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Cibernet Limited
Directors’ report

The directors present their report and financial statements for the year ended 31 December 2012

The company was re-registered as a private company on 10 October 2011 and 1s now incorporated under
the name Cibernet Limited

Results and dividends

The loss before tax for the financial year amounted to £000 112 (2011 - profit of £'000 103} During the
year, no intenm dividends were paid The directors do not recommend the payment of a final dividend

Principal activities and review of the business

The principal activity of Cibernet Limited 1s financial clearing and settlement and 1s an extension of Data
Clearing Services performed by the MACH Group (the group of companies headed by WP Roaming Il
S a rl) in the roaming business in the telecommunication industry These activities constitute the core
products of the MACH Group

Revenue in 2012 and 2011 was the subscription revenue from those customers who continue to contract
with Cibernet Limited

On June 28, 2013, Syniverse Holdings, Inc completed its acquisition of WP Roaming Il Sa rl, an
indirect parent of the Company

Directors

The directors who served the company dunng the year were as follows

Guy Scchovsky
Morten Brogger

Going concern

The company’s business activites along with factors likely to affect its future position as well as its
exposure to credit risk, interest rate risk, foreign currency risk and hquidity nsk are disclosed above

The directors believe that Cibernet Limited has adequate resources to continue as a going concern for
the foreseeable future This conclusion i1s based upon the 2013 budget as approved by the Group's
board, 2014 forecast and no anticipated change in either the business actvities of the company, or the
capital cost structure

In addition, the profit margin provided by the Group's transfer pricing policies and the continued overall
profitability of the Group's data clearing/financial clearing profit group in which the company 1s a profit
sharing partner, should not have any impact on the company's abilty to continue as a going concern
Should the data clearing and financial cleanng profit group have a significant reduction in profits, the
directors believe the Company would retain its allocation of its own profit within the group

Accordingly the directors continue to adopt the going concern basis in preparing the annual report and
financial statements for the year ending 31 December 2012
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Cibernet Limited
Directors’ report (continued)

Small company exemptions

This report has been prepared in accordance with the special provisions appiicable to companies subject
to the small companies regime within Part 15 of the Companies Act 2006

By order of the Board

e

Guy Sochovslﬂ

Date 27 September 2013
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Cibernet Limited
Statement of directors’ responsibilities

The directors are responsible for prepanng the annual report and the financial statements in accordance
with applicable law and regulations

Company law requires the directors to prepare financial statements for each financial year Under that
law the directors have elected to prepare the financial statements \n accordance with Umited Kingdom
Generally Accepted Accounting Practice (United Kingdom Accounting Standards and applicable law)
Under company law the directors must not approve the financial statements unless they are satisfied that
they give a true and fair view of the state of affars of the company and of its profit or loss for that period
In prepanng those financial statements, the directors are required to

»

select suitable accounting policies and then apply them consistently,
+ make judgments and estimates that are reasonable and prudent,

+ state whether applicable UK Accounting Standards have been followed, subject to any matenal
departures disclosed and explained in the financial statements, and

e prepare the financial statements on the going concern basis unless it I1s iInappropnate to presume
that the company will continue In business

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

The shareholder has not required the company to obtain an audit of its accounts for the year in question
in accordance with section 476 The directors acknowledge their responsibilities for complying with the
requirements of the Act with respect to accounting records and preparation of the accounts

Page 5




- Cibernet Limited

Profit and loss account
for the year ended 31 December 2012

note 2012 2011
£000 £000
Turnover 2 1,364 2,067
Cost of sales 7 (51
Gross profit 1,371 2,016
Admirustrative expenses {1,732) (2,153)
| Operating loss 3 (361) (137}
Interest receivable and similar income 5 339 266
Interest payable and similar charges 6 (90) (26)
{Loss) / profit on ordinary actvities before taxation (112) 103
| Income tax benefit / {(expense) 7 30 (194)
| Loss for the financial year (82) {91)

There were no recognised gains and losses other than the (loss)/profit for the financial year presented
above, and accordingly no separate statement of total recognised gains and losses has been presented

The accompanying notes form an integral part of these financial statements
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Cibernet Limited

Balance sheet
as at 31 December 2012

note 2012 2011
£000 £000
Fixed assets
Tangible assets 8 5 14
Current assets
Debtors amounts faling due within year
Other Debtors 7 a3 400
Amounts owed by group undertakings 14,268 18,365
Cash at bank and in hand 371 1,816
14,970 20,581
Current habilibes
Creditors amounts falling due within year
Other creditors 10 (166} (8638)
Amounts owed to group undertakings (907} (5,743)
Total Liabilties (1,073} (6,611}
Net current assets 13,897 13,870
Total assets less current habilities 13,902 13,984
Capital and reserves
Called up share capital 11 73 73
Share premium account 12 2,654 2,654
Capital redemption reserve 12 5 5
Profit and loss account 12 11,170 11,252
Shareholders’ funds 13,902 13,984

These financial statements have been prepared in accordance with the special provision for small companies under Part 15 of the
Companies Act 2006 and with the Financial Reporting Standard for Smaller Entities

For the year ended 31 December 2012 the company was entitled to exemption from audit under section 477 of the Companies Act

2006 relating to small companies

Directars’ responsibilities

+  the members have not required the company to obtain an audit of its accounts for the year in question in accordance with

section 476,

. the directors acknowledge their responsibiities for complying with the requirements of the Act with respect to accounting

records and the preparation of accounts, and
. these accounts have been prepared in accordance with the provisions applicable to companies subject to the small

compantes’ regime

Signed on behalf of the Board of Directors

& Lo

Guy Sochovsky

Date 27 September 2013

The accompanying notes form an integral part of these financial statements
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Cibernet Limited

Notes to the financial statements
for the year ended 31 December 2012

1. Accounting policies

1.1. Basis of preparation

The financial statements have been prepared in accordance with applicable accounting standards under
the histonical cost convention Certain comparative figures have been reclassified to conform to the
presentation adopted in the current peried

1.2. Statement of cash flows

Under Financial Reporting Standard 1 (Revised) the company 1s exempt frormn the requirement to prepare
a statement of cash flows as the company Is included in the publicly available group financial statements
of WP Roaming ll Sar|

1.3. Going concern
The company’s business activities along with factors likely to affect its future position are disclosed In the
directors’ report

The directors believe that Cibernet Limited has adequate resources to continue as a going concern for
the foreseeable future This conclusion 15 based upon the current positive cash flow generated from
operations, the 2013 budget as approved by the Group’s board and no anticipated change in either the
business activities of the company, nor the capital cost structure

In addition, the routine return prowvided by the Group's transfer pnicing policies and the continued overall
profitability of the data cleanng/financial cleanng profit group in which the company I1s a profit sharing
partner should not have any impact on the company's going concern Should the data cleanng and
financial clearing profit group have a significant reduction in profits, the residual profit allocation would not
generate negative earnings before interest and tax within Cibernet Limited as the Company would always
retain its allocation of its own profits within the group

Accordingly the directors continue to adopt the going concern basis in preparing the annual report and
financial statements for the year ending 31 December 2012

1.4. Turnover and revenue recognition
Turnover comprises data cleanng and financial cleanng revenue

Data cleanng turnover consists of per transaction processing fees These fees are recognised at the time
the transactions are processed

Financial clearing turnover consists of fees for settlement, invoicing and consultancy services provided to
tetephone operators and carners These fees are recognised once the service has been delivered

1.8. Tangible fixed assets

Tangible fixed assets are stated at cost less accumulated depreciaton and accumulated impairment
losses
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Cibernet Limited

Notes to the financial statements (continued)
for the year ended 31 December 2012

Depreciation 1s provided on all fixed assets to write down the cost of assets to their estimated residual
value over therr estimated usefu! lives as follows

Fixtures and fitings 3-5years
Computer equipment and associated software 3 years

Leasehold improvements are depreciated over the shorter of the term of the lease, with a maximum of 10
years, and useful lives

1.6. Software costs
Externally purchased software 1s capitalised Internally developed software 1s expensed to the profit and
loss account as incurred

1.7. Taxation

Deferred taxation I1s recognised in respect of all timing differences that have onginated but not reversed at
the balance sheet date where transactions or events have occurred at that date that will result in an
cbligation to pay more, or the nght to pay less or to receive more tax, with the following exception

o Deferred tax assets are recognised only to the extent that the directors consider that it 1s more
likely than not that there will be suitable taxable profits from which the future reversal of the
underlying timing differences can be deducted

Deferred tax 1s measured on an undiscounted basis at the tax rates that are expected to apply in the
periods In which tming differences reverse, based on tax rates and laws enacted or substantively
enacted at the balance sheet date

18 Foreign currencies

Foreign currency transactions dunng the year are translated mto sterling at the rates ruling on the dates
of the transactions Forergn currency balances at the year end are translated at the rate ruling at that
date Any exchange differences are charged to the profit and loss account in the period in which they
anse

1.9. Operating leases
Costs In respect of operating leases are charged on a straight line basis over the lease term

1.10. Pensions

Pensions cost consist of payments to a defined contnbution scheme All full ime employees having
successfully completed therr 6 month probationary period are eligible to join the scheme at which point
the company contributes 5% of theirr base salary to the plan Contributions to defined contribution
schemes are recognised in the profit and loss account in the period In which they become payable

1.11. Interest

Interest 1s calculated using the opening and closing intercompany balance with a market rate of interest
charged
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Cibernet Limited

Notes to the financial statements (continued)
for the year ended 31 December 2012

2. Turnover

The company carries en a single class of business, being the principal activity of financial clearning and
settlement services, which s carned on entirely within the UK All turnover, results and assets anse from
this single class of business

3. Operating profit / (loss)

Operating profit /(loss) s stated after changing/(crediting)

2012 2011
£000 £000
Foreign exchange losses / (gains) 437 55
Depreciation of owned tangble assets 9 20
Auditor's remuneration 4 14
Operating lease rentals - land and builldings - 35

Directors’ remuneration

The directors do not receive any remuneration from the Company The aggregate remuneration received
by the directors during the year from other Group companies was £'000 417 (2011 - £000 593) The
highest paid director received £'000 245 (2011 - £'000 184)

4. Staff costs

The aggregate payroll costs of these persons were as follows

2012 2011
£000 £000
Staff costs (excluding directors)
Wages and salaries - 19
Social security costs - 2
Other pension costs - 1
- 22

During 2012, the average number of persons employed by the company (including directors) was nil
(2011 rl)
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Cibernet Limited

Notes to the financial statements (continued)
for the year ended 31 December 2012

5. Interest receivable and similar income

Detalls of interest recevable and similar income are described In the table below

2012 2011
£000 £900
Interest recevable on amounts due from affilated companies 339 266
339 266
6. Interest payable and similar charges
Details of interest payable and simiiar charges are described In the table below
2012 2011
£000 £9000
Interest payable on amounts due to affillated companies 90 26
90 26
7. Tax
Tax on loss/profit on ordinary activities
2012 2011
£000 £000
Current tax
UK corporation tax on the loss/profit for the year
Total current tax (note 8 2) 12 (92)
Deferred tax
Ongination and reversal of timing differences 18 (102)
Income tax benefit / (expense) 30 (194)

7.1. Factors affecting tax charge for the year

The current tax charge for the year 1s higher (2010 - higher) than the standard rate of corporation tax 1n

the UK of 25 25% (2011 — 26 5%) The differences are explained below

2012 2011

£000 £000

(Loss) / profit on ordinary actwties before taxation (112) 103
(Loss) / profit on ordinary actvties multiphed by standard rate of

tax In UK of 25 25% (2011 26 5%) 27 27

Effects of

Expenses not deduchble for tax purposes - 5]

Accelerated capital allowances 14 19

Utlisaton of losses (29) -

Prior year adjustments - {83)

Current tax benefit / {expense) 12 {92)

Page 11




Cibernet Limited

Notes to the financial statements (continued)
for the year ended 31 December 2012

7.2 Deferred tax

At 31 December 2012, a deferred tax hability of £nil (2011 £18) was included in Other creditors on the
balance sheet

The deferred tax relates to timing differences in capital allowances

£000
At 1 January 2012 {(18)
Deferred tax charge in profit and loss account for the year (note 6 1) 18

At 31 December 2012 -

7.3. Factors affecting future tax charges

The UK tax rate was 24% at 31 December 2012 but will fall to 23% from 1 April 2013 At 31 December
2012, a reduction to 21% from 1 Apni 2014 had been substantively enacted and deferred tax falling after
1 April 2013 has been calculated at 23%

The company expects to continue to be able to clam capital allowances in excess of depreciation In
future years

8. Tangible assets

Details of tangible assets are described in the table below

Computer

aquipment and

Short leasehold Leasehold Fixtures and assoclated
property improvements fittings software Total
£000 £000 £000 £000 £000
Cost at 1 January 2012 20 58 42 305 425
Additions - - - - -
Disposals - - - - -
Cost at 31 December 2012 20 58 42 305 425
Depreciation at 1 January 2012 20 54 42 295 411
Charge for the year - 1 - 8 9
Depreciation at 31 December 2012 20 55 42 303 420
Net book value at 31 December 2012 - 3 - 2 5
Net book value at 31 December 2011 - 4 - 10 14
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Cibernet Limited

Notes to the financial statements (continued)

for the year ended 31 December 2012

9. Other debtors

Details of other debtors are described 1n the table below

2012 2011
£000 £000
Trade debtors 232 360
Other debtors 27 2
Corporation tax benefit receivable 34 -
Prepayments and accrued income 38 38
331 400
10. Other creditors
Details of other creditors are descrnbed n the table below
2012 2011
£000 £000
Other creditors 125 14
Trade creditors 2 16
Accruals 2 11
Corporation tax payable - 776
VAT 37 33
Deferred tax - 18
166 868

11. lIssued share capital

The Company's called up share capital consists of 72,898 (2011 72,898) ordinary shares with a par

value of £1 each

12. NMovements on reserves

Capital
Share premium redemption Profit and loss
account reserve account
£000 £000 £000
At 1 January 2012 2,654 5 11,252
Loss for the financial year - - (82)
At 31 December 2012 2,654 5 11,170
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Cibernet Limited

Notes to the financial statements (continued)
for the year ended 31 December 2012

13. Reconciliation of shareholders’ funds

2012 2011
£000 £000
Opening shareholders' funds 13,984 14,075
Loss for the financial year (82) (91)
Closing shareholders’ funds 13,902 13,984

14. Related party transactions
The Company has taken advantage of the exemption granted by paragraph 3(c) of the Financial

Reporting Standard 8, Related Party Disclosures, not to disclose transactions with other group companies
or interests of the Group who are related parties

15. Ultimate parent undertaking and controlling party

Due to its 86% shareholding in the i1ssued share capital of the company, the immediate parent
undertaking 1s Cibernet Corporation, a company incorporated in the U S A

The ultimate parent undertaking is Syniverse Heldings, inc , a company incorporated in Delaware, which
1s the largest group in which the results of the company are consolidated Copies of Syniverse Holdings,

Inc financial statements may be obtained from Syniverse Holdings, Inc, 8125 Highwoods Palm Way,
Tampa, Flonda 33647, US A

16. Subsequent events

On June 28, 2013, Syniverse Holdings, Inc completed its acquisition of WP Roaming Il Sarl, an
indirect parent of the Company
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