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Directors’ report

The Directors submit their report and the consolidated financial statements for the penod ended 31 December 2012 for WASP Management
Software Limited,(formally Intercede 2432 Lirmited) a company incorporated in England and Wales {registered no 07745721) on 18 August
2011

Principal activity
The pnncipal actity of the group headed by WASP Management Software Limited 1s the development, supply and implementation of software
products and services for workforce management

Results and dividends
The consolidated trading results and penod end financial position are shown in the financial statements on pages 6 to 10

The loss after tax for the financial penod was £9,000,000 No dividend was paid dunng the penod in respect of the results for the penod ended
31 December 2012

The Board does not propose a final dwvdend for the penod

Rewview of business

On 4 January 2012 the Company purchased the entre share capilal of Workplace Systems International Plc before de-listing that company frorn the
Alternative Investment Market in a transaction that valued the Workplace Systems International group at £41m Since that ime the Group has
developed its Workplace Cloud based On-Line business with additonal customers in each of the three regions in which the Group trades

Whilst cash balances were increased dunng the penod, overalt working capital was reduced as the Group continued to finance the development of
its Cloud based products and the investment in Workplace Systems International

The Group expects to contnue to build on its existing business model with particular focus on the US market dunng 2013

The Group uses a range of performance measures to monitor and manage the busmess effectively The most significant of these are the key
performance indicators

The key performance indicators for the pencd ended 31 December 2012 are set out below

2012

£000s
Revenue 10,565
Loss from operations {5,451)
Cash 4,077

Risks and uncertainties
The Group 1s faced with a number of nsks and uncertainties which could have a matenal impact on the Group's long term performance and
cause actual results to differ matenally from expected and histoncal results

Management seek to identify matenal nsks and miigate the Group’s potential exposure
A summary of the key nsks 1s given below

Competitor nisk
The market for workforce management 1s becoming increasingly competitve To mitigate this nsk, management works to build strong customer
refatonships and to continually develop the Group's product offenng

Credit nsk

Credit nisk 1s managed on a Group basis Credit nsk anses from cash and cash eguivalents and deposits with banks and financial institutions,
as well as committed transactions Individual nsk imits are set based on intemal or external ratings in accordance with Imits set by the Board
The utihsation of credit imits 1s regularly monitored

The Group has focused on selling to a "blue chip” customer base thereby miimising the nsk of mcurnng bad debts

Liquidity nsk

Prudent hquidity nsk management implies maintaining suffictent cash and marketable secunties, the availability of funding through an adequate
amount of committed credit faciites and the ability to close out market positons The Group maintains flexibilty by mamntaining appropnate
headroom i its cash position

Management monitors forecasts of the Group's Iiquidity compnsing undrawn borrowmng facilites and cash and cash equivalents on the basis of
expected cash flows This I1s camed out in accordance with recommended accounting practice and limits set by the Group The Board reviews
the Group's iquidity at its monthly meetings

Management policy involves projecting cash flows 1n major currencies and considering the leve! of iquid assets necessary to meet these
requirements

Foregn currency nsk

As an exporter to Eurcpe, North Amenca and Australia the Group 1s exposed to foreign currency exchange nsk through transactions
with customers and, to a lesser extent, suppliers The Directors monitor the posiion at their regular meetings and, where they consider it
necessary, undertake hedging arrangements through the purchase of forward contracts




The Group has certain investments in foreign operations, whose net assets are exposed to foreign currency translation risk

Interest rate nsk

The Group's mam sources of revenue and operating cash flows are substantally independent of changes in market interest rates The Group
has significant interest-beanng assets on which 1t seeks to obtain a commercial rate of return from AA or above rated UK institutions whilst not
impactng on cash flow There are no significant interest-beanng habiibes

Gomng concem

In accordance with the Guidance on Going Concern and hquidity nsk Guidance for directors of UK Comparues 2009, the Directors confirm that,
after making enquines, they have a reasonable expectation that the Company and the Group has adequate resources to continue in operational
exstence for the foreseeable future For this reason, they continue to adopt the going concern basis in prepanng the financial statements

Research and development

The Group 1s committed to considerable software research and development activities and s continually developing its standard software
products All expenditure on research activities 1s wntten off to the Statement of Comprehensive Income immediately as it 1s incurred
Development expenditure 1s also wntten off as incurred unless the Board considers that an intangible asset has ansen from the Group's
software development and only if the conditions of IAS 38 as disclosed in the accounting policy are met

As disclosed in note 5, £2,210,000 was expensed in the year

Directors and their interests
The directors who served from incorporation to the date of this report, unless otherwise stated were -

AW Dawis (appointed 1 December 2011)

P De Smedt {appointed 2 May 2012)

K Dasgupta (appointed 1 December 2011}

A P Knight (appointed 1 December 2011}

A Norman (appotnted 2 Apni 2012)

B P Quinn (appointed 1 December 2011)

D Sasaki {(appointed 1 December 2011)

M Wells (appointed 1 February 2012)

P K Wnght (appainted 1 December 2011}

W Yulll (appointed 18 August 2011, resigned 1 December 2011)

Mitre Drrectors Limited (appointed 18 August 2011, resigned 1 December 2011)

The Company maintains Directors and Officers insurance on behalf of the Company’s officers
The directors’ interest in equity shares as at 31 December 2012 and at the date of the financial statements were -
A W Dawis - 10,625 ordinary B shares of £1 each

P De Smedt - 3,125 ordinary C shares of £1 each

K Dasgupta - nil shares

A P Kmight - 10,625 ordinary B shares of £1 each

A Noman - 2,500 ordinary C shares of £1 each ‘
B P Quinn - 10,625 ordinary B shares of £1 each

D Sasaki - nil shares

M Wells - 1,250 ordinary C shares of £1 each

P K Wnght - 10,625 ordinary B shares of £1 each

Chantable and political donations
Dunng the period the Group made chantable donations totaling £Nil There were no political donations made dunng the penod

Payment of suppliers

It 1s the Group’s policy that in respect of all its supphers, the Group intends to settle payment under the agreed terms The Group also intends to
abide by and to ensure that the supphers are aware of the terms of payment For the penod ended 31 December 2012 the Group's creditor
payment penod was 35 days

Events subsequent {o the statement of financial position
There were no events subsequent to the Balance Sheet date that require disclosure

Statement as to disclosure of infformation to audiors

So far as each of the Directors are aware, there 1s no relevant audit information of whuch the Company's auditors are unaware, and each of the
Directors has taken all the steps that they cught to have taken as Directors in order to make themseltves aware of any relevant audit information and
to establish that the Company’s auditors are aware of that information




Auditors

BDO LLP were appointed as auditors in the period They have expressed their willingness to continue in office as auditors and a resolution to
reappoint them will be proposed at the forthcoming Annual General Meeting

By order of the Board

\c._.: Lol

Paul Wnght 3
Director

18 MAR 2013




Statement of Directors’ responsibilities

The Directors are responsible for preparing the annual report and finanaial statements

United Kingdoem company law requires the Cirectors to prepare consolidated financial statements for each financial year Under that law the
Directors have elected to prepare financial statements for the Company in accordance with IFRS as adopted by the European Union

International Accounting Standard 1 requires that financial statements present farly for each financial year the Group's and Company's financial
position and cash flows This requires the farr representation of the effects of transactions, other events and condibons in accordance with the
definitions and recognition cntena for assets, labilities, income and expenses set out in the International Accounting Standards Board's
‘Framework for the preparation and presentation of financial statements’ In wirtually all circumstances, a fair presentation will be achieved by
compliance with all applicable International Financial Reporting Standards

The Direclors are required to
+ properly select and apply accounting policies,
+ presentinformation, including accounting policies in a manner that provides relevant, rehable, comparable and understandabie information,

- provide addibonal disclosures when compliance with the speoific requirements in IFRS 1s insufficient to enable users to understand the
impact of particular transactions, other events and conditions on the entity’s financial position and financial performance, and

+ prepare the financial statements on a going concemn basis unless 1t 1s inappropnate to presume that the Company will continue in bustness

The Directors are responsible for keeping adequate accounting records which disclose with reasonable accuracy at any ime the financial
position of the Group and to enable them to ensure that the consolidated financial statemeants comply with the Companies Act 2006 They
are also responsible for the system of internal control, for safeguarding the assets of the Group and hence for taking reasonable steps
for the prevention and detection of fraud and other iregulanbes




Independent auditors’ report
to the members of WASP Management Software Limited

We have audited the financial statements of WASP Management Software Limited for the penod ended 31 December 2012 which comprise the
consclidated statement of comprehensive income, the consolidated and company statements of financial position, the consolidated and company
statements of changes n equity, and the consoldated and company statements of cash flows and the related notes The financial reporting
framework that has been applied n their preparation 15 applicable law and International Financial Reporting Standards (IFRSs) as adopted by the
European Union and, as regards the-parent company financial statements, as applied in accordance with the provisions of the Companies Act
2006

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

Respective responsibilities of directors and auditors

As explamed more fully in the statement of directors' responsibilities, the directors are responsible for the preparation of the financial statements
and for being satisfied that they give a true and far view Our responsibility I1s to audit and express an opinion on the financial statements in
accordance with applicable law and International Standards on Auditing (UK and Ireland) Those standards require us to comply with the Auditing
Practices Board's (APB’s) Ethical Standards for Auditors

Scope of the audit of the financial statements

A description of the scope of an audit of financial statements 15 provided on the APB’s website at www frc org uk/apb/scope/private cfm

Opinon on financial statements
In our opinion

« the financial statements give a true and farr view of the state of the group’s and the parent company's affars as at 31 December 2012 and of
the group’s loss for the period 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 n accordance with IFRSs as adopted by the European Union and as
applied in accordance with the provisions of the Companies Act 2006, and

e the financial statements have been prepared in accordance with the requirements of the Companies Act 2008
Opinion on other matters prescnbed by the Companies Act 2006

In our opinion the information given In the directors’ report for the financial year for which the financial statements are prepared 1s consistent with
the financial statements

Matters on which we are required to report by exception
We have nothing to report in respect of the following matters where the Companies Act 2006 requires us to report to you If, in our opinicn

« adequate accounting records have not been kept by the parent company, or retums adequate for our audit have not been recewved from
branches not visited by us, or

o the parent company financial statements are not in agreement with the accounting records and returns, or
«  certain disclosures of directors’ remuneration specified by law are not made, or

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

b

Juhan Frost {(senior statutory auditor)
For and on behalf of BDO LLP, statufory auditor
London

United Kingdom 2 B MAR 7[]13

Date

BDO LLP 1s a imited liability partnership registered in England and Wales (with regrstered number OC305127)




Consolidated statement of comprehensive income

for the sixteen month pernod ended 31 December 2012

16 month period to

31 December
2012
Continuing operations Notes £000
Revenue 4 10,565
Cost of sales (853)
Gross profit 9,712
Administration expenses {15,163)
Loss from operations 5 {5,451)
Finance income 7 22
Finance expense 7 (3,928)
Loss before tax {9,357)
Tax 8 357
Loss for the penod {9,000)
Other comprehensive income
Exchange differences ansing on translation of foreign operations (85)
Total comprehensive income for the period (9,095)

The accompanying accounting policies and notes on pages 11 to 25 are an integral part of these consolidated financial statements




Consolidated statement of financial position
as at 31 December 2012

December
2012
Notes £'000
Non-current assets
Goodwill 9 33,601
Other intangible assets 9 5,549
Property, plant and equipment 10 428
39,578
Current assets
Trade and other recevables 12 2,940
Cash and cash equivalents 4,077
7,017
Total assets 46,595
Current liabilities
Trade and other payables 13 (5,481)
Deferred revenue 13 {2,979)
{8,460)
Non current liabilities
Loans and borrowings 13 (46,070)
Deferred tax habihity 14 (1,043)
Total habilities {55,573)
Net liabilities {8,978)
Equity
Share capital 15 89
Share premum 15 170
Retained eamings (9,237)
Total shareholders’ deficit (8,978)

The accompanying accounting polictes and notes on pages 11 to 25 are an integral part of these consolidated financial statements

The al statements were authensed and approved for 1ssue by the Board of Directors on 28 March 2013 and were signed on its behalf by

| e | , L
Paui Wnght Registered no
Director 07745721
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Company statement of financial position
as at 31 December 2012

December
2012
Notes £°000

Non-current assets
Investments 11 40,927
40,927

Current assets
Trade and other receivables 12 1,183
Cash and cash equivalents -

1,183
Total assets 42,110
Current liabilities
Trade and other payables 13 {3,665)

(3,665)

Non current llabihties
Loans and borrowings 13 (46,070)
Total habilities (49,735)
Net liabiliies {7,625)
Equity
Share capital 15 89
Share premium 15 170
Retained eamnings {7,884}
Total shareholders’ deficit {7,625)

The accompanying accounting policies and notes on pages 11 to 25 are an integral part of these consolidated financial statements

The financial staterents were authonsed and approved for 1ssue by the Board of Directors on 28 March 2013 and were signed on its behalf by

Paul Wnght l Registered no
Director 07745721
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Statement of changes in equity

for the sixteen month penod ended 31 December 2012

Share Share Retained Total
Capital Premium  Eamings
Group £'000 £'000 £000 £'000
At 18 August 2011 - - - -
issue of equity shares 89 170 - 259
Loss for the penod - . (9,000) (9,000)
Exchange differences ansing on translation of - - (95} (95)
foresgn operations
Reserve movement on acquisition of non- - - (142) (142)
controlling interests in Workplace Austraha
At 31 December 2012 89 170 (9,237) (8,978)
Share Share Retained Total
Capiial Premwm  Eamings

Company £000 £'000 £'000 £000
At 18 August 2011 - - - -
tssue of equity shares 89 170 . 259
Loss for the penod - - (7,884) {7,884)
At 31 December 2012 89 170 (7,884) {7,625)

As permitted by Section 408 of the Comparies Act 2008, the Statement of Comprehensive Income of the parent Company ts not presented as

part of these accounts The parent Company’s retained loss for the year amounted tc £7,884,000

The share premium account 1s non-distnibutable and represents the consideraton received in excess of the par value of shares i1ssued




Consolidated statement of cash flows

for the sixteen month penod ended 31 December 2012

16 menth penod
to 31 December

2012
Notes £°000
Net cash used in operating activities 18 {2,091)
Taxation Paid -
Cash flows used in investing activities
Internally generated intangible assets 9 {595)
Purchases of computer software 9 {116)
Purchases of property, plant and equipment 10 (312)
Acquisition of subsidianes net of cash acquired 24 (38,677)
Acquisition of non-controlling interest 11 {(91)
Net cash flows used Iin investing activities {39,791}
Cash flows from financing activities
Issue of share capital 259
Issue of Loan Notes net of issue costs 45,807
Finance income 7 22
Neot cash flows from financing activities 46,088
Increase in cash and cash equivalents 4,206
Cash and ¢ash equivalents
At incorporation -
Effect of foreign exchange rate changes {129}
At the end of the year 4,077
Company statement of cash flows
for the sixteen month period ended 31 December 2012
16 month penod
to 31 December
2012
Notes £'000
Net cash used in operating activities 18 {5,139)
Cash flows from investing activities
Acquisition of subsidianes (40,927)
Net cash flows used in investing activities (40,927)
Cash flows from financing activities
Issue of share capital 259
Issue of Loan Notes net of issue costs 45,807
Net cash flows from financing activities 46,066

Increase in cash and cash equivalents

Cash and cash eguivalents
At incorporation

At the end of the year

The accompanying accounting policies and notes on pages 11 to 25 are an integral part of these consolidated financal statements
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Notes to the financial statements

for the sixteen month period ended 31 December 2012

1 General information

WASP Management Software Limited 1s a Company tncorporated in England and Wales with its Registered Office at Precedent Drve,
Rooksley, Milton Keynes, MK13 8PP The Group 1s principally engaged in the development, supply and implementation of software products
and services for workforce management

These financial statements are presented in United Kingdom pounds steriing because that is the curency of the pnmary economic environment
in which the Group operates Foreign operations are included in accordance with the policies set out in note 2

2 Principal accounting policies

Basis of preparation

The consolidated and Company financial statements for the sixteen month penod ended 31 December 2012 have been prepared under the
histoncal cost convention United Kingdom company law reguires the Directors to prepare consolidated financial statements and the Directors
have elected to prepare financial statements for the Cormpany in accordance with IFRS as adopted by the European Union

The following pnncipal accounting polictes have been used consistently in the preparation of these consolidated financial statements

The Company has prepared a consolidated Statement of Comprehensive Income, but has elected to take the exemption under S408 of the
Compamnes Act 2006 not to present the parent Company Statement of Comprehensive Income

Bas:s of consolidation

The Group finanaal statements compnse the financial statements of WASP Management Software Limnted and all of its subsidianes made up
to 31 December 2012, on an acquisibon accounting basis Control 1s achieved where the Company has the power to govern the finangal and
operating pohcies of an investee entity so as to obtain benefits from its actvities The acquiree's iIdentifiable assets, hiabilines and contingent
liabilihes are recognised at thewr fair values at the acquisibon date

All intra-group transactions, balances, income and expenses are eliminated in full on consolidation

Golng concern
The financial statements have been prepared on a going concern basis even though at the balance sheet date the group's llabihties exceeded
its total assets and it made a loss for the year

The directors consider the going concern basis to be appropnate because the loan notes do not fall for repayment within the foreseeable future
The group has sufficient cash resources to pay its current habilihes when they fall due

Revenue recognrtion
Revenue 1s measured at the farr value of the consideration receved or receivable and represents amounts receivable in accordance with the
Group's prnincipal actvities, net of VAT

Software licence revenue I1s recognised when customer contractual obligations have been performed
Revenue from consulting serices and project management are recognised monthly as incurred, or as services are completed, as appropnate

Fees for annual use maintenance contracts are contracted for and paid annually 1n advance, being non-cancellable Revenue 1s recogrnised
on a straight line basis over the penod of the contract The advance revenue 1S shown wathin current habilites as deferred revenue

Cost of Sales

Direct costs incurred from external parties are recorded as a cost of sale All employment costs are presented within administration expenses

Goodwill
Goodwill ansing on consoldation represents the excess of the cost of acquisition over the Group’s interest in the net fair value of the separable
assets, habibes and contingent liabilites of the subsidiary or an interest in an associate undertaking recognised at the date of acquisition

Goodwlt 1s inibially recognised as an asset at cost and 1s subsequently measured at cost less any accumulated impairment losses on an annual
basis Any impairment 1s recognised immediately in the Statement of Comprehensive Income and 1s not subseguently reversed

Cash generating units to which gocdwill has been allocated are tested for impairment annually, or more frequently when there 1s an indication
that the unit may be impaired If the recoverable amount of the cash generating asset 15 less than the carrying amount of the cash generating
unit, the impairment loss 15 allocated first to reduce the carmying amount of any goodwill allocated to the cash generating unit

Exceptional items

Exceptional items are those significant items which are separately disclosed by wvirtue of their size or incidence to enable a full understanding of
the Group's financial performance Transactions which may give nse to exceptional items are pnncipally costs incurred in relation o
restructuning programmes
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Property, plant and equipment and Intellectual Property
Property, plant and equipment are stated at cost less accumulated depreciation and any recogmised imparment loss

Depreciation 1s charged so as to wnte off the cost or valuation of assets over theirr estmated useful hives, using the straight hine method, on the
following bases

Freehold property — Qver 50 years
Computer equipment - 25% on cost
Fixtures and fitings — 20- 33"2% on cost
Development expenditure - 33'/2% on cost

Purchased Intellectual property - 10% on cost

The gain or loss ansing on the disposal or retirement of an assel 1s determined as the difference between the sale proceeds and the carrying
amount of the asset and 15 recognised in Income

Externally acquired intangible assets

Intangible assets are recognised on business combinations if they are separable from the acquired entity or give nse to ther contractual nghts
The amounts ascnbed to such intangibles are amved at by using appropnate valuation technigues

Customer relationships are valued on an estimated discounted cash flow basis and amortised over therr useful econormic Iife of four to eight
years

Computer software I1s valued using estimated cost to recreate and amortised over three years
Internally-generated intangibie assets — development expenditure

An mtemnally-generated intangible asset ansing from the Group’s software development is recognised only if all of the following conditions are
met

« it 15 technically feasible to develop the product for it to be sold,

« adequate resources are avallable to complete the development,
« there 1s an intention to comptete and sell the product,

« the Group 15 able to sell the product,

+ sale of the product wll generate future economic benefits, and

« expenditure on the project can be measured reliably

Internally-generated intangible assets are amortised on a straight ine basis over their useful ives Where no intemally-generated intangible
asset can be recognised, development expenditure 15 recognised as an expense in the year in which it 1s incurred

The useful economic ives of Intermally-generated intangible assets are considered by the Directors to be a penod of three years and
amortisation 1s charged to Administration expenses in the Statement of Comprehensive Income

Compiter sofiware and software nghts and licences

Acquired computer software and software licences are capitaised on the basts of the costs incurred to acquire and to bring to use the specific
software These costs are amortised over therr estimated useful economic lives of four years on a straight line basis and charged to
Administration expenses i the Staternent of Comprehensive Income

Impairment of tangible and intangible assets excluding goodwill

At each Reporting date, the Group reviews the net book amounts of its tangible and intangible assets to determine whether there 1s any
indication that those assets have suffered an impairment loss If such an indication of impaiment 1s 1dentified, the recoverable amount of the
asset 1$ estimated in order to determine the extent of the impairment loss (if any) Where the asset does not generate cash flows that are
independent from other assets, the Group estimates the recoverable amount of the cash generating unit to which the asset belongs An
intangible asset with an indefinite useful life 1s tested for impaiment annually and whenever there 1s an indication that the asset may be
impaired

If the recoverable amount 1S estimated to be less than its carrying amount, the camrying amount of the asset 1s reduced to its recoverable
amount An impairment loss ts recognised as an expense immediately

Investments in subsidiaries
Investments held are stated at cost less any provision for impairment

Leasing
Rentals payable under operating leases are charged to the Statement of Comprehensive Income on a straight-ine basis over the term of the
relevant lease

Financial instruments
Financial assets and financial habilities are recognised on the Staterment of Financial Position when the Company or Group becomes a party to
the contractual provisions of the instrument

Financial assets, including trade and other receivables together with intercompany receivables, are classified as loans and recevables as they
have fixed or determunable payments that are not quoted in active market

Financial liabthbies, iIncluding trade and other payables and mtercompany payables, are classified as financial labilibes measured at amortised
cost

12




All Investments are classified as available for sale under IFRS and are carned at cost where the fair value cannot be reliably measured On sale
the net gain or loss is included in Income Dwvidends are recognised in the Statement of Comprehensive Income when the nght to receive
payment has been established

Trade receivables do not carry any interest and are stated at their nominal value as reduced by appropnate allowances for estimated
irrecoverable amounts

Trade payables are not interest-beanng and are stated at therr nominal value

Cash and cash equivalents In the Statement of Financal Position compnse cash at bank and in hand and short-termn deposits wath matunties of
less than three months

Ordinary shares are classified as equity
Incremental costs directly attnbutable to new shares or options are shown in equity as a deduction, net of tax, from the proceeds

Share-based payments
The Group has apphied the requirements of IFRS 2 Share-Based Payments

The Group 1ssues equity settled share-based payments to certain employees Equity settled share-based payments are measured at far value
at the date of grant The fair value determined at the grant date of the equity settled share-based payments is expensed on a straight line basis
over the vesting period, based on the Group's best estimate of shares that will eventually vest

Fair value 1s measured by use the Black-Scholes method The expected lives used in the models have been adjusted based on management's
best estimate, for the effect of non-transferability, exercise restnctions, and behavioural considerations

Retirement benefit costs

Where the Group contnibutes towards employees personal pension schemes contributions are charged to the Statement of Comprehensive
Income as they become payable in accordance with the rules of the schemes Dunng the penod £nil was charged to the Statement of
Comprehensive Income At 31 December 2012 coninbutions payable amounted to £mil

The Company provided no other post-retirement benefits to its employees

Taxation
The taxation (1ax) expense represents the sum of the tax currently payable and deferred tax

The tax currently payable s based on taxable profit for the year Taxable profit differs from net profit as reported in the Statement of
Comprehensive Income because 1t excludes items of income or expense that are taxable or deductible in other years and it further excludes
items that are never taxable or deductble The Company's hability for current tax 1s calculated using tax rates that have been enacted or
substantively enacted by the reporting date

Deferred tax 1s the tax expected to be payable or recoverable on differences between the carmying amounts of assets and habilites in the
financial statements and the correspending tax bases used in the computation of taxable profit, and 1s accounted for using the Statement of
Financial Postion Lability method Deferred tax habilittes are generally recognised for all taxable temporary differences and deferred tax assets
are recognised to the extent that it 1s probable that taxable profits will be available against which deductible temporary differences can be
utihsed Such assets and habilites are not recognised if the temporary difference anses from goodwal! or from the initial recognition {other than
n a business combination) of other assets and liabilities 1n a transaction that affects neither the tax profit nor the accounting profit

Deferred tax habtihties are recognised for taxable temporary differences ansing on investments in subsidianes, except where the Group 1s able
to control the reversal of the temporary difference and it 1s probable that the temporary difference will not reverse In the foreseeable future

The carmmying amount of deferred tax assets 1s reviewed at each reporting date and reduced to the extent that it 1s no longer probable that
sufficient taxable profits will be available to allow all or part of the assets to be recovered

Deferred tax s calculated at the tax rates that are expected to apply in the year when the liability 1s settled or the asset 1s realised Deferred tax
1s charged or credited in the Statement of Comprehensive Income, excepl when it relates to items charged or credited directly to equity, in
which case the deferred tax 1s also dealt wath in equity

Foreign currencies
Monetary assets and habilites denominated in foreign currencies are translated at the rates of exchange prevailing at the accounting date
Transactions in foreign currencies are translated at the rate prevailing at the date of transaction

On consolidation, revenues, costs and cash fiows of undertakings abroad are included in the Statement of Comprehensive Income at average
rates of exchange for the year The assets and liabilties denorminated in foreign currencies are translated into United Kingdom pounds sterling
using rates of exchange ruling at the reporting date

Exchange differences on the re-translation of opening net assets and results for the year of foreign subsidiary undertakings are dealt wath
through reserves net of differences on related foreign currency borrowings Other gains and iosses ansing from foreign currency transactions,
ncluding trading, are included in the Statement of Comprehensive Income

Transaction costs
Costs incurred (excluding costs relating to the 1ssute of finance or equity) on the acquisition of subsidiary companies are recognised In
comprehensive income in the company financial statements

Finance costs
Finance costs are charged to comprehensive income gver the term of the debt Finance costs include 1ssue costs, which are intally recogrised
as a reduction 1n the proceeds of the associated capital instrument
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Adoption of new standards during the year
There are no new standards, interpretations or amendments that are effective 1n 2012 which have had a matenal impact on the Group

Standards, interpretations and amendments to published standards that are not yet effective

Certain new standards, amendments and interpretations to exsting standards have been 1ssued by the IASB thal are not yet effective The Group
has not adopted any of these standards, amendments or interpretations early None of these new standards, amendments or interpretations are
expected to have a matenal mpact on the Group

3 Financial nsks

3 1 Financial nsk factors

The Group’s and Company’s activities expose it to a vanety of financial nsks market nsk (including currency nsk, farr value interest rate nsk and
cash flow nsk}, credit nsk and hquidhty nsk The Group's overall nsk management programme seeks to rinimise potential adverse affects on the
Group's financial performance

{a) Market nsk

i Foreign exchange risk

As an exporter to Europe and to North Amenca, the Group 15 exposed to foreign currency exchange nsk through transactions with customers

and, to a lesser extent, suppliers The Directors monitor the position at their regular meetings and, where they consider it necessary, undertake

hedging arrangements through the purchase of forward contracts |

The Group has certain investments in foreign operations, whose net assets are exposed to foreign currency transtation nsk |

il Fair value interest rafe nsk and cash flow nisk

The Group's main sources of revenue and operating cash flows are substantially ndependent of changes in market interest rates The Group
has significant interest-beanng assets on which it seeks to obtain a commercial rate of retum from AA or above rated UK institutions whilst not
impacting on cash flow There are no significant interest-beanng hiabilibes

(b} Credit nsk

Credit nsk 1s managed on a Group basis Credit nsk anses from cash and cash equivalents and deposits with banks and financial institutions,
as well as committed transactions Management assess the other factors Individual nsk imits are set based on internal or extermnal ratings in
accordance waith imits set by the Board The ublisation of credit imits 1s regularly monitored

The Group has focused on selling to a “blue chip® customer base thereby minimising the nsk of incumng bad debts

(c) Liquidity nsk

Prudent hquidity nsk management imphes maintaiming sufficient cash, the availability of funding through an adequate amount of committed
credit faciities and the ability to close out market positons The Group maintains flexibility by mantaining significant headroom in its cash
position

Management monitors forecasts of the Group's iguidity compnsing undrawn borrowing facihities and cash and cash equivalents on the basis of
expected cash flows This 1s camed out in accordance with recommended accounting practice and limits set by the Group The Board reviews
the Group's hquidity at its monthly meetings

Management polcy involves projecting cash flows tin major currencies and considenng the level of liquid assets necessary to meet |
these requirements

3 2 Capital nsk management
The Group's objectives when managing capital are to safeguard the Group's ability to continue as a going concem in order to provide returns
for shareholders and benefits for other stakeholders and to maintain an cptimal capital structure to reduce the cost of capital

The Group monitors capital by maintaining or adjusting the capitat structure by adjusting the amount of dividends paid to shareholders, 1ssuing
new shares or selling assets to maintan financial resources

The capital employed by the Group 1s composed of equity attnbutable to the shareholders, as detaiied in the Statement of Changes in Equity

3 3 Fair value estimation

The net book amount less impairment prowsion of trade recevables and payables are assumed to approximate their fair values The fair value
of financial labilities for disclosure purposes 1s estimated by discounting the future contractual cash flows at the current market interest rate that
1s avallable to the Group for similar financial instruments

3 4 Critrcal accounting judgements and key sources of estimation uncertainty

The application of the Group's accounting policies requires management to make judgements, estmates and assumptions that affect

the reported amounts of assets and habiities, income and expenses The estimates and assocated assumptions are based on histencal
expenence and vanous other factors that are beheved to be reasonable under the aircumstances, the results of which form the basis of making
judgements about net book amounts of assets and liabihties that are not readily apparent from other sources Actual results may differ from
these estimates

The estmates and underlying assumptions are reviewed on an ongoing basis Rewisions to accounting estmates are recognised tn the year
in which the estimate ts revised if the revision affects only that year, or in the year of the revision and future years If the revision affects both
current and future years

Matenal estimates and assumptions are made in particular with regard to share-based payments, the amortisation penod for intangible assets
and impaiment reviews and impairment of trade receivables

Determiming whether goodwall and investments are impaired requires an estmation of the value in use of the cash generating units
to which gocodwill has been allocated The value in use calcutation requires the Group to estimate future cash flows expected to anse
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from the cash generating units and a suitable discount rate in order to calculate present value Actual events may vary matenally from
management expectahons

For other intangible assets, management consider the recognition cntena as set out in the accounting policies whuch includes estimates
regarding future economic benefits Actual events may vary from management expectations

The assumptions used as part of the calculation of share-based payment expenses are reviewed annually and are detailed in note 18

4 Segmenial analysis
The Board of Directors are considered to be the chief operating decision makers of the Group

Management has determined the operating segments based on reports reviewed by the Board that are used to make strateqic decisions The
Group uses three distinct operating geographical areas with different economic conditions and a different chent base and client requirements
These are EMEA, North Amenca and Australia

In addition the Board reviews its Global Saa$ and on-premise software businesses to make strategic decisions

Interest iIncome and expense are not allocated to segmenis as this type of actty 1S dnven on a central basis Accordingly, this information 1s
not separately reported to the Board for each reporiable segment and therefore this information 1s not separately provided

The Group does not report information to the Board about addivons to property, plant and equipment and intangible assets wthin the
nformation provided on segment assets

An analysis of the revenue invoiced to third parties 1s given below

Period to
31 December 2012
£'000

United Kingdem and Eurcpe 7,343
North Amenca 2,028
Australia 1,194

10,565

All revenue represents sales to external customers and represents the sale of software related services

One customer 1s defined as a major customer by revenue, contnbuting more than 10% of the Group revenue This customer accounted for
£1,183,000 of revenues in the penod

An analysis of revenue by product type 15 given below

Period to

31 December 2012

£'000

Saa$ related revenue 4,616

On-premise software related revenue 5,049

10,565

An analysis of revenue by sales type i1s given below

Penod to
31 December 2012
£'000
Software licence and bespoke development charges 1,494
Recurnng revenue from maintenance and hosted services 5,806
Consultancy and implementation services 2,679
Other 486
10,565
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An analysis of the operating loss before transfer pneing, exceptional items and tax together wath a reconciliation to loss before tax 1s given
below

Period to

31 December 2012

£'000

United Kingdom and Europe (319)
North Amenca 310
Australia 70
61

Central administrative expenses {5,512)
Central finance expense {3.928)
Central finance income 22
Loss before tax (9,357)

The Group does not report information to the Board about the operating profits of indvidual product types since a number of resources in the UK are
shared between the products dunng the penods to 31 December 2012 and therefore this information 1s not separately provided

Segment assets exclude assets pnmanly used for corporate purposes Segment liabilites exclude tax habilites and financial habilibes

Segment assets Segment liabilities

£°000 £°000
United Kingdom & Europe 8,711 3,924
North Amenica 464 779
Australia 319 92
Central corporate items 3,499 3,665
Deferred tax habilites - 1,043
Loans & borrowings - 46,070
Goodwil 33,602 -

46,595 55,573

5 Loss from operations

The loss from operabons in the penod to 31 December 2012 has been armved at after charging the following amounts

Period to

31 December 2012

£'000

Research and development expenditure 2,210

Depreciation of property, plant and equipment 95

Amorhisation of intangible assets 2,045
Auditors’ remuneration

Audit services 3

Audit of subsidiary undertakings 27

Taxation 8

Other services 3

Operating leases — land and buldings 428

Loss on forelgn exchange (31)
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6 Staff costs

The average number of people employed by the Group (including Directors) during the year was

Period to
31 December 2012
Number
Sales 17
QOperations 49
Product development 86
Administration 18
140
Staff costs for above employees
Penod to
31 December 2012
£'000
Wages and salanes 6,450
Sowal secunty 660
7,110
Inctuded wathin staff costs are Directors emoluments amounting to
Period to
31 December 2012
£'000
Emoluments 856
Total emoluments 856
Directors’ emoluments include amounts paid to the ighest paid Director of
Period to
31 December 2012
£'000
Emoluments 164
Total emoluments 164
No director accrued benefits under the money purchase scheme
7 Finance incorne and expense
Pernod to
31 December 2012
£'000
Finance income
Interest on bank deposits 22
Perntod to
31 December 2012
£'000
Finance expense
Accrued interest on loan notes 3,665
Amortised finance costs 263
3,928
8 Tax
Penod to
31 December 2012
£'000
Current taxation
— UK corporation tax expense -
- Overseas taxation —
Deferred taxation
- Current year (357}
Total tax in Statement of Comprehensive Income (357}
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The tax rate used for the reconcihations above 1s the corporate tax rate of 24 5% payable by corparate entities in the United Kingdom on taxable

profits under tax law in that junsdiction

The charge for the pencd can be reconciled to the loss per the Statement of Comprehensive Income as follows

Penod to
31 December 2012
£°000
Loss befare taxation (8,357)
Loss multiphed by standard rate of corporation (2,292)
tax i the UK of 24 5%
Tax effect of
Expenses not deductible for tax purposes 1,297
Research and development expenditure {51)
Capital allowances 1n excess of depreciation {75)
Utlisation of losses (76)
Losses camed forward 840
Total tax {357)
9 Goodwll and other intangible assets
Research and
development Computer Customer
Goodwill costs software relationships Total
Consolidated £000 £000 £'000 £'000 £'000
Cost
At 18 August 2011 - - - - -
Acquired wath 33,601 - 2,850 4,033 40,484
subsidianes
Additions In penod - 595 116 - 711
At 31 December 2012 33,601 585 2,966 4,033 41,195
Amortisation and impairment
At 18 August 2011 - - - - -
Charge for the penod - 471 938 636 2,045
At 31 December 2012 - 471 938 636 2,045
Net book amount
At 31 December 2012 33,601 124 2,028 3,397 39,150

Goodwill is not amortised but s reviewed for iImpairment on an annual basis or more frequently if there are indications that goodwill may

be impaired

Analysis of goodwill and intangible assets by cash generating unit

Goodwill Computer software Customer relationships

£'000 £'000 £'000

EMEA 33,601 2,028 792
North Amenca - - 2,605
Australia - - -
Total 33,601 2,028 3,397

The key areas of judgernent used in consideration of the carrying amount of goodwill are eamings before interest, deprectation and amortisation,
discount rate and growth rate Goodwill has been tested for mpaimment based on its future value in use Future value has been calculated on a
discounted cash flow basis using the 2013 budgeted profit for each unit as approved by the Board of Directors and detaled projectons extended for

a penod of five years and discounted at a rate equal to 8%

The directors believe there 1s no reasonably possible change in a key assumption that would cause the carmrying amount of goodwill to exceed iis

recoverable amount

Intemally generated intangible assets are capitalised when the cntena are met as defined in note 2, Pnncipal Accounting Policies

The Company does not hold any goodwill or intangible fixed assets
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10 Property, ptant and equipment

The Company does not hold any property, plant and equipment

Fixtures

Computer fitings and

equipment equipment Total
Consolhdated £000 £'000 £'000
Cost
At 18 August 2011 —_ — _
Acgquired with subsidianes 176 35 211
Additions in period 244 68 312
At 31 December 2012 420 103 523
Depreciation
At 18 August 2011 — — _
Charge for the penod 78 17 ) 95
At 31 December 2011 78 17 95
Net book amount
At 31 December 2012 342 86 428

As at 31 December 2012 the Group had contractual commitments amounting to £300,000 in respect of a refurbishment of its Milton Keynes
Head Office The company had no capial commitments

11 investments

Company £'000
At 18 August 2011 -
Additions 40,927
At 31 December 2012 40,927

All investments are held at farr value 1n the Consolidated and Company Statement of Financial Posiions  The Directors do not beheve that there

has been any impaiment to these values

Proportien of Proportion

Country of ownership of voting

registration or interest held power hetd
Name of subsidiary incorporation by the Group by the Group Principal activity
Workplace Systems International Limited  England and Wales 100% 100% Intermediary holding company
Workplace Group Limited **** England and Wales 100% 100% Intermediary holding company
Workplace Systems Limited ** England and Wales 100% 100% Sale of computer software and
associated maintenance and computer
consultancy
Labor Solutions !nternational, Inc ™ Usa 100% 100% Sale of computer software and
asscciated mantenance ang
computer consultancy
Woarkplace Systems Inc ** USA 100% 100% Sale of computer Saa$ services
Workplace Software Limited* England and Wales 160% 100% Dormant
Workplace Systems Australia Pty Ltd Austraha 100% 100% Sale of computer Saa$ services

* Shares held by Workplace Systems Limited
**Shares held by Workplace Group Limited
*** Shares held by Workplace Systems Inc

“*** Shares held by Workplace Systems Intemational Limited

All principal subsidary undertakings operate in their country of incorporation The Group consolidates its subsidiary activites The accounting
year-end of the subsidiary undertakings consoldated in these financial statements 1s 31 December 2012 Dunng the penod the group acquired

the remaining non-controlling interest in Workplace Systems Australia Pty Ltd for £81,000

All subsidhanes are held directly by WASP Management Software Limited unless otherwise stated
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12 Trade and other receivables

December December

Consolidated Company

2012 2012

Current £000 £'000

Trade receivables 2,476 -

Prepayments and accrued income 165 -

Amounts owed by Group - 971
undertakings

Other debtors 299 212

2,940 1,183

The Directors consider that the carrying amount of trade and other receivables approximates to therr farr value The carrying amount of
recevables and amounts owed by Group undertakings disclosed also represents the Group's maximum exposure to credit nsk for such
balances Trade receivables are stated net of a provision for doubtful debts of £41,000

December

2012

£'000

Provision at 18 August 2011 -
Provided dunng the penod Lyl
Provision at 31 December 2012 41

As at 31 December 2012 82% of trade debtors, other than those prowded for above, were waithin their payment terms

13 Trade and other payables

December December

Consolidated Company

2012 2012

Current £'000 £'000
Trade payables 672 -
Other payables 180 -
Other tax and social securnity 545 -
Accruals 4,084 3,665
5,481 3,665

Deferred revenue 2,979 -

The Directors consider that the carrying amount of trade and other payables approximates to therr fair value
All amounts included in trade and other payables are non-interest beanng and are not secured on the assets of the Group

The banking facilities within the Group are secured by a debenture including fixed and floating charge over all assets held within WASP
Management Scftware Limited and WorkPlace Systems Limited

Non-current payables
December December
Consolidated Company
2012 2012
Current £'000 £'000
Loan falling due after 12 months 48,070 46,070
46,070 46,070

Duning the penod, loan notes of £47,650,264 were 1ssued by the company Interest accrues at 8% per annum The loan notes fall for repayment
in 2018 The loan notes are stated net of amortisation costs of £1,580,000
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14 Deferred taxation

Group
The Group had a deferred tax kabihity at the year end as foliows

Temporary

differences
Deferred tax liatiltiy £'000
At 18 August 2011 -
Ansing on acquisition of subsidianes {1,400)
Chargef(credit) to Statement of 357
Comprehensive Income
At 31 December 2012 (1,043)

The following are the major deferred tax assets which have not been recognised by the Group

2012
Deferred tax assets £000
Temporary differences 2
Fixed asset iming differences (115}
Trading losses 2,940
3,053

A deferred tax asset 1s recogrized in respect of tax losses camed forward where it 1s more likely than not that there wall be taxable profits in the
foreseeable future against which the asset can be offset A deferred tax asset is not recogrized where there ts insufficent evidence of short
term recoverabiity

The group had gross unrecognised carmed forward tax losses of £12,291,000 1n relation to the UK, and £3,159,000 to the USA The company
has a unrecognised deferred tax asset of £1,052,000

15 Share capital

December
2012
Group and Company £'000
Authorised

48,039 A1 ordinary shares £0 20 ordinary shares 10
151,961 A2 ordinary shares £0 20 ordinary shares 30
42,500 B ordinary shares £1 00 ordinary shares 43
7,500 C ordinary shares £1 00 ordinary shares 7
90

Allotted and fully pad
48,039 A1 ordinary shares £0 20 ordinary shares 10
151,961 A2 ordinary shares £0 20 ordinary shares 30
42,500 B ordinary shares £1 00 ordinary shares 43
6,875 C ordinary shares £1 00 ordinary shares 6
89

Share premium of £170,000 arose on the 1ssue of the shares in the peniod All shares have a nght to return on ¢apital, income and voting nghts

16 Dividends
Year to
31 December 2012
£'000

No dividend 1s proposed in respect of the 2012 results —
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17 Share-based payments
Share option summary

Woeighted
average
exercise

Number pnce
of options £
As at 18 August 2011
Granted 7,250 1 00
As at 31 December 2012 7,250 100
Share options schemes

In the penod ended 31 December 2012 the Company established Approved and Unapproved Executive Share Ophon Schemes which were

augmented by the adoption of a new Enterprnise Management Incentive (EMI) Share Option Scheme All Directors and employees of the

Company and its subsidianes are eligible to be nominated for parbicipation in the Schemes Options are granted by the Board of the Company

at the market value of an ordinary share on the day on which the option 1s granted and are subject to, in part, the achievement of certain

shareholder value targets Qpbions are exercisable between the third and tenth anniversanes of the date of the grant by any option holder who

remains a Director or employee

The directors have considered the potential charge under IFRS2 ‘Share based payments' and have concluded that the resultant charge 1s

immatenal to these financal statements

18 Notes to the cash flow statement

December
2012
Group £°000
Loss for the penod (9,000)
Taxation (357)
Depreciation of property, plant and equipment 95
Amaortisation of intangibles 2,045
Finance expense 3,928
Decraase in recevables 935
Increase in payables 231
Exchange differences 32
Net cash outflow from operating activities (2,091}
December
2012
Company £'000
Loss for the penod (7,884)
(Increase) in recewvables {1,183)
Increase in payables 3,928
Net cash flow from operating activities {5,139)
19 Commutments
Group

The total future minimum lease payments to the end of each lease under non-cancellable operating leases are as follows

December

2012

Expiry date £'000
Within one year 118
Between one and two years -
Between two and five years -
After five years 1,898
Total minimum lease payments 2,016

These figures represent the total amounts due under the leases up to the date of expiry There are no restnctions imposed by the leasing

arrangements on the Group concerning dividends, debt financing or other third party financing

The Company was not commutted to any non-cancellable operating leases at 31 December 2012

As at 31 December 2012 the Group had contractual commitments amounting to £300,000 The Company had no capital commitments
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20 Contingencies

In 2001, a subsidiary company, Workplace Systems International Limited, entered into a guarantee until 2022 for the rent on a property used by
TeleWare Group Limited a former group company The annual rental 1s £325,000

Neither the Group nor Company had any other matenal contingent habilities ag at 31 December 2012

HSBC hold a fixed and floating charge on the group's assets as secunty for the overdraft facility

21 Financizl nsiruments and nsk management

The Directors consider that the carrying amount of all financial mstruments approxmates to their fair value

Currency nsk management

The Group operates in a global industry and 1s exposed to foreign exchange nsk ansing from vanous currency exposures, pnmanly with respect
fo the US$ and the Euro Foreign exchange nisk anses when commercial transactions and recogrised assets and liabilitties are denominated in

a currency that 1s not the entity’s functional currency

The Board monitors both the level of likely future foreign currency cash flows and forecasts of exchange rate movements and where appropnate
manages exchange nsk by covenng future nsk wath forward contracts to minimise curency exposure

Quantiative analysis

The carmrying of the Group in foreign currency denominated monetary assets and liabilites at the reporting dates s as follows

December

2012

Current assets £'000

Sterling — trade and other receivables 1,082

US dollars - trade and other recevables 137

Euro - trade and other receivables 610

Australian dollars — trade and other 211
receivables

Steriing — cash and cash equivalents 3,600

Euro - cash and cash equivalents 90

US dollars — cash and cash equivalents 284

Austrahian dollars - cash and cash equivalents 103

7,017

December

2012

Current and non-current habilities £'000

Sterling — trade and other payables 53,660

US doellars - trade and other payables 778

Austrahian dollars - trade and other payables 92

54,530

The Company had no foreign currency denominated monetary assets or liabiites as at 31 December 2012

The finanaal instruments of the Group as classified in the financial statements as at 31 December can be analysed under the followming 1AS38

categones

As at 31 December 2012
Financial assets
Cash and cash equivalents
Trade and other short term receivables

Financial liabilities
Trade and other short termn payables
Loans and borrowings

Amortised cost Loans and recelvables Total
£'000 £'000 £'000

—_ 4,077 4,077

— 2,775 2,775

— 6,852 6,852

5,481 — 5,481

46,070 — 46,070

51,551 — 51,551
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The financial Instruments of the Company classified in the financial statements as at 31 December can be analysed under the foliowing 1AS39

categones

As at 31 December 2012
Financial assets
Cash and cash equivatents

Trade and other short term receivables

Financial liabilities

Trade and other short term payables

Loans and borrowings

Currency nsk sensitrity analysis

Amortised cost Loans and receivables Total
£'000 £'000 £°000
1,183 — 1,183
1,183 — 1,183
3,665 - 3,665
46,070 — 46,070
49,735 — 49,735

The Group has used a sensitivity analysis technique that measures the estimated change to the Statement of Comprehensive Income and
equity of a 1% strengthening or weakening in sterling against all other currencies, with all other vanables remairing constant The sensttivity
analysis includes only outstanding fareign currency denominated assets and habiiies and adjusts their translation at the reporting date for a 1%
change in the apphcable foreign currency rate

Under this assumption, with a 1% strengthening or weakening of sterling against all exchange rates, loss before tax would have
increased/decreased by £9,000 and equity would have increased/decreased by £9,000

Interest rate risk management

The Group and Company has an exposure to interest rate nsk ansing on interest-beanng deposits which are at vanable rates of interest

The Board momitors its treasury at least monthly and seeks to obtain a commercial rate of return from AA or above rated UK institutons whilst

not impacting on cash flow

Quantative analysis

The Group's interest rate profile of its financial assets and habilites as at the reporting date 1s as follows

December 2012
total at year end

December 2012
Weighted average
rate at year end

£'000 Ye

Current assets
Floating rate 676 125
Interest free 3,401 -
4,077 021
December 2012 December 2012

total at year end

Weighted average
rate at year end

£'000 Y

Non current habilities
Loans and borrowings 46,070 8
46,070 8

Interest rate sensitivity analysis

The Group and Company has used a sensitivity analysis technique that measures the estmated change to the Statement of Comprehensive
Income and equity of a 1% increase or decrease in interest rales for each class of financial instruments, with all other varables remaining
constant The sensitvity analysis 1s based on the assumptions that changes i market interest rates affect the interest of vanable interest

financial instruments

Under these assumptions, a 1% increase or decrease in market interest rates for all currencies in which the Group and Company had deposits
as at 31 December 2012 would have increased/decreased profit before tax by £41,000 and equity would have increased/ decreased by

£41,000

Liguidity nsk management

Management monitors forecasts of the Group’s igquidity compnsing undrawn borrowing faciities and cash and cash equivalents on the basts of
expected cash flows This 15 carned outin accordance with recommended accounting practice and kmits set by the Group The Board reviews
the Group’s liquidity at its monthly meetings

Management policy involves projecting cash flows in major currencies and considenng the level of lquid assets necessary to meet

these requirements
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22 Denvative financial instruments
Forward foreign exchange contracts

The notional pnncipal amounts of the outstanding forward foreign exchange contracts at 31 December 2012 was £l

23 Related party transactions

The Company

Dunng the penod the Company provided services to the value of £771,000 to WorkPlace Systems Linited and was recharged expenses of
£1,425,000 by that company The Company did not enter into any other related party transactions

Transaclions wath other Group companies are elimminated on consolidaton
Fees of £75,000 were due to LDC {a shareholder} at the year end for management services provided

The company 1ssued the following loan notes to related parties dunng the penod -

Party Relationship Loan notes Interest accrued
tssued £°000 to date £000

LDC Shareholder 45,831 3,556

B Quinn Shareholder and Director 575 44

A Davis Shareholder and Director 237 18

T Knight Shareholder and Director 237 18

P Wnght Shareholder and Director 237 18

P Da Smedt Shareholder and Director 247 6

A Noman Shareholder and Director 198 2

M Wells Shareholder and Director 90 2

Subsidiary compames

Key management personnel for reporbing purposes are considered to be Directors of the Company Their remuneration 1s disclosed i note 6

24 Acquisition in the perniod
On 4 January 2012 the Company acquired 100% of the voling equity instruments of Workplace Systems International Ple and its subsidiary
companies

Details of the fair value of identifiable assets and habihties acquired, purchase consideration and goodwill are as follows -

Book Value Adjustment Fair valua

£'000 £'000 £000
Intangible assets 796 2,054 2,850
Property, Plant and 21 . 21
Equipment
Customer - 4,033 4,033
relationships
Receivables 3,875 - 3,875
Cash 2,250 - 2,250
Payables (4.477) - {4,477)
Deferred tax hability - (1,400) {1,400)
Non- controlling {16) - (16)
interests

2,639 4,687 7.326
Cash consideration 40,927
paid
Goodwll (note 9) 33,601

Acquisition costs of £3 3m were incurred as a result of the acquisition These have been recognised as part of administrative expenses in the
statement of comprehensive Income

25 Events subsequent to the statement of financial positicn
The Directors consider that there were no events subsequent to the statement of financial position that require disclosure

26 Uibmate holding company
The Oirectors consider that there 1s no one ultimate controlling party
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