. Inter-segment sales are charged at prevailing market prices.

Revenue Adjusted Segment Operating Profit

Year ended Year ended Year ended Year ended

31December2019 31 December2018 31 December2019 31 December2018

£°000 £°000 £°000 £°000

Student Information Systems 58,616 57630 17937 16911

Education Services 19,595 22432 4014 4570

Total 78,210 80,062 21,951 21,481

Unallocated corporate expenses (10,299) (10.,686)

Adjusted operating profit 11,662 10,795
Amortisation of software and customer

contracts & relationships (see note 7) (1,331) (1,787)

Otheritems (see note 7) (12,767) (4,425)

Operating (loss)/profit (2.446) 4583

Investmentincome 59 46

Finance (costs)/income (506) 220

(Loss)/profit before tax (2,.893) 4,849

Tax charge (70) (702)

(Loss)/profit after tax (2.963) 4147

Depreciation and amortisation is allocated to segment profits and is included in adjusted segment operating profit as above. The

amount includedin SIS is £1.8m (2018: £2.0m) and within Education Services £0.1m (2018: £0.2m).

The accounting policies of the reportable segments are the same as the Group's accounting policies described in note 1. Segment
profit represents the profit earned by each segment, without allocation of central administration costs, including Directors’ salaries,
finance costs and income tax expense. This is the measure reported to the Group's Chief Executive for the purpose of resource
allocation and assessment of segment performance.

Within Education Services revenues of approximately 4% (2018: 5%) have arisen from the Segments largest customer; within SIS
revenues of approximately 7% (2018: 6%) have arisen from the Segments largest customer.
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Geographical information
Revenue from external customers, based on location of the customer, are shown below:

2019 2018
£'000 £°000
UK 47426 42654
Australia 19528 22,234
Other Asia Pacific 4,021 5,629
North America 3127 2,666
Rest of the world 4,113 7,079
78,210 80,062
Non-current assets (excluding deferred tax)
2019 2018
£'000 £°000
UK 34,440 17884
Australia 15,607 16,940
Other Asia Pacific 892 248
North America 64 2
Rest of the world 25 -
51,028 35,074
6. Operating (loss)/profit for the year
2019 2018
Note £°000 £°000
Operating (loss)/profit for the year is stated after charging/(crediting):
Staff costs (excluding amounts capitalised) 8 41,965 44919
Depreciation and other amounts written off property, plant and equipment 16 879 995
Depreciation of right-of-use assets 26 1,043 -
Platformdispute 7 9133 -
Amortisation of software and customer contracts & relationships 16 1,331 1,787
Amortisation of software licenses 15 60 85
Amortisation of business systems 16 223 487
Amortisation of development costs and acquired Intellectual Property 15 1,510 1767
Impairment of development costs 15 = 983
Write off of business systems 15 646 -
Net impairment loss/(gain) on trade receivables 17 304 (1,676)
Research and development expenditure 6,161 7,094
Lease expenses = 1,017

Net foreign exchange losses 181 27
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6. Operating (loss)/profit for the year continued
The analysis of auditors’ remuneration is as follows:

2019 2018

£°000 £°000
Fees payable to the Company’s current auditors for the audit of the Company’s annual report 176 86
Fees payable to the Company’s current auditors and its associates for other services to the Group:
- the audit of the Company’s subsidiaries pursuant to legislation 119 109
Total audit fees 295 195
-audit related assurance services 10 3b
-non-audit related assurance services 17 30
Total non-audit fees 27 65
Total auditor’s remuneration 322 260

Non-audit fees in 2019 (£10,000) arose as aresult of the half year review and as a result of corporate activity (£17,000).

Non-audit fees in 2018 (£35,000) arose as a result of the half year review performed by the Company’s previous auditors and as a
result of corporate activity by the current auditors (£30,000).

Fees payable to BDO LLP and the previous auditors andits associates for non-audit services to the Company are not required to be
disclosed because the consolidated financial statements are required to disclose such fees on a consolidated basis.

7. Other items
2019 2018
£°000 £°000
Acquisition related costs (237) 62)
Platform dispute (9,133) -
Employee related share option charges (including employer related taxes) (1,717) (2.329)
- Impairment of development costs = (983)
- Write of f of business systems (646) -
- Legacy defined benefit schemes (90) (73)
- Other legal costs (150) -
- Property related = 7
- Restructuring and associated costs (794) (985)
Other items (1,680) (2,034)
Amortisation of software and customer contracts & relationships (1,331) (1,787)
Total administrative expenses (14,098) (6,212)
Other financing costs (844) (106)
Other financing income = 380
Total other items before tax (14,442) (5,938)
Tax on other items 2,448 1171
Total other items after tax (11.994) (4767)
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The Group has adopted a policy of disclosing separately on the face of its Group income statement the effect of any components
of financial performance considered by the Directors to be not directly related to the trading business or regarded as exceptional, or
for which separate disclosure would assist in a better understanding of the financial performance achieved. Both materiality and the
nature and function of the components of income and expense are considered in deciding upon such presentation. As such, ‘other
items” are not part of the Group’s underlying trading activities andinclude the following:

Acquisition related costs: Amounts relating to the legal and due diligence costs acquisition of Tribal Dynamics Holdings Limited in
the period total £237,000 (2018: £62,000), (see note 33). Under IFRS3 these amounts have been expensed as are not eligible for
capitalisation. These are considered to be one of f costs in the year.

Platform dispute: Amounts relating to the Platform dispute and the agreement to settle the dispute for past royalties and
associated legal costs in the period total £9,133,000 (2018: £nil). An accrual of £8,200,000 has been made at the year end to
settle all historic liabilities and outstanding legal costs.

Employee related share option charges. The numbers above include:

= share based payments (see note 23) plus foreign exchange £33,000 (2018: £28,000);
= the movementinassociated employers taxes accrual (2019: £(62,000): 2018: £17,000);

= the cash paid on dividends on share options that have met performance conditions (2019: £155,000: 2018: £47,000). When
the Company declares a cash dividend, some option holders are entitled to a ‘dividend equivalent’. This is a payment in cash and/
or additional shares with a value determined by reference to the dividends that would have been paid on the vested shares in
respect of dividendrecord dates occurring during the period between the grant of the Award and the date on which it becomes
exercisable; and

= anominal value paid to employees as a bonus (2019: £672,000: 2018: £nil). Under Companies Act 2006 rules a nominal value
must be paid to issue new shares, however under the rules of the LTIP and Matching Shares Schemes the Company will pay the
nominal value to the participants as a bonus.

Other items are detailed below:

= during the year the Group upgraded its accounting system to Microsoft Dynamics D365 to allow the Group's finance team to
access new functionalities and thus providing operating efficiencies. After the successful upgrade the remaining life of AX 2012
was reviewed and management concluded that this asset should be fully impaired in line with IAS 36 paragraph 12(e) due to the
obsolescence of the asset (2019: £646,000: 2018: £nil) (see note 15);

= legacy defined benefit schemes relate to the Prudential Platinum and Federated Pension Funds to which no current Tribal
employee is amember. Costs arising relate to administration charges;

= |egal costs associated with the data breachin Tribal Campus, an Australian subsidiary of the Group, announced on
12 August 2019, amounted to £160,000 (2018: £nil). The amounts expensed are the excess not covered by the Group's
Insurance policy; and

= restructuring and associated costs relate to the restructuring of the Group’s operations. At the end of 2018 the Group
announced the restructure of the management of its i-graduate business in the UK and the SchoolEdge development teamin
Asia Pacific with costs arising in 2019 mainly due to redundancies (2019: £794,000: 2018: £985,000).

Amortisation of software and customer contracts and relationships: Amortisation arising on the fair value of intangible assets
acquired is separately disclosed. (2019: £1,331,000: 2018: £1,787,000).

Other financing charges: Consistent with the treatment of movements in deferred consideration, the unwind of the discount
on deferred consideration is separately presented as other financing costs in the income statement (2019: £344,000: 2018:
£106,000).

Other financing income: Amounts relating to settlement gains on defined benefit schemes (2019: £nil: 2018: £380,000).

Taxation: The tax credit arising on the above items is presented on a consistent basis with the underlying cost or credit to which it
relates and therefore is also presented separately on the face of the income statement.
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8. Staff numbers and costs

The average monthly number of persons employed under contracts of service by the Group (including Executive Directors) during
the year was as follows:

2019 2018
number number
Selling, operations and marketing 782 783
Finance and administration 97 100
879 883

The aggregate payroll costs of these persons were as follows:
2019 2018
£'000 £°000
Wages and salaries 40,012 40,296
Social security costs 3,363 3,389
Other pension costs 1,889 1941
Restructuring costs 817 98b
Share option charge* 1,197 2312
47278 48,923

The total payroll costs above include £6,313,000 (2018: £4,004,000) capitalised as development costs.

Net interest expense relating to pension schemes of £27,000 (2018: £41,000) and administrative expenses of £44,000
(2018: £22,000) are reported elsewhere and are therefore excluded from the figures above.

*Includes £155,000 (2018: £47,000) cash paid on dividends on share options that have met performance conditions.

9. Investment income

2019 2018
£'000 £°000
Other interest receivable 61 46
Interest receivable onleased assets 8 -
Total investment income 59 46
10. Finance costs/(income)
2019 2018
£°000 £°000
Interest on bank overdrafts and loans 4 1
Amortisation and write off of loan arrangement fees = 12
Net interest payable on retirement benefit obligations 27 41
Interest expense onlease liabilities 131 -
Adjusted finance costs 162 54
Unwinding of discounts 344 106
Other finance costs 344 106
Total finance costs 506 160
Settlement gain on defined benefit schemes - (380)
Total finance costs/(income) 506 (220)
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11. Tax
2019 2018
£°000 £°000
Current tax
UK corporation tax 114
Overseas tax 1,299 702
Adjustments inrespect of prior years (406) (179)
893 637
Deferred tax
Current year (1,143) 79
Adjustmentsin respect of prior years 320 (14)
(823) 66
Tax charge on profits 70 702

See note 22 for further analysis of movements in the deferred tax position. The continuing tax charge can be reconciled to the profit
from continuing operations per the income statement as follows:

2019 2018

£'000 £°000
(Loss)/profit before tax on continuing operations (2,.893) 4,849
Tax (credit)/charge at standard UK rate of 19% (2018: 19%) (650) 921
Effects of:
Overseas tax rates 349 (56)
Expenses not deductible for tax purposes 268 166
Adjustments inrespect of prior years (86) (193)
Additional deduction for R&D expenditure 8 18
Movement in transfer pricing tax provision (64)
Utilisation of unrecognised tax losses (7) 9
Effect of changes in tax rates 88 (89)
Tax expense for the year 70 702

Inaddition to the amount charged to the income statement a current tax credit of £nil (2018: £nil) and a deferred tax credit of
£84,000(2018: £171,000) has beenrecognised directly in equity during the year in relation to share schemes. A deferred tax
charge of £83,000(2018: £73,000) has been recognised in the Consolidated Statement of Comprehensive Income inrelation to
Defined Benefit pension schemes.

The Group continues to hold an appropriate corporation tax provisionin relation to the Group relief claimed from Care UK for the year
ended 31 March 2007, together with other appropriate Group provisions. There has beenno progress in the Care UK case in the year
to 31 December 2019. Under IFRIC 23 management have reviewed this uncertain tax provision and inline with the new standard do

not consider it appropriate to make any adjustments due to the lack of progression in the year.

Theincome tax expense for the year is based on the UK statutory rate of corporation tax for the period of 19% (2018: 19%). Tax for
other jurisdictions is calculated at the prevailing rates prevailing in the respective jurisdictions.

A further reduction in the UK corporation tax rate from 19% to 17% (effective from 1 April 2020) was substantively enacted on 6
September 2016. This will reduce the Group's future tax charge accordingly. The deferred tax balances at 31 December 2019 have
been calculated based on these rates.
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12. Dividends
2019 2018
£°000 £°000
Amounts recognised as distributions to equity holders in the period:
Final dividend for the year ended for the year ended 31 December 2018 of 1.1 pence
(year ended 31 December 2017: 1.0 pence) per share 2,147 1952
Proposed final dividend:
Proposed final dividend for the year ended 31 December 2019 of 1.2 pence
(year ended 31 December 2018: 1.1 pence) per share 2451 2147

The Board regularly review the available distributable reserves of Tribal Group plc to ensure they are protected for future
dividend payments.

The proposed dividend per share has been calculated on the number of shares expected to be inissue at the date of payment.
Thisincludes allotments of shares since the year end.

13. Earnings per share

Earnings per share and diluted earnings per share are calculated by reference to a weighted average number of ordinary shares
calculated as follows:

2019 2018
thousands thousands

Weighted average number of shares outstanding:
Basic weighted average number of shares inissue 196,626 195,224
Weighted average number of employee share options 7,241 10,646
Weighted average number of shares outstanding for dilution calculations 203,867 205,770

Diluted earnings per share only reflects the dilutive effect of share options for which vesting criteria have been met.

The maximum number of potentially dilutive shares, based on options that have been granted but have not yet met vesting
criteria, is 5,281,859 (2018:7,140,064) This includes 1,116,879 options in the 2019 SAYE Scheme. In addition there are a further
3,405,996 (2018: 3,405,996) potentially dilutive matching share options that have been granted but have not yet met vesting
criteriaas at 31 December 2019. These Matching share options were exercised on 18 December 2019, however the shares were
not allotted until early January 2020.

The adjusted basic and diluted earnings per share figures shown on the consolidated income statement on page 68 are included as
the Directors believe that they provide a better understanding of the underlying trading performance of the Group. A reconciliation
of how these figures are calculatedis set out below:

2019 2018
£°000 £°000
Net (Loss)/profit (2,963) 4147
Earnings per share
Basic (15)p 21p
Diluted (15)p 2.0p
Adjusted Net Profit 9,031 8914
Adjusted earnings per share
Basic 4.6p 4.6p
Diluted 4.4p 4.3p
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(Loss)/profit for the year Earnings per share

2019 2018 2019 2018

£°000 £°000 £°000 £°000
(Loss)/profit for the year attributable to equity shareholders (2,963) 4147 (15)p 21p
Add back:
Amortisation of IFRS intangibles (net of tax) 1,008 1,271
Share based payments 1,009 2,237
Unwinding of discounts 344 106
Platformdispute 9133 -
Otheritems (net of tax) 505 1,163
Total adjusting items (net of tax) 11,994 4767 6.1p 25p
Adjusted earnings 9,031 8914 4.6p 4.6p
14. Goodwill

2019 2018
£°000 £'000

Cost
At beginning of year 101,748 102,344
Additions (note 33) 5,870 -
Exchange differences (608) (696)
At end of year 107110 101,748
Accumulated impairment losses
At beginning of year 81,231 81,231
At end of year 81,231 81,231
Net book value
At end of year 25,879 20,617
At beginning of year 20,617 21,113

Goodwill acquired in a business is allocated, at acquisition, to the cash-generating units (CGUs) that are expected to benefit from
the business combination. The carrying amount of goodwill has been allocated as follows:

2019 2018

£°000 £'000

Student Information Systems (SIS) 22,345 16,983
Education Services (ES) 3634 3634
25,879 20,617

Gooduwill is reviewed at least annually for impairment by comparing the recoverable amount of each cash generating unit (CGU) with
the goodwill, intangible assets and property, plant and equipment allocated to that CGU.

From 1 January 2019 the i-graduate business was combined with QAS under one new CGU ‘Education Services’ (ES) and s led
by Janet Tomlinson. The change is primarily due to restructuring in i-graduate whereby IGRAD and QAS are amalgamated into one
operating segment - ES.

The recoverable amount of a CGU is determined based on value in use calculations. These calculations use risk adjusted cash

flow projections based on the financial budget approved by management for the period to 31 December 2020. The budget

was prepared based on past experience, strategic plans and management’s expectation for the markets in which they operate
including adjustments for known contract ends, contract related inflationary increases and planned cost savings. The budget was
extrapolated over an five-year period in line with previous calculations and to give greater clarity on future cashflows. The growth
assumptionis 2% per annum for SIS (2018; 2%) and 2% for ES (2018: 4%). Cash flows beyond the budget and extrapolation period
were calculated into perpetuity using the same growth rates. These growth rates are inline with the expected average UK economy
long-term growth rate.
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14. Goodwill continued

The cash flows projections are discounted at a pre-tax discount rate of 9.3% (2018: 10.4%). The single discount rate, which is
consistently applied for both CGUs, is determined with reference to internal measures and available industry information and
reflects specific risks relevant to the Group.

Impairment testing inherently involves a number of judgemental areas, including the preparation of cash flow forecasts for periods
that are beyond the normal requirements of management reporting; the assessment of the discount rate appropriate to the Group
and the estimation of the future revenue and expenditure of each CGU. Accordingly, management undertook stress testing to
understand the key sensitivities and concluded as follows:

Arise in discount rate to 32% and 100% would trigger animpairment in SIS and ES respectively. A decline in growth rate to (24%) in
SIS and (91%) in ES would result in animpairment . Management does not consider these changes possible but considers a slight
increase in discount rate to 10% and zero growth may be possible as a result of the current economic environment. As aresult of
the analysis, there is headroom of £79.8 million and £26.8 million in SIS and ES respectively.

As aresult, management does not believe areasonably possible change in the key assumptions may cause impairment.

15. Other intangible assets

Customer Acquired
contracts & Intellectual Development Business Software
Software relationships Property costs systems licenses Total
£°000 £°000 £°000 £°000 £°000 £°000 £°000

Cost
At 1 January 2018 7767 7,096 1,873 26,536 6,374 1,469 61,114
Additions - - - 4,146 46 26 4,217
Disposals - - - - - (7) (7)
Exchange differences (353) (151) - (173) ®) (2) (684)
At 31 December 2018
and 1 January 2019 7414 6,945 1.873 30,507 6,415 1486 54,640
Acquisitions 2718 1,607 - - - - 4,325
Additions - - - 6,141 166 3 6,300
Disposals - - - - (1,480) - (1,480)
Exchange differences (301) (128) - (135) (8) - (572)
At 31 December 2019 9,831 8,424 1,873 36,518 5,083 1,489 63,213
Amortisation
At 1 January 2018 5,475 4936 187 20,281 5,025 1,847 37251
Charge for the year 1,358 429 374 1,383 487 85 4116
Impairment - - - 983 - - 983
Disposals - - - - - (7) (7)
Exchange differences (270) (78) - (70) 3 - (421)
At 31 December 2018
and 1 January 2019 6,663 5,287 561 22577 5,609 1,425 41,922
Charge for the year 861 470 98 1412 223 60 3124
Disposals - - - - (834) - (834)
Exchange differences (287) (80) - (96) () - (468)
At 31 December 2019 7137 5,677 659 23,893 4,893 1,485 43744
Carrying amount
At 31 December 2019 2,694 2,747 1214 12,620 190 4 19469
At 31 December 2018 861 1,658 1,812 7930 906 ol 12,718
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Software and customer contracts and relationships have arisen from acquisitions and are amortised over their estimated useful
lives, which are 3to 8 years and 3 to 12 years respectively. The additions in the period relate to the acquisition of Tribal Dynamics
Limited (see note 33). The amortisation period for development costs incurred on the Group’s product developmentis 5 to 15 years,
based on the expected life-cycle of the product. Amortisation and impairment of development costs, amortisation for software,
customer contracts and relationships, business systems and software licenses are all included within administrative expenses.

Included within Business Systems are finance systems with a carrying value of £0.2m (2018: £0.9m). During 2019 management
took the decision to write of f the AX finance system (£0.6m) following a successful implementation of the new D365 system which
has now been capitalised. This systemis being amortised over a period of ten years and has nine years left.

The Group is required to test annually if there are any indicators of impairment. The recoverable amount is determined based
on value inuse calculations of identified CGU’s. The use of this method requires the estimation of future cashflows and the
determination of a discount rate in order to calculate the present value of the cashflows.

The impairment testing allocates all assets relating to specific CGUs, including goodwill, other intangibles, property, plant and
equipment and net current assets and liabilities.

Towards the end of 2018 management identified some challenges in the APAC school’s business. To mitigate some of the
challenge it was decided to reduce investment in the sector and halt future software development where it is not supported

by committed sales. The decision to stop work on modules 3 was taken at the end of the year and inline with the Group's policy,
work undertaken throughout that year was capitalised as the view at the time was that the capitalised value was supportable.
Management concluded that as at 31 December 2018 there was animpairment in Development Costs, being the whole of modules
3in SchoolEdge totalling £1m, being the software sold into schools in Australia only. This asset belongs to the SIS segment and
has been booked through ‘other items, administrative expenses’ (see note 7) in the financial statements andis consistent with the
treatment of other non-trading’ adjustments.

0On5 June 2017 the Group acquired Intellectual property from Wambiz Limited. The initial cash consideration was £1,250,000.
Further consideration of £289,000 was paid in 2018 and £485,000 paid in 2019. All consideration has now been paid. Anintangible
asset of £1,873,000 has been recorded under Acquired intellectual property. The Wambiz code has beenincorporated within the
new app/Engage platform of Tribal Edge, the amortisation time frame of this is expected to be fifteen years inline with the rest of
Tribal Edge. Subsequently, management have changed the UEL of this asset from 5 to 16 years in accordance with IAS 8. 36. This
has been treated as a change in accounting estimate from 1 January 2019 and therefore prior periods have not been adjusted. The
net impact of this change in accounting estimate is a reduction in the amortisaton charge of £277000.




Notes to the Financial Statements continued

16. Property, plant and equipment

Leasehold Fixtures, fittings and

improvements other equipment Total
£°000 £’000 £°000

Cost
At 1 January 2018 2,800 4,830 7630
Additions 333 870 1,203
Disposals - (89) (39)
Exchange differences (81) (82) (113)
At 31 December 2018 and 1 January 2019 3,102 bb79 8,681
Additions 228 349 577
Disposals (196) (69) (265)
Exchange differences (81) (81) (112)
At 31 December 2019 3,103 5,788 8,891
Accumulated depreciation and impairment
At 1 January 2018 2,384 3,669 6,053
Charge for the year 290 706 995
Disposals - (39) (39)
Exchange differences (81) (59) (90)
At 31 December 2018 and 1 January 2019 2,643 4276 6,919
Charge for the year 263 626 879
Disposals (196) (69) (265)
Exchange differences (23) 67) (90)
At 31 December 2019 2,677 4776 7453
Net book value
At 31 December 2019 426 1,012 1,438
At 31 December 2018 459 1,308 1762

There are £7.6m (2018: £6.3m) worth of assets that are fully depreciated within property, plant and equipment.
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17. Trade and other receivables

2019 2018

£°000 £°000

Amounts receivable for the sale of services 8,070 94562
Less: loss allowance (441) (137)
7,629 9,316

Other receivables 330 375
Prepayments 2,832 3,160
10,791 12,840

The Group's principal financial assets are cash and cash equivalents and trade and other receivables which represent the Group's
maximum exposure to credit risk in relation to financial assets. The Group's credit risk is primarily related to its trade receivables.
The credit risk onliquid funds is limited because the counterparties are banks with high credit ratings assigned by international
credit rating agencies.

All receivables are due within one year in both current and prior years.
The Directors consider that the carrying amount of trade and other receivables approximates to their fair value.

Trade receivables

Trade receivables are measured at amortised cost. The average credit terms on sales is 30 days (2018: 30 days). The Group
sells the majority of its services to the public sector or related bodies and institutions, and as such there is a low incidence of
default experience.

Of the total trade receivables balance at the end of the year, one customer (2018: two) held balances outstanding of more than 5%,
being £0.4m (2018: £0.5m and £0.6m). The average age of receivables is 38 days (2018: 37 days).

The Group applies the IFRS 9 simplified approach to measuring expected credit losses using a lifetime expected credit loss
allowance for trade receivables and accrued income. To measure expected credit losses on a collective basis, trade receivables
and accrued income are grouped based on similar credit risk and ageing. See note 31.

At 31 December 2019 the lifetime expected loss allowance for trade receivables is as follows:

Gross carrying

Expected amount Loss provision

lossrate £000 £°000
Current 0% 6,036 25
30-60 days 4% 1,263 126
60-90 days 17% 332 76
90-180 days 14% 190 66
180+ days 10% 260 148

Total 8,070 441
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17. Trade and other receivables continued
Movement in the impairment allowance for trade receivables are as follows:

2019 2018

£'000 £°000
Balance at the beginning of the year 137 1718
IFRS 9 expected credit loss adjustment 326 (144)
Provision for receivables impaired = 27
Amounts written off during the year (28) (590)
Unused amounts reversed 6 (869)
Balance at the end of the year 441 137

Contract assets

Contract assets are measured at amortised cost. Contract assets inherently have some contractual risks associated with them
related to the specific and ongoing risks in each individual contract with a customer. These are subject to the expected credit loss
impairment under IFRS9.

Impairments recognised in the income statement inrespect of contract assets amount to £nil (2018: £0.1m).

18. Cash and cash equivalents

Cash and cash equivalents of £16.5m (2018: £20.0m) comprise cash held by the Group and short-term bank deposits with an
original maturity of three months or less. The carrying amount of these assets approximates their fair value. Of the above balance,
£nil (2018: £nil) represents funds restricted in use by the relevant commercial terms of certain trading contracts. These terms have
been complied with.

The credit quality of cash at bank can be assessed by reference to external credit ratings. The Group has not changedits risk
appetite during the year, however one of the Group's main banks has been downgraded in the period. The following table has been
sourced from Moodys credit ratings.

2019 2018
£°000 £°000
Aal 13 1671
Aa3 5,885 11,169
Al 9,393 4730
A3 1,120 2,345
Baa?2 52 159
16,463 19974

Cash and cash equivalents include the following for the purposes of the statement of cashflows:
2019 2018
£°000 £'000
Cashand cash equivalents 16,463 19974
16,463 19974
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19. Trade and other payables

2019 2018
£°000 £°000
Current
Trade payables 800 1461
Other taxation and social security 3,156 3,028
Other payables 1,378 1793
Deferred contingent consideration 1,693 -
Deferred non-contingent consideration = 473
7,027 6,765
Non-current
Deferred contingent consideration 1,939 -
Other payables Sl 62
1,970 62
Total 8997 6,817

The average credit period taken for trade purchases is 10 days (2018: 30 days). For most suppliers, no interest is charged on the
trade payables for the first 30 days from the date of invoice. Thereafter, in some cases, interest may be charged on the outstanding
balances due to certain suppliers at various interest rates. The Group has financial risk management policies in place to ensure that
all payables are paid within a reasonable time frame. The Directors consider that the carrying amount of trade and other payables
approximates their fair value.

Other payables are split as follows:

2019 2018
£°000 £°000
Goods received not invoiced b38 68b
Other creditors 840 1,108
1,378 1,793

Deferred contingent consideration reflects amounts in respect of the acquisition of Tribal Dynamics Limited, payable over a period
of 2 years. The amounts are contingent upon the performance with the amounts provided reflecting management’s best estimate
of the future annual recurring revenue (ARR) of this entity and the resultant payments due under the Sale and Purchase Agreement.
The amounts above have been discounted at a rate of 11.69%. The undiscounted value of the deferred considerationis £4,000,000
(2018: £nil) versus a discounted value of £3,632,000 (2018: £nil).

20. Borrowings

As at 31 December 2019 the Group has the following committed borrowing facilities: a £2.0m committed overdraft facility in the UK
and a $AUD 2.0m committed overdraft facility in Australia. The UK overdraft is committed for a 12 month period ending September
2020, and the Australian overdraft committed for a 12 month period ending October 2020. As at 31 December 2019, the Group had
cash and cash equivalents of £16.5m (2018: of £20.0m). The Directors estimate that the book values of the Group’s borrowings
reflect the fair values thereof.

At the year-end there was £2.0m available but undrawn inrespect of the UK overdraft facility and $AUD 2.0m available but undrawn
inrespect of the Australian overdraft facility.

On 21 January 2020 the Group entered into a new 3 year £10m multi-currency revolving facility with HSBC with the option to extend
to afurther 2 years. The facility was put in place to cover general corporate and working capital requirements of the Group.
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21. Provisions

Property Legal
related Other claims Restructuring Total
£'000 £°000 £'000 £°000 £'000
At 1 January 2019 440 = = 6562 1,092
Increase/(release) in provision 701 166 149 = 1,006
Utilisation of provision (116) = (33) (652) (800)
Onacquisition of subsidiary 51 = = = 51
Transfer fromaccruals = 44 = 44
Exchange rate movement = = (7) = (7)
At 31 December 2019 1,077 156 153 = 1,386
The provisions are split as follows:
Property Legal
related Other claims Restructuring Total
£°000 £'000 £'000 £°000 £°000
2019
Within one year 141 166 163 = 450
After more than one year 936 = = = 936
Total 1,077 156 183 = 1,386
2018
Within one year 227 - - 652 879
After more than one year 213 - - - 213
Total 440 - - 662 1,092

Provisions are recognised when the Group has a present obligation as aresult of a past event, and it is probable that the Group will
be required to settle the obligation. Provisions are measured at the Directors’ best estimate of the expenditure required to settle
the obligation at the balance sheet date, and are discounted to present value where the effect is material.

Property related provision relates to the dilapidation costs arising from exiting leasehold properties, under IAS 37.
Legal claims provision relates to the data breach in Australia.

Restructuring provision represents amounts provided in respect of the Group's restructuring and reorganisation and principally
reflects redundancy costs.

Other provision relates to the recoverability of input VAT in the Philippines.
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22. Deferred tax
The amounts provided for deferred tax and the amounts for which credit has been taken are set out below:
2019 2018
£'000 £°000
Deferred tax assets
Depreciation in excess of capital allowances 434 bb7
Other timing differences 766 1,020
Share-based payments 754 1,257
Tax losses 2417 1,000
Retirement benefit schemes 91 170
4,462 4,004
Deferred tax liabilities
Intangible assets (1,093) (713)
(1,093) (713)
3,369 3,291

The Directors are of the opinion, based on currently available forecasts, that these timing differences will reverse in the near future
and when they do there will be sufficient taxable profits to recognise the impact of this in the income statement. Accordingly, the
Directors believe that it is more likely than not that the deferred tax assets will be recoverable.

The Group has recognised a deferred tax asset of £2,417,000 (2018: £1,000,000) on tax losses carried forward in the UK of
£14,612,000(2018: £6,882,000).

The Group and Company have no further unrecognised deferred tax assets or liabilities.

The movement in deferred tax assets and liabilities during the year and prior year was as follows:

Temporary Retirement Other

differences on non- defined benefit temporary
current assets schemes differences Total
£°000 £'000 £°000 £'000
At 1 January 2018 661 292 2,046 2999
Adjustments to opening balances - IFRS 15 - - 265 265
Foreign exchange differences 333 - (339) ©)
(Charge)/credit to income statement (437) (49) 421 (65)
ltems taken directly to equity - - 171 171

Charge recognised in consolidated statement

of comprehensive income - (73) - (73)
At 31 December 2018 and 1 January 2019 557 170 2564 3,291
Adjustments to opening balances - IFRS 16 - - 9) ©)
Acquisitions - - (736) (735)
Foreign exchange differences 38 - (10) (2)
(Charge)/credit to income statement (131) 4 960 823
ltems taken directly to equity - - 84 84

Charge recognised in consolidated statement
of comprehensive income - (83) - (83)

At 31 December 2019 434 91 2,844 3,369
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22. Deferred tax continued

Includedin other temporary differences are deferred tax assets of £2,417000 (2018: £1,000,000) relating to tax losses carried
forward and other timing differences of £,1,620,000 (2018: £2,277,000). The balance also includes a deferred tax liability, in
relation to intangible assets of £1,093,000 (2018: £713,000).

The (charge)/credit taken to the income statement for items in ‘other temporary differences’is split as follows: Tax losses
£(1,102,000) (2018: £631,000); Intangible assets £(336,000) (2018 £(516,000)); Share schemes £271,000 (2018: £(314,000));
and other timing differences £217,000 (2018: £(222,000)).

There are no unrecognised deferred tax liabilities.

The deferred tax assets are expected to be settled as follows: £240,000 less than 12 months from 31 December 2019 and
£4,222,000 greater than 12 months from 31 December 2019.

Theimpact of changes in tax rates on deferred tax balances of £227,000 (2018: £89,000) has been charged to the income
statement andis included within the total credit to the income statement of £823,000 (2018: charge of £65,000) disclosed above.

23. Share-based payments
The Group recognised the following charges related to equity-settled share-based payment transactions:

2019 2018

£'000 £°000
2019 SAYE 10 -
LTIPs (incorporating the CSOP) awarded in 2019 127 -
LTIPs (incorporating the CSOP) awarded in 2018 434 529
LTIPs (incorporating the CSOP) awarded in 2017 389 648
LTIPs awarded in 2016 49 661
Matching = 509
Total 1,009 2,237

Awards made to eligible employees under the LTIP schemes are nil cost options with an award period of three years.

2019 SAYE

The 2019 SAYE Scheme was launched during the year. The scheme is open to all UK employees, giving them the opportunity to
participate in the future growth of the Company via share option arrangements.

Eligible employees were invited to subscribe for options over Ordinary Shares of 5p of the Company with an exercise price of 58.2
pence, a 10% discount to the closing average market price of the Ordinary Shares from 3 September 2019 to 5 September 2019.
The options have a contract start date of 1 November 2019 and are exercisable between 1 November 2022 and 30 April 2023.

Atotal of 176 employees elected to participate, and pursuant to these elections a total of 1,116,879 options over Ordinary Shares
wereissued on 24 September 2019 equating to 0.6% of the current issued share capital.

LTIPs awarded in 2019 (including the CSOP)
New awards in 2019 to Mark Pickett (760,5663) will vest equally over the next 3 years. These awards were granted subject to
performance conditions based on the Group's Adjusted Operating Profit for the years ended 31 December 2019, 2020 and 2021.

Eligible employees received awards under the CSOP scheme on 7 June 2019 and on 16 September 2019. Those granted in June
2019 can only be exercised after a three year period if the share price is above 71p and for those granted in September 2019, the
exercise price is 61.6p.
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LTIPs awarded in 2018 (including the CSOP)

Awards in 2018 were made to lan Bowles (339,196) and Mark Pickett (251,256). In the normal course of business these options will
vest on 22 May 2021, however those awarded to lan Bowles vested on his death in 2018. These awards were granted subject to
performance conditions based on the Group’s Adjusted Operating Profit for the year ended 31 December 2018. During the year the
Board approved the exercise of lan Bowles's awards. They were exercised on 1 August 2019.

Eligible employees received awards under the CSOP scheme on 26 March 2018. These can only be exercised after a three year
periodif the share price is above 79.6p.

LTIPs awarded in 2017 (including the CSOP)

Awards in 2017 were made to lan Bowles (348,387) and Mark Pickett (247,678). In the normal course of business these options
will vest on 29 June 2020, however those awarded to lan Bowles vested on his death in 2018. The options awarded to Mark Pickett
are subject to a time-limit condition and continued employment. During the year the Board approved the exercise of lan Bowles's
awards. They were exercised on 1 August 2019.

Awards in 2017 under the new CSOP scheme (as part of the 2010 LTIP Plan) can only be exercised after a three year period if the
share price is above 80p. The options may not be exercised before 26 March 2021.

LTIPs awarded in 2016

Awards in 2016, to eligible employees, vest according to a target share price. The amount of awards that will vest will range between
0% and 100% of those granted based on a target share price between 60p and 80p. These awards have now vested. During the
year 2,841,020 options were exercised, including 2,454,546 for lan Bowles.

Matching shares

The matching shares are only subject to a time-limit conditions. The matching share options vest equally over three years and may
be exercised at any time during the period of two years from the applicable vesting dates (1 January 2017, 1 January 2018 and 1
January 2019), but not sold during that period. In December 2018 the exercise date of the first tranche was extended by 12 months
to 1 January 2020, inline with the exercise date for the second tranche. 100% of these options have now fully vested and were
exercised on 18 December 2019.

Options outstanding during the year are as follows:

Matching LTIP - nil cost LTIP (inc CSOP) SAYE

Weighted Weighted Weighted Weighted

Number average Number average Number average Number average

of options exercise of options exercise of options exercise of options exercise

thousands price* thousands price* thousands price thousands price

Outstanding at 1 January 2019 3,406 £0.06 7,140 £0.06 6,538 £0.80 - -

Exercised during the year (8,406) £0.05 (3629) £005 - - - -

Granted during the year - - 761 £0.06 2,900 £0.70 1117 £058

Lapsed during the year - - - (1.319) £0.77 - -

Qutstanding at 31 December 2019 = £0.05 4372 £0.056 8,119 £077 1,117 £058

Exercisable at 31 December 2019 = £0.06 1773 £0.06 = = = =

Weighted average remaining

contractual life (years) - - 7.4 - 87 - 3.3 -
Weighted average share price

at date of exercise - £0.74 - £0.74 - - - -

Share options outstanding at the year-end have the following exercise prices: LTIP: £0.05, CSOP £0.80, £0.71 and £0.615 and SAYE
£0.682.

*

Under Companies Act 2006 rules a nominal value must be paid to issue new shares, however under the rules of the LTIP and Matching share schemes the Company
will pay the nominal value to the participants as a bonus.
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23. Share-based payments continued

The Group has used a Monte-Carlo valuation model for the LTIPs awarded in 2016 and an adjusted Black-Scholes valuation model
for the pre 2016 LTIP awards, Matching shares, 2017, 2018 and 2019 LTIP awards (including the new CSOP plan) and 2019 SAYE
inorder to incorporate discount factors into the fair value to reflect the performance conditions of the LTIP grants and Matching
shares. The following table sets out the information about how the fair value of the grants are calculated:

Date of grant 19 April 2016 28 June 2016 30June2016 30June2016* 30 June2017* 2 July 2017
Type of grant Matching LTIPs LTIPs LTIPs LTIPs LTIPs(inc CSOP)
Share price £0.44875 £0.505 £0.505 £0.6075 £0.838 £078
Exercise price £0.05 £0.05 £0.05 £0.05 £0.056 £0.80
Expected dividend yield 0% 0% 0% 0% 0% 0%
Risk-free interest rate 1.17% 014% 0.14% 0.14% 0.14% 0.14%
Expected volatility 75% 68% 68% 68% 61% 61%
Term (years) 30 30 30 30 30 50
Option fair value £0.449 £0.316 £0.318 £0508 £079 £0407
Expiry date 01Jan2021  27June2026  29June2026  29June 2026  30June 2027 2 July 2027
No of options issued 3,405,996 3,691,020 611,621 611,620 1,935,351 3,635,000
No of options outstanding - 550,000 611,621 611,620 1,686,964 2786,676
Date of grant 26 March 2018 22 May 2018 7 June 2019 7 June 2019 16 Sept 2019 1 October 2019
Type of grant LTIPs (Inc CSOP) LTIPs LTIPs LTIPs (inc CSOP) LTIPs (Inc CSOP) SAYE
Share price £0.796 £078 £071 £071 £0.615 £0.647
Exercise price £0.796 £0.05 £0.05 £071 £0.615 £0682
Expected dividend yield 1% 1% 157% 157% 179% 179%
Risk-free interest rate 0.14% 0.14% 1.04% 1.04% 1.04% 1.04%
Expected volatility 61% 74% 26% 26% 26% 24%
Term (years) 50 50 50 50 50 30
Option fair value £0.374 £0.664 £061 £0.32 £0.28 £0.108
Expiry date 26March2028  22May2028 06June2029 06June2029  15Sept2029 30 April2023
No of optionsissued 3,976,000 590,452 760,563 2,600,000 300,000 1,116,879
No of options outstanding 2957362 261,256 760,563 2,076,342 300,000 1,116,879

These awards have no market based performance conditions.

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

Expected volatility was determined by calculating the historical volatility of the Group's share price over the term commensurate
with the expected termimmediately prior to the date of grant.

There are 1,339,286 options over shares that have not been recognised in accordance with IFRS 2. These options were issued to
the vendors of Sky Software Pty in 2017 as part of the deferred consideration payable. These options are subject to a performance
condition measured over a maximum 3 year period ending 31 March 2020.
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24. Share capital
2019 2019 2018 2018
number £000 number £000
Allotted, called up and fully paid
At beginning of the year 196,061,181 9803 196,061,181 9,803
Issued during the year 3,628,603 176 - -
At end of the year 199679784 9979 196,061,181 9,803

The Company has one class of ordinary shares of 6p each which carry noright to fixed income.

The sharesissued during the year were in order to satisfy exercises of share-based payment schemes. 3,142,129 shares were
issued on 1 August 2019 and 386,474 were issued on 3 October 2019. The exercise costs of 5p per share for the LTIPs resultedin
cashreceipts of £0.2m.

25. Other reserves

Share-based

Capital Merger Own share payment
reserve reserve reserve reserve Total
£°000 £°000 £°000 £°000 £°000
At 1 January 2018 9545 11,304 (856) 2790 227783
Movement in relation to share-based payment (net) - - - 2,237 2,237
At 31 December 2018 and 1 January 2019 9545 11,304 (856) 5,027 26,020
Movement in relation to share-based payment (net) - - - 1,009 1,009
At 31 December 2019 9545 11,304 (856) 6,036 26,029

The capital reserve of £9.6m (2018: £9.6m) resulted from a share exchange when Tribal Group plc was listed in February 2001.

The merger reserve of £11.3m (2018: £11.3m) relates to the premium arising on shares issued subject to the provisions of section
612 of the Companies Act 2006 (previously section 131 of the Companies Act 1986), net of cumulative goodwill impairment of
£687m (2018: £68.7m) in respect of related acquisitions deemed to be impaired.

The own share reserve of £(0.9)m (2018: £(0.9)m) represents the cost of 827,692 shares (2018: 827.692) in Tribal Group plc held by
the Employee Share Ownership Trust to satisfy certain options under the Group's share option schemes.

The share-based payment reserve represents the reserve arising from the application of IFRS 2.
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26.Leases
As alessee
The Group's leases represent land & buildings. Information about leases for which the Group is a lessee is presented below:

Right-of-use assets

2019

£'000
Balance at 1 January 4176
Additions toright-of-use assets 1,083
Depreciation charge for year (1,043)
Disposals during the year (54)
Exchange differences (62)
Balance at 31 December 4,110
Lease liabilities

2019
Maturity analysis £°000
Less thanone year 1,034
One tofive years 2,959
More than five years 524
Total undiscounted lease liabilities at 31 December 4,617
Current 933
Non-current 3,286
Lease liabilities included in the Consolidated Balance Sheet at 31 December 4219

2019

£°000
Amounts recognised in the Consolidated Income Statement
Interest on lease liabilities 131
Depreciation on right-of-use assets 1,043
Expenses relating to short termleases 130
Expenses relating to leases of low-value assets 52

1,356
Amounts recognised in the Consolidated Cashflow Statement
Interest 115
Principal 865
Total cash outflow for leases 980

The Group has lease contracts for office properties in various countries that the Group operates in. Leases of office properties generally
have lease terms between 2 and 10 years. The Group's obligations under its leases are secured by the lessor's title to the leasehold
properties. The Group has several lease contracts that include extension and termination options. These options are negotiated by
management to provide flexibility in managing the leased-asset portfolio and align with the Group's business needs. Management
exercises judgement in determining whether these extension and termination options are reasonably certain to be exercised. As at

31 December 2019, management does not intend to exercise termination options (i.e., break clauses) in the existing leases. Total lease
payments of £139,000 are potentially avoidable were the group to exercise break clauses at the earliest opportunity.

The Group also has certain leases of office properties with lease terms of 12 months or less and leases of vehicles and office equipment
with low value. The Group applies the ‘short-term lease” and ‘lease of low-value assets’ recognition exemptions for these leases.
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Lease payments for some property leases are subject to annual fixed increase. The total lease payments subject to annual fixed
increase in 2019 are £325,000 compared to total lease payments of £980,000.

As alessor

Lease income from lease contracts in which the Group acts as alessor is as below:

2019
£°000

Finance income on the net investment in the lease 52

The Group has sub-leased an office building and has classified the sub-lease as a finance lease, as the sub-lease is for majority of
the remaining term of the head lease.

2019
Maturity analysis £°000
Less thanone year 52
One tofive years 234
Total undiscounted lease payments receivable at 31 December 286
Current 46
Non-current 220
Net investment in the lease at 31 December 266

27. Retirement benefit schemes

The Group operates anumber of defined contribution and defined benefit pension schemes withinindividual subsidiaries and contributes
to certain employees’ personal pension plans. The pension charge for the year ended 31 December 2019 was £1.9m (2018: £1.9m), of
which £1.9m (2018: £1.9m) related to defined contribution schemes and £nil (2018: £nil) to defined benefit schemes.

Contributions amounting to £0.2m (2018: £0.2m) were payable to the funds at the year end and are included in current liabilities.

Defined benefit schemes

At 31 December 2019, the Group operated two defined benefit pension schemes for the benefit of certain deferred employees

of its subsidiaries in the UK. These schemes are administered by separate funds that are legally separated from the Company. The
trustees of the pension funds are required by law to act in the interest of the funds and of all relevant stakeholders in the schemes.
The trustees of the pension funds are responsible for the investment policy with regard to the assets of the funds.

Scheme 1 - the Prudential Platinum Pension Fund

Tribal Education Limited, a Group subsidiary, participates in the Prudential Platinum Pension Fund (PPP), which is a defined benefit
arrangement. The last full actuarial valuation of this scheme was carried out by a qualified independent actuary as at
31 December 2018.

The Tribal Education section of the Prudential Platinum Pension Fund had & deferred members at the year-end. The weighted
average duration of the Defined Benefit Obligation is 33 years (2018: 34 years). Employer contributions amounting to £43,000 were
paidin the year ended 31 December 2019 (2018: £21,000). The accounting figures have been calculated using the valuation as at
31 December 2018, updated on an approximate basis to 31 December 2019 by a qualified independent actuary.

Scheme 2 - the Federated Pension Plan

Tribal Education Limited, a Group subsidiary, participates in the Federated Pension Plan (FPP), which is a defined benefit
arrangement. The Ofsted employees were transferred back to Ofsted in March 2017 and the plan closed to future accrual. All of the
active members at 31 March 2017 were transferred to the deferred section of the plan. On 11 September 2018 there was a bulk
transfer of 45 deferred members into a government scheme and a settlement gain of £380,000 crystallised. The last full actuarial
valuation of this scheme was carried out by a qualified independent actuary as at 5 April 2018.

The Tribal Education section of the Federated Pension Plan had 88 deferred members and 74 pensioners/dependents at the
year-end. The weighted average duration of the Defined Benefit Obligationis 23 years (2018: 23 years). Employer contributions
amounting to £nil were paidin the year ended 31 December 2019 (2018: £nil). The accounting figures have been calculated using
the valuation as at 5 April 2018, updated on an approximate basis to 31 December 2019 by a qualified independent actuary.
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27. Retirement benefit schemes continued
The schemes are exposed to a number of risks, including:

= |nvestment risk: movement of discount rate used against the return from plans
= |nterest raterisk: decreases/increases in the discount rate used will increase/decrease the defined benefit obligation
= [ ongevity risk: changes in the estimation of the mortality rates of current and former employees

The assets of the funds have been taken at market value and the actuarial assumptions used to calculate scheme liabilities under
IAS 19 ‘Employee Benefits’ for both schemes are:

2019 2018
%o per annum %o per annum

Inflation 250-3.30 250-350
Salaryincreases nil nil
Rate of discount 19 27
Pension in payment increases 250-3.30 250-3560
The salary increase assumption is nil as both the FPP and PPP only have deferred members.
The mortality assumptions adopted at 31 December 2019 imply the following life expectations:

Males Females
Aged 60in 2019 86.7 887
Aged 60in 2039 88.2 90.3
The mortality assumptions adopted at 31 December 2018 imply the following life expectations:

Males Females
Aged60in2018 86.6 88.6
Aged 60in 2038 881 90.2
The analysis of the schemes’ assets at the balance sheet date was as follows:

2019 2018

£°000 £°000
Equities 4930 4,357
Corporate Bonds 2,605 2,296
Gilts 135 127
Cash 75 66
Total fair value of scheme assets 7745 6,846

All equities and corporate bonds are quoted on active markets.

The sensitivities regarding the principal assumptions used to measure the schemes' liabilities are set out below:

Assumption Change in assumption Impact on scheme liabilities
Discount rate Increase by 0.56% Decrease by 11%
Rate of inflation Increase by 0.6% Increase by 8%
Rate of mortality Increase by one year Increase by 2%
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The above sensitivity analyses are based on a change in an assumption while holding all other assumptions constant. In practice,
thisis unlikely to occur, and changes in some of the assumptions may be correlated. When calculating the sensitivity of the defined
benefit obligation to significant actuarial assumptions the same method (present value of the defined benefit obligation calculated
with the projected unit credit method at the end of the reporting period) has been applied as when calculating the pension liability
recognised within the statement of financial position.

The methods and types of assumptions used in preparing the sensitivity analysis did not change compared to the previous period.

The amount included in the balance sheet arising from the Group's obligationinrespect of its defined benefit schemes is as follows:

2019 2018
£'000 £'000
Present value of defined benefit obligations (8,285) (7.848)
Fair value of scheme assets 7745 6,846
Deficit in schemes (640) (1,002
Liability recognised in the balance sheet (640) (1,002)
Reconciliation of opening and closing balances of the fair value of scheme assets:
2019 2018
£°000 £'000
Fair value of scheme assets at beginning of year 6,846 11,018
Expectedreturnonassets 184 261
Actuarial gains/(losses) due to investment returns different from the returnimplied by
the discount rate 812 (693)
Contributions by employer 43 21
Benefits paid (96) (219)
Settlements = (3,616)
Administration expenses (44) (22)
Fair value of scheme assets at end of year 7745 6,846
Reconciliation of opening and closing balances of the present value of the defined benefit obligations:
2019 2018
£°000 £'000
Defined benefit obligation at beginning of year 7,848 12731
Current service cost = 62
Interest cost 211 302
Actuarial (gain)/loss - experience (780) (98)
Actuarial loss/(gain) - demographic assumptions 17 (391)
Actuarial loss/(gain) - financial assumptions 1,085 (634)
Benefits paid (96) (219)
Settlements = (3,995)
Defined benefit obligation at end of year 8,285 7848

The Group’s contribution rate for 2019 was 0% (2018: 0%) for the Prudential Platinum Fund and 0% (201.8: 0%) for the Federated
Pension Plan.

The Group expects to make contributions of £21,000 to the defined benefit schemes during the next financial year.
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27. Retirement benefit schemes continued
Analysis of amounts recognised in the consolidated income statement for the defined benefit schemesis as follows:

2019 2018

£'000 £°000
Current service cost = b2
Administration expenses 44 22
Recognised in arriving at operating profit 44 74
Other finance (income)costs
Settlement gain = (880)
Interest on pension scheme liabilities 211 302
Expectedreturn on pension scheme assets (184) (261)
Net finance expense/(credit) 27 (839)
Total charge/(credit) to income statement 71 (265)
Analysis of actuarial gains andlosses in the consolidated statement of comprehensive income:

2019 2018

£'000 £°000
Actual return less expectedreturn on pension scheme assets 812 (693)
Experience gains and losses arising on the scheme liabilities 780 98
Changes inassumptions underlying the present value of scheme liabilities (1,102) 9256
Total actuarial gains recognisedin the consolidated statement of comprehensive income 490 430

Cumulative actuarial losses recognised in the consolidated statement of comprehensive income since 1 April 2004 are £455,000
(2018: losses of £945,000).

The history of experience adjustments is as follows:

2019 2018 2017 2016 2015
£'000 £°000 £°000 £°000 £°000
Present value of defined benefit obligations (8,285) (7.848) (12731) (11,917) (8,604)
Fair value of scheme assets 7745 6,846 11,013 10,192 8,692
(Deficit)/surplus in the scheme (540) (1,002) (1,718) (1,725) 88
Experience adjustments arising on scheme assets:
Amount 812 (693) 484 863 (166)
Percentage of the scheme assets 10% (9%) 4% 8% (2%)
Experience adjustments arising on scheme liabilities:
Amount 780 98 118 789 77
Percentage of the present value of the scheme liabilities 9% 1% 1% 7% 1%

No assets are invested in the Group's own financial instruments, properties or other assets used by the Group.
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28. Notes to the cash flow statement

2019 2018
£°000 £°000
Operating (loss)/profit from continuing operations (2.446) 4583
Depreciation of property, plant and equipment 879 996
Depreciation of right-of-use assets 1,043 -
Amortisation and impairment of other intangible assets 3770 5,099
Share based payments 1,042 2,265
Research and development tax credit (176) (825)
Net pension charge 3 54
Other non-cashitems (428) 55
Operating cash flows before movements in working capital 3,687 12726
Decreaseinreceivables 2,248 2,034
Increase in payables 6,245 1,086
Net cash from operating activities before tax 12,180 15,846
Tax received/(paid) 179 (1,605)
Net cash from operating activities 12,359 14,241

Net cash from operating activities before tax can be analysed as follows:
2019 2018
£’000 £°000
Continuing operations (excluding restricted cash) 12,180 16,885
Decrease in restricted cash = (39)
12,180 15,846

29. Analysis of net cash

2019 2018
£°000 £°000
Cash and cash equivalents (note 18) 16,463 19974
Net cash 16,463 19974
2019 2018
Analysis of changes in net cash £°000 £°000
Opening net cash 19974 14,082
Net (decrease)/increase in cash and cash equivalents (3725) 6,088
Effect of foreign exchange rate changes 214 (196)

Closing net cash 16,463 19974




Notes to the Financial Statements continued

30. Contingent liabilities

From time to time the Group is subject to potential and actual litigation claims. On the basis of legal advice, claims are being robustly
contested as to both liability and quantum. A provision of £0.1m (2018: £nil) has been made for defending and settling these claims,
where appropriate (see note 21).

The Company and its subsidiaries have provided performance guarantees issued by its banks onits behalf, in the ordinary course of
business, totalling £1.6m (2018: £1.0m). These are not expected to result in any material financial loss.

As disclosedinnote 34, Tribal Holdings Limited, Tribal Dynamics Limited, Tribal Dynamics Holdings Limited and International
Graduate Insight Group Limited have taken advantage of the exemption available under Section 394A/479A of the Companies Act
2006 in respect of the requirements for audit. As a condition of the exemption, the Company has guaranteed the year-end liabilities
of these subsidiaries until they are settled in full. The liabilities of the subsidiaries at the year-end was £35,683,000 (2018:
£26,967,000). These are inclusive of intercompany liabilities.

31. Financial instruments
Capital risk management

The Group manages its capital to ensure the entities in the Group will be able to continue as going concern, while maximising the
return to stakeholders through the optimisation of the debt and equity balance. The capital structure of the Group consists of cash
and cash equivalents (see note 18) and equity attributable to equity holders of the parent, comprising issued capital, reserves and
retained earnings as disclosed in Consolidated Statement of Changes in Equity and notes 24 and 25.

Gearing ratio
The Gearing ratio at the year-end s as follows:

2019 2018
£°000 £'000
Net cash 16,463 19974
Equity 31,319 36,474
Net cash to equity ratio 525% 56.3%

Significant accounting policies

Details of the significant accounting policies and methods adopted, including the criteria for recognition, the basis of measurement
and the basis on which income and expenses are recognised, in respect of each class of financial asset, financial liability and equity
instrument are disclosedin note 1 to the financial statements.
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Categories of financial instruments

Financial Statements

The Directors consider that the book value of the financial assets and liabilities is equal to their fair value.

Financial Financial Financial
assets Liabilities Liabilities
measured at measured at measured
amortised cost amortised cost at FVTPL Total
31 December 2019 £°000 £°000 £'000 £'000
Financial assets
Cashand cash equivalents 16,463 = = 16,463
Tradereceivables and other receivables® 7960 = = 7960
24,423 = = 24,423
Financial liabilities
Trade payables and other payables™ = 2,209 = 2,209
Accruals = 14,437 = 14437
Deferred contingent consideration = = 3,632 3,632
= 16,646 3,632 20,278
Financial Financial Financial
assets Liabilities Liabilities
measured at measured at measured
amortised cost amortised cost at FVTPL Total
31 December 2018 £°000 £°000 £°000 £°000
Financial assets
Cashand cash equivalents 19974 - - 19974
Trade receivables and other receivables* 9,690 - - 9,690
29664 - - 29664
Financial liabilities
Trade payables and other payables™ - 3,316 - 3,316
Accruals - 7941 - 7941
Deferred non-contingent consideration - 473 - 473
- 11,730 - 11,730

*

The above tables have been stated at undiscounted values with the exception of contingent and non-contingent deferred

Excluding amounts that relate to non-financial instruments of tax, prepayments and contract assets

Excluding amounts that relate to non-financial instruments of tax and contingent deferred consideration.

consideration. The undiscounted value of the non-contingent deferred considerationis £nil (2018: £485,000), versus a discounted
value of £nil as at 31 December 2019 (2018: £473,000). The undiscounted value of the contingent deferred consideration is
£4,000,000 (2018: £nil) versus a discounted value of £3,632,000 (2018: £nil).

There are no financial assets held at fair value (2018: £nil).
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31. Financial instruments continued
Financial risk management objectives

Treasury management is led by the Group finance team, which is responsible for managing the Group's exposure to financial

risk. It operates within a defined set of policies and procedures reviewed and approved by the Board. This includes both foreign
exchangerisk and interest raterisk. The Group’s exposure to interest rate fluctuations on its interest-bearing assets and liabilities is
selectively managed, using interest rate swaps where appropriate. This is an ongoing risk and the Board will continue with this policy.
The Group does not enter into or trade financial instruments, including derivative financial instruments, for speculative purposes.
No interest rate swaps were in place at 31 December 2019 (2018: none).

Market risk

As the Group's international activities grow, its exposure to overseas markets also increases in non-core territories outside of the
UK and Australasia. There have been no other significant changes to the Group's exposure to market risk, or the manner in which it
manages and measures therisk.

Foreign currency risk management

The Group undertakes anincreasing number of transactions denominated in foreign currencies. Here, exposures to exchange rate
fluctuations arise. Exchange rate exposures are managed within approved policy parameters and the Group enters into forward
foreign exchange contracts where appropriate. No forward contracts were in place at 31 December 2019 (2018: none).

The carrying amounts of the Group's foreign currency denominated monetary assets and monetary liabilities at the reporting date
are as follows:

Assets Liabilities
31December2019 31 December2018 31 December2019 31 December2018
£°000 £°000 £°000 £°000
Euros 106 792 23 169
Australian Dollar 6,789 3725 18 -
United States Dollar 874 364 27 45
Saudi Arabian Riyal 78 94 = -
South African Rand 107 192 = -
New Zealand Dollar 1,620 1,233 12 -
Canadian Dollar 399 407 = -
Philippine Peso 133 168 1 -
United Arab Emirates Dirham 1,082 2,316 = -
Malaysian Ringgit 1,558 1,961 = -
Bahraini Dinar 38 56 19 -
Other 32 70 = -
12,8156 11,368 100 204

Foreign currency sensitivity analysis

The Group is primarily exposed to the following currencies: US Dollar, Euro, Australian Dollar, New Zealand Dollar, Canadian Dollar,
United Arab Emirates Dirham, Philippine Peso, Bahraini Dinar and Malaysian Ringgit.

If Sterling were to strengthen or weaken by 10% against the relevant foreign currencies, the balances in the table above would give
rise to an increase/reduction in profit of £1,285,000 (2018: £1,144,000). This sensitivity analysis includes only outstanding foreign
currency denominated monetary items and adjusts their translation at the period-end for a 10% change in foreign currency rates.

10% represents management’s assessment of the reasonably possible change in foreign exchange rates.

Interest rate risk management

The Group is exposed to interest rate risk because entities hold cash deposits. Hedging activities are evaluated regularly to align
with interest rate views and defined risk appetite, ensuring the most cost-effective hedging strategies are applied. There are no
hedgesinplace as at 31 December 2019 (2018: nil).

The Group's exposure to interest rates on financial assets and financial liabilities are detailed in the liquidity risk management
section of this note.
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Credit risk management

The Group's principal financial assets are cash and cash equivalents and trade and other receivables. The Group's credit risk is
relatively low because a high proportion of trade and other receivables have a sovereign or close to sovereign rating. Of the total
trade receivables balance at the end of the year, £0.4m is due from one customer (2018: £1.0m from two customers).

Trade receivables and contract assets.

The group applies the IFRS 9 simplified approach to measuring expected credit losses which uses a lifetime expectedloss
allowance for all trade receivables and contract assets.

To measure the expected credit losses, trade receivables and contract assets have been grouped based on shared credit risk
characteristics and the days past due. The contract assets relate to unbilled work in progress and have substantially the same risk
characteristics as the trade receivables for the same type of contracts. The Group has therefore concluded that the expected loss
rates for trade receivables are a reasonable approximation of the loss rates for the contract assets.

The expectedloss rates are based on the payment profiles of sales over a period of 36 months before 31 December 2019 or

1 January 2019 respectively and the corresponding historical credit losses experienced within this period. The historical loss rates
are adjusted toreflect current and forward-looking information affecting the ability of the customers to settle the receivables. In
the absence of any seasonality to the business, 2% increase in defaults was considered appropriate and supportable as the risk of
credit losses isrelatively low.

Before applying the expected loss rate percentage to each respective ageing category of trade receivables an assessment of
specific customers has occurred and these amounts have been excluded from the general loss allowance. The expected credit
loss for these customers is separately assessed (using the same logic as above) and relates to customers where the probability of
default is higher.

Onthat basis, theloss allowance as at 31 December 2019 and 1 January 2019 was determined as follows for both trade
receivables and contract assets:

31 December 2019 £°000 Current 30-60 61-90 91-180 180+ Total
Expectedlossrate 0% 4% 17% 14% 10%

Tradereceivables 6,035 1,253 332 190 260 8,070
Contract assets 3993 = = = = 3,993
General loss allowance 25 126 76 66 47 340
Case by case loss allowance - - - - 101 101
1 January 2019 £’000 Current 30-60 61-90 91-180 180+ Total
Expectedloss rate 3% 7% 8% 9% 7%

Trade receivables 7,395 635 619 549 264 9,452
Contract assets 3,826 - - - - 3,826
General loss allowance 71 9 14 11 32 137

The expected credit losses on trade receivables and contract assets have been calculated using the simplified approach. A
reconciliation of closing loss allowances for trade receivables and contract assets as at 31 December 2019 to the opening loss
allowances isinnote 17.

Impairment losses on trade receivables and contract assets are presented as net impairment losses within operating profit.
Subsequent recoveries of amounts previously written off are credited against the same line item.

Other financial assets at amortised cost

Other financial assets at amortised cost include, loans to related parties and key management personnel and other receivables.
The loss allowance for other financial assets at amortised cost as at 31 December 2019 was £nil (2018: £nil).
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31. Financial instruments continued
Contract risk management

Contract assets inherently have some contractual risks associated with them related to the specific and ongoing risks in each
individual contract with a customer.

Liquidity risk management

The Group manages liquidity risk by maintaining adequate cash reserves and banking facilities, and by continuously monitoring
forecast and actual cash flows. The Group has access to committed financing facilities; being a short-term UK overdraft facility of
£2.0mand a short-term AUS overdraft facility of $2.0m. The total unused amount was £2.0m and $2.0m at the balance sheet date
andnointerest is being incurred on this balance (2018: £nil). The Group expects to meet its obligations from operating cash flows.
The Group also had cash balances at 31 December 2019 of £16.5m (2018: £20.0m) as detailed in note 18. Interest is received on
this at applicable bank rates.

0On 21 January 2020 the Group entered into a new 3 year £10m multi-currency revolving facility with HSBC with the option to extend
toafurther 2 years. The facility was put in place to cover general corporate and working capital requirements of the Group.

32. Related party disclosures

Transactions between the Company and its subsidiaries, which are related parties, have been eliminated on consolidation and are
not disclosed in this note.

On 7 June 2019, Tribal Group plc (the Company) granted nil-cost options over a total of 760,663 ordinary shares (representing
approximately 0.40% of the Company’s issued shares) to Mark Pickett under the terms of its 2010 Long Term Incentive Plan.

This award has been granted subject to performance conditions based on the Group’s Adjusted Operating Profit for the years

ending 31 December 2019, 2020 and 2021. The options may not be exercised before 6 June 2022.

On'7 June 2019, Tribal Group plc (the Company) granted company share options over a total of 2,900,000 ordinary shares (representing
approximately 1.6% of the Company’s issued shares) to members of the senior management team under the Company share option
plan. All of the Options are exercisable at 71p per Ordinary Share. The Options may not be exercised before 6 June 2022.

On 16 September 2019, Tribal Group plc (the Company) granted company share options over a total of 300,000 ordinary shares
(representing approximately 0.2% of the Company’s issued shares) to members of the senior management team under the
Company share option plan. All of the Options are exercisable at 61.6p per Ordinary Share. The Options may not be exercised before
15 September 2022.

On 1 November 2019, Tribal Group plc (the Company) granted company share options over a total of 92,778 ordinary shares
(representing approximately 0.05% of the Company’s issued shares) to Mark Pickett and members of the senior management team
under the Company SAYE plan. All of the Options are exercisable at 58.2p per Ordinary Share. The Options are exercisable between
1 November 2022 and 30 April 2023.

The remuneration of the key management personnel of the Group is set out below in aggregate for each of the categories specified
inIAS 24 ‘Related Party Disclosures’. The members of the Group Board and the Group's Executive Board are considered to be the key
management personnel of the Group.

Remuneration of key management personnel

2019 2018
£°000 £°000
Salaries and short-term employee benefits 3711 3,674
Termination benefits 318 291
Share-based payments 814 2,164
4843 6.129

Included within Directors’ salaries and short-term employee benefits are pension costs of £12,000 (2018: £37,000) in respect of
accruals and payments made to one (2018: two) Directors’ individual defined contribution pension schemes. Included within share-
based payments are amounts paid on dividends on share options that have met performance conditions. Disclosures on Directors’
remuneration, share options, long-term incentive schemes, and pension contributions are contained in the Directors’ remuneration
section within the audited part of the Remuneration report on pages 51 to 56 and form part of these audited financial statements.
Arrangements with the Group’s pension schemes are set out in note 27.
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33. Acquisition of subsidiary

0On 10 May 2019, the Group acquired 100% of the issued share capital of Tribal Dynamics Holdings Limited (formerly Crimson Holdings
Limited) andits subsidiary Tribal Dynamics Limited (Dynamics) (formerly Crimson Consultants Limited), a company incorporated in the
UK that is a leading provider of customer relationship management (CRM) based solutions to the education market.

This technology acquired provides valuable, additional functionality to Tribal Edge. It will accelerate its speed to market and reduces
Tribal's requirement to develop this functionality. Additionally, Dynamics brings with it a broad existing customer base and strong
relationships with Higher Education universities and Further Education colleges.

This transaction has been accounted for by the purchase method of accounting. This comprises aninitial cash consideration of
£6.9m and a deferred contingent consideration of £4.0m (the discounted figure at acquisition being £3.3m) which is payable on

the annual recurring revenue (ARR) growth of the acquired business calculated at the end of each financial year (2019 and 2020).
Deferred contingent consideration that becomes due shall be satisfied in the period from March 2020 to March 2021. For every
5% of the target ARR hurdle missed undiscounted contingent consideration reduces by £100,000. As at the date of this report, the
ARR for the year ended 31 December 2019 is yet to be agreed with the vendors.

The provisional carrying amount of each class of Crimson Consultants Limited’s assets before combinationis set out below:

Fair value Acquisition Provisional
Book value adjustments adjustments fair value
£°000 £°000 £'000 £°000
Intangible assets - - 4,326 4325
Tangible assets 15 (15) - -
Trade and other receivables 310 - - 310
Contract assets 331 - - 331
Cashand cash equivalents 34 - - 34
Trade and other payables (394) (61) - (445)
Contract liabilities (486) - - (486)
Deferred tax liabilities - - (7356) (736)
Net (liabilities)/assets acquired (190) (66) 3,690 3,334
Goodwill arising on acquisition 5,870
Consideration - Satisfied by:
Initial cash consideration 5,904
Deferred contingent consideration 3,300
9,204

The initial cash consideration paid to Dynamics was satisfied through existing cash balances. The acquisition led to a net cash out-
flow, taking into account the cash acquired, of £6,870,000.

Intangible assets arising on acquisition are in respect of customer relationships and contracts (£1.6m) and software (£2.7m).

The goodwill arising on acquisitionis attributable to synergies, the assembled workforce, and potential future relationships,
contracts and software.

Trade and other receivables are held at fair value and as at the date of acquisition 100% of these trade receivables are expected to be collected.

Tribal Dynamics Limited contributed revenue of £1.8m and operating profit of £0.2m to the Group for the period between the date of
acquisition and the balance sheet date. Acquisition related costs amounted to £0.2m (2018: £0.1m) and are included in administrative
expenses in the Consolidated Income Statement and in the operational cashflows in the Consolidated Cashflow Statement.

Had the acquisition occurred on 1 January 2019, the Group's revenue for the year to December 2019 would have increased by
£27mand its operating profit increased by £0.2m.




Notes to the Financial Statements continued

34. Subsidiaries

The Group consists of a parent company (limited by shares) Tribal Group plc, incorporated and domiciled in England and Wales and
anumber of subsidiaries held directly andindirectly by Tribal Group plc, which operate and are incorporated around the world. Tribal
Education Limited also operates branches in New Zealand, South Africa, Hungary, and Abu Dhabi.

Tribal Group plc has guaranteed the liabilities of Tribal Holdings Limited, Tribal Dynamics Limited, Tribal Dynamics Holdings Limited
and International Graduate Insight Group Limited in order that they qualify for the exemption from audit under Section 394A/479A
of the Companies Act 2006 inrespect of the year ended 31 December 2019.

Information about the composition of the Group at the end of the reporting period is as follows:

Proportion  Proportion
of ordinary  of ordinary
shares held shares
directlyby  held by the
Name of Entity Address of the registered office Nature of Business parent (%) Group (%)
Tribal Education Kings Orchard, 1 Queen Street, Bristol, BS2 OHQ, UK Educationrelated 100% 100%
Limited systems and solutions
Tribal Holdings Limited Kings Orchard, 1 Queen Street, Bristol, BS2 OHQ, UK IP holding Company 100% 100%
International Graduate Kings Orchard, 1 Queen Street, Bristol, BS2 OHQ, UK Educational consultancy - 100%
Insight Group Limited services
Tribal Dynamics Limited Kings Orchard, 1 Queen Street, Bristol, BS2 OHQ, UK Educationrelated = 100%
(formerly Crimson systems and solutions
Consultants Limited)
Tribal Dynamics Kings Orchard, 1 Queen Street, Bristol, BS2 OHQ, UK Dormant Company 100% 100%
Holdings Limited (formerly
Crimson Consultants
Holdings Limited)
Human Edge Software West 7-8 Federal Mills Park, 3-35 Mackey Street, Educationrelated = 100%
Corporation PTY Limited Geelong, North Victoria, 3216, Australia systems and solutions
Tribal Campus West 7-8 Federal Mills Park, 3-35 Mackey Street, Educationrelated - 100%
PTY Limited Geelong, North Victoria, 3216, Australia systems and solutions
Tribal Group West 7-8 Federal Mills Park, 3-35 Mackey Street, Educationrelated = 100%
PTY Limited Geelong, North Victoria, 3215, Australia systems and solutions
Callista Software Services West 7-8 Federal Mills Park, 3-35 Mackey Street, Educationrelated - 100%
PTY Limited Geelong, North Victoria, 3216, Australia systems and solutions
Tribal Middle East 81,1901 Road 1704, Manama, Alhoora, Kingdom Educationrelated 100% 100%
SPC Limited of Bahrain systems and solutions
Tribal Group 12th floor, Menara Symphony, No 5, Jalan Professor Educationrelated - 100%
(Malaysia) SDN Khoo Kay Kim, Seksyen 13, 46200 Petaling Jaya, systems and solutions
Selangor Darul Ensan, Malaysia
Tribal Group South 2 Alexandra Avenue, Unit 8, Craighall. Gauteng, Educationrelated = 100%
Africa (PTY) Limited* 2196, South Africa systems and solutions
Tribal Systems 1100 One Bentall Centre, 505 Burrard Street, Educationrelated - 100%
Canada Limited Box 11, Vancouver, BC V7X 1M5, Canada systems and solutions
Human Edge Software Units 1001,1005,1006, 10th floor Cyberpod One, Eton  Education related = 100%
Philippines INC Centris, Barangay Pinahan, Quezon City, Philippines 1100 systems and solutions
i-graduate USA LLC 1007 N Orange Street, 9th Floor, Wilmington, Delaware,  Educational - 100%
19801, USA consultancy services
Class Measures INC 100 Tower Park Drive, Suite A, WoburnMA 01801, USA  Educationrelated = 100%
systems and solutions
Class Measures Limited Kings Orchard, 1 Queen Street, Bristol, BS2 OHQ, UK Dormant Company - 100%
Tribal Group Asset West 7-8 Federal Mills Park, 3-35 Mackey Street, Dormant Company = 100%

Co Pty Limited

Geelong, North Victoria, 3216, Australia

This company is in the process of being struck off

118

Tribal Group plc Annual Report and Accounts 2019



Overview Strategic Report Governance Financial Statements

35. Post balance sheet events

The Group has signed an agreement to settle the dispute with a platform provider for past royalties, and a new 10 year agreement for
royalties due on future sales and renewals. An accrual for 100% of the settlement, including legal fees has beenincluded as at 31
December 2019. Royalties payable on future sales and renewals will be recognised when related sales and renewals are recorded.

0On 21 January 2020 the Group entered into a 3 year £10m multicurrency revolving facility with HSBC with the option to extend by a
further 2 years. The facility was put in place to cover general corporate and working capital requirements of the Group.




Company only Balance Sheet

As at 31 December 2019
2019 2018
Note £'000 £°000
Investments 38 76,930 66,768
Current assets
Debtors 39 6,085 5,952
Deferred tax assets 40 865 927
Cashat bank and in hand 57 1
Total current assets 6,997 6,880
Total assets 83,927 73,638
Creditors: amounts falling due within one year 41 (80,841) (20,032)
Net current liabilities (23,844) (13,152)
Total assets less current liabilities 63,086 563,606
Creditors: amounts falling due after one year 41 (1,989) -
Net assets 51,147 563,606
Capital and reserves
Called up share capital 42 9979 9803
Share premium 43 16,639 16,639
Merger reserve 43 11,304 11,304
Own share reserve 43 (856) (856)
Share-based payment reserve 43 6,036 5,027
Retained earnings:
At 1 January 43 12789 4,662
(Loss)/profit for the year attributable to the owners 43 (1,458) 10,019
Equity dividend paid 43 (2,147) (1,952)
Other changes inretained earnings 43 (89) 60
At 31 December 43 9,145 12789
Equity shareholders’ funds 51,147 53,606

Notes 36 to 46 form part of these financial statements.

The financial statements on pages 120 to 127 of Tribal Group ple (registered number 04128850) were approved by the Board of
Directors and authorised for issue on 18 March 2020. They were signed on its behalf by:

Richard Last Mark Pickett
Director Director
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Company only Statement of Changes in Equity

For the year ended 31 December 2019

Share
Called based
up Share Share Merger Own share payment  Retained Total
capital premium reserve reserve reserve earnings equity
Note £°000 £°000 £°000 £°000 £°000 £°000 £°000
At 1 January 2018 9803 165639 11,304 (856) 2,790 4662 43242
Profit and total comprehensive income
for the year - - - - 10,019 10,019
Equity dividend paid 12 - - - - (1,952) (1,952)
Charge to equity for share-based payments 23 - - - - 2,265 - 2,265
Foreign exchange differences on
share-based payments 23 - - - (28) - (28)
Tax credit on charge to equity for
share-based payments 40 - - - - 60 60
Contributions by and distributions to owners - - - 2,237 (1.892) 345
At 31 December 2018 and 1 January 2019 9808 165639 11,304 (856) 5,027 12789 63,606
Loss and total comprehensive expense
for the year - - - - (1.468)  (1.458)
Issue of share capital 24 176 - - - - - 176
Equity dividend paid 12 - - - - - (2.147)  (2,147)
Charge to equity for share-based payments 23 - - - 1,042 - 1,042
Foreign exchange differences on
share-based payments 23 - - - (33) - (33)
Tax on charge to equity for
share-based payments 40 - - - - (39) (89)
Contributions by and distributions to owners 176 - - - 1,009 (2,186) (1,001)
At 31 December 2019 9979 15539 11,304 (856) 6,036 9145 51,147




Notes to the Company Balance Sheet

36. Significant accounting policies
Tribal Group plc is a public limited company incorporated and domiciled in England and Wales.

The separate financial statements of the Company are presented as required by the Companies Act 2006. The Company meets
the definition of a qualifying entity under FRS 100 (Financial Reporting Standard 100) issued by the Financial Reporting Council. As
permitted by FRS 101, the Company has taken advantage of the disclosure exemptions available under that standardinrelation to
share-based payment, financial instruments, capital management, presentation of comparative information in respect of certain
assets, presentation of a cash-flow statement and certain related party transactions.

Where required, equivalent disclosures are givenin the consolidated financial statements.

The financial information has been prepared on the going concern and historical cost basis. The principal accounting policies
adopted are the same as those set out in note 1 to the consolidated financial statements except as noted below.

Investments in subsidiaries are stated at cost less, where appropriate, provisions for impairment.

37. (Loss)/profit for the year

As permitted by section 408 of the Companies Act 2006, the Company has elected not to present its own profit and loss account
for the year. The loss for the Company (before dividends paid) amounted to £1.5m (2018: profit of £10.0m). Dividends paid
amounted to £2,147000 (2018: £1,9562,000). The independent auditors’ remuneration for audit services to the Company was
£140,000(2018: £122,000).

38. Investments

Shares in subsidiary Long-term

undertakings loans Total
£°000 £'000 £°000

Cost
At 1 January 2018 11,745 54,248 65,993
Capital contribution relating to share-based payments 765 - 765
At 31 December 2018 and at 1 January 2019 12,610 54,248 66,768
Capital contribution relating to share-based payments 732 - 732
Acquisition of subsidiary (note 33) 9440 - 9440
At 31 December 2019 22,682 54,248 76,930

Long-termloans are treated as investments as they are non repayable.

As Tribal Group plc grants share options to employees in subsidiary companies, a notional capital contribution is createdin the
books of the relevant subsidiary undertaking. This is treated as aninvestment by Tribal Group plc.

The Directors have considered the value of the above investments and are satisfied that the aggregate value of each investment is
not less thanits carrying value. The investments in subsidiaries are all stated at cost less provision.

Details of the Companies subsidiaries are given in note 34 to the consolidated financial statements.

122

Tribal Group plc Annual Report and Accounts 2019



Overview Strategic Report Governance Financial Statements

39. Debtors
2019 2018
£°000 £°000
Amounts owed by Group undertakings 5924 5795
Other debtors 161 167
6,085 5,962

Allamounts owed by group undertakings are unsecured and have no fixed repayment date. No interest is charged and amounts are
repayable on demand. All debtors fall due within one year.

The Company has applied the IFRS 9 simplified approach to measuring expected credit losses using a lifetime expected credit
loss provision for Group receivables. The parent company has guarantees in place for its UK subsidiaries, and management have
assessed each entity’s ability to repay amounts owed. As a result, no expected credit loss has been recognised.

40. Deferred tax asset

2019 2018
£°000 £°000
Deferred taxation
At start of year 927 949
Charge toincome statement (33) (82)
ltems taken directly to equity (89) 60
At end of year 855 927
The deferred tax asset is analysed as follows:
2019 2018
£’000 £°000
Share schemes 185 927
Other timing differences 670 -
865 927
Deferred tax assets are all non-current assets.
41. Creditors
Amounts falling due within one year
2019 2018
£'000 £°000
Amounts owed to group undertakings 28,160 18,2156
Trade and other creditors 674 527
Current tax = 406
Accruals 314 884
Contingent deferred consideration 1,693 -
30,841 20,032

Allamounts owed to group undertakings are unsecured and have no fixed repayment date. No interest is charged and amounts are
repayable on demand.




Notes to the Company Balance Sheet continued

41. Creditors continued
Amounts falling due after one year

2019 2018
£'000 £°000
Contingent deferred consideration 1,939 -

42. Called up share capital
2019 2019 2018 2018
number £000 number £°000

Allotted, called up and fully paid

At beginning of the year 196,051,181 9,803 196,051,181 9803
Issued during the year 3,528,603 176 - -
At end of the year 199579784 9979 196,061,181 9,803

The shares issued during the year were in order to satisfy exercises of share-based payment schemes. 3,142,129 shares were
issued on 1 August 2019 and 386,474 were issued on 3 October 2019. The exercise costs of bp per share for the LTIPs resulted,in
cashreceipts of £0.2m.

Details of options inrespect of shares outstanding at 31 December 2019 are as follows:

Number outstanding Exercise price Date from which

Employee share option schemes: ‘000 payable exercisable

2016 LTIP 1162 £0.05 June 2019

2016 LTIP 611 £0.05 June 2017

2017 LTIP 1,687 £0.05 June 2020

2018LTIP 261 £0.05 July 2021

2019 LTIP 761 £0.06 June 2022
4,372

2017 LTIP (inc CSOP) 2787 £0.80 July 2020

2018 LTIP (inc CSOP) 2,957 £0.796 March 2021

2019 LTIP (inc CSOP) 2,076 £071 June 2022

2019 LTIP (inc CSOP) 300 £0.615 September 2022
8,119

2019 SAYE 1,117 £05682 November 2022
Total Tribal Group plc share option schemes 13,608

Details of share-based payments are given in note 23 to the consolidated financial statements.
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43. Share premium and other reserves

Share Ownshare  Share-based

Merger premium reserve payment Retained

reserve reserve reserve earnings

£°000 £’000 £°000 £°000 £°000

At 1 January 2018 11,304 15,639 (856) 2790 4,662
Profit for the year - - - - 10,019
Equity dividend paid - - - - (1,952)
Charge to equity for share-based payments - - - 2,265 -
Foreign exchange differences on share-based payments - - - (28) -
Tax credit on charge to equity for share-based payments - - - - 60
At 31 December 2018 and 1 January 2019 11,304 16,639 (856) 5,027 12789
Loss for the year - - - - (1,458)
Equity dividend paid - - - - (2,147)
Charge to equity for share-based payments - - - 1,042 -
Foreign exchange differences on share-based payments - - - (33) -
Tax on charge to equity for share-based payments - - - - (89)
At 31 December 2019 11,304 15,539 (856) 6,036 9,145

The merger reserve of £11.3m (2018: £11.8m) relates to the premium arising on shares issued subject to the provisions of section
612 of the Companies Act 2006.

The own share reserve of £(0.9)m (2018: £(0.9)m) represents the cost of 827,692 (2018: 872,692) shares in Tribal Group plc held
by the Employee Share Ownership Trust to satisfy certain options under the Group’s share option schemes. See note 23 of the
consolidated accounts for details of the Group's share options schemes.

The retained earnings reserve is distributable.

44. Contingent liabilities
A cross-guarantee exists between Group companies in respect of bank facilities which was £nil as at 31 December 2019 (2018: £nil).

In addition the Company and its subsidiaries have provided performance guarantees issued by its bank onits behalf in the ordinary
course of business, totalling £1.6m (2018: £1.0m). They are not expected to result in any material financial loss.

As disclosedinNote 34, Tribal Holdings Limited, Tribal Dynamics Limited, Tribal Dynamics Holdings Limited and International
Graduate Insight Group Limited have taken advantage of the exemption available under Section 394A/ 479A of the Companies Act
2006 inrespect of the requirements for audit. As a condition of the exemption, the Company has guaranteed the year-end liabilities
of these subsidiaries until they are settled in full. The liabilities of the subsidiaries at the year-end was £35,683,000 (2018:
£265,967,000). These are inclusive of intercompany liabilities.




Notes to the Company Balance Sheet continued

45, Financial Instruments

All Company risks are aligned to those of the Group. Details of the risks relating to the Group are given in note 31 to the consolidated

financial statements.

Financial Assets

Financial Liabilities

measured at measuredat  Financial Liabilities
amortised cost amortisedcost measured at FVTPL Total
31 December 2019 £°000 £000 £'000 £°000
Financial assets

Cash 57 = = 57
Debtors™ 5,940 = = 5940
5997 = = 5,997

Financial liabilities
Creditors = 29148 = 29148
Deferred contingent consideration = = 3,632 3,632
= 29148 3,632 32,780

Financial Assets  Financial Liabilities
measured at measuredat  Financial Liabilities
amortised cost amortised cost measured at FVTPL Total
31 December 2018 £°000 £°000 £°000 £°000
Financial assets

Cash 1 - - 1
Debtors™ 5795 - - 5795
5796 - - 5796

Financial liabilities
Creditors - 19,626 - 19626
- 19,626 - 19626

Excluding amounts that relate to non-financial instruments of prepayments
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46. Staff numbers and costs

The average monthly number of persons employed (including all Directors) under contracts of service by the Company during the

year was as follows:

2019 2018
Number Number
3 5

The aggregate payroll costs of these persons were as follows:
2019 2018
£'000 £°000
Wages and salaries 887 1,124
Social security costs 75 164
Other pension costs 12 37
Share option charge 310 1719
1,284 3,034

Cost of Directors’ emoluments were incurred by the Company and are included in the Remuneration Report on pages 51 to 55.
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E-communications

As an alternative to receiving documents through the post,
shareholders can receive important information online,
including annual and half-year reports and notices of meetings.
Registering for e-communications also enables shareholders to
obtain secure online access to personal shareholding details,
change address details, request new share certificates and
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Duplicate accounts
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