OOOOOOOOOOOOOOOOOOOOOOOOOOOOO

OOOOOOOOOOOOOO




DAMOVO CORPORATE SERVICES LIMITED

CONTENTS

Statutory information

Birectors’ report

Statement of directors’ responsibilities
Independent auditor's report

Income statement

Statement of comprehensive income
Statement of changes in equity
Balance sheet

Cash flow statement

Notes to the financial statements

Page

4-6

10
10
11
12
13-30




DAMOVO CORPORATE SERVICES LIMITED

STATUTORY INFORMATION

Directors
Salim Alam
Helen McCusker

Secretary
Robert G Hynd

Registered Office
Leroy House

436 Essex Road
London

N1 3QP

Independent auditor
Deloitte LLP

Bankers
Royal Bank of Scotland plc




DAMOVO CORPORATE SERVICES LIMITED

DIRECTORS' REPORT

The directors present their report and the audited financial statements of the Company for the year ended 31
January 2012

Business review and principal activities

The Company provides central support functions to the Damovo Group and generates turnover by charging other
group companies for the prowision of these services The Company will continue to provide these services
in the coming year

Results and dwvidend

The Company's loss for the year 1s £5,762,000 {2011 £2,295,000) The dwectors do not recommend payment of a
dividend (2011 £Nil)

Review of business and future developments

The Company has established i prior years a number of inter-company loans resulting in it being 1n a net payables
position to other group compames at the year end U is not anticipated that this postion will change
in the foreseeable future

At 31 January 2012, the Company had current assets of £4,613,000 (2011 £7,914,000) and current habiities of
£57,967,000 (2011 £36,973,000) At the same date, the Company had amounis owing to other Damovo group
compantes of £55,350,000 (2011 £52,937,000} and amounts due from Damovo group companes (net of provision
for doubtful debt) of £3,971,000 (2011 £7,050,000)

In forming our conclusion on going concern the directors have placed rehance on a letler of support provided by
Damovo Group Limited

Damovo Group Limited, the ultimate parent company of Damovo Corporate Services Limited, has confirmed in
writing to the directors of the Company that it will seek to procure that its subsidianes do not seek repayment of
nter-company amounts owing by the Company such that the Company will be unable to mest s obligations to
inter-company and external supplers Under the terms of the Refinancing Deed which implemented the group
refinancing detailed below, the new ultimate parent company of the Company 1s Damove Group Holdings Limited
which has assumed all actual and contingent habilities of Damovo Group Limited which includes those in relation to
the letter of support

Subsequent to the Balance Sheet date, on 18 July 2012, investors of the Damovo Group formally agreed the group
refinancing and the main terms are as follows
s Debt for Equity Swap
The Loan Notes plus accrued interest of €59 million as at 17 Apnl 2012 were converted into
o €20 milhon of Senior Secured Notes due 31 December 2014,
o €10 milion of Convertible Notes due 31 December 2020,

o €29 milion of Subordinated Notes The Noteholders have transferred 100% of the Subordinated
Notes to Damovoe Group Holdings Limited {(*DGHL") in return for Shares in DGHL The
Subordinated Notes will therefore become intra-group debt

As a result, as at 18 July 2012, Noteholders now hold €20 millon of Senior Secured Notes and €10 million of
Convertible Notes The Shares of Damovo Group Holdings Limited have been issued to the Noteholders (as to
90%} and to management (as to 10%)

s  Senior Secured Notes

Interest on the Senior Secured Notes will accrue at 12% from 17 Apri 2012, and will be paid in cash on 31 July
2012 Thereafier, interest payment dates will fali on 31 January and 31 July in each year up to and including the
final redernption date of 31 December 2014




DAMOVO CORPORATE SERVICES LIMITED

DIRECTOR'S REPORT (continued}

* Convertible Notes

The Converuble Notes will accrue interest untit matunty at 5% p a , which will be capitalised, so no cash pay of the
coupon 1s requred The holders of 75% or more will have the nght to “convert™ all, but not some only, of the
Convertible Notes at any tme on or after 1 January 2019 on the same terms as the Subordinated Notes The €29
million Subordinated Notes have been exchanged for 100,000 shares and the Convertible Notes (on the assumption
there 15 no pre-payment) will convert at the rate of 10 Newco shares per €2,905 10 of Convertible Notes
principal Capitahsed interest will be converted at the same rate, unless pad in cash (at the oplion of the
Company)

+ Financial Covenants

Customary financral and non-financial covenants are in place, which include a quarterdy available cash balance,
a quarterly last twelve months EBITDA test and a half yeady cash sweep (which will be used
to prepay the Notes when the avalable cash 1s above €12 milhion half yearly)

+ Damovo Group Holdings Limited

In order to put the refinancing into effect, any obligations and/or contingent habilites that Damovo Group Limited
may have in respect of its subsidianes have been transferred to, and assumed by, the new ulimate parent of the
Group, Damovo Group Holdings Limited

The Group 1s pleased to have reached this agreement with Noteholders, particularly against the backdrop of the
general economic environment and conditions in the credit markets, as the refinancing terms involve a significant
reduction in the Group’s external debt As a result, Damovo will have a sustainable and affordable capital structure
going forward which will permit the Group to continue to pursue its goal of profitable growth Thus, directors beheve,
that satisfactory arrangements for the adequate financing of the business of the Company, until, at least 12 months
from the signing date of these accounts, have been made and that therefcre these financial statements are
appropnately prepared on a going concem basis

Principal nsks and uncertainties

From the perspective of the Company, the principal nsks and uncertainties are integrated with the pincipal nsks
of the Group and are not managed separately Accordingly, the principal risks and uncertainties of the Damovo
Greoup, which include those of the Company, are discussed on pages 56 of Damovo Group Limited consohdated
group financial statements which do not form part of this report

The key nisk facing the Company 1s the impact any detenoration in financial performance of group undertakings
would have on recoverability of balances due from those group undertakings

Key performance indicators (“KPIs™)

Given the straightforward nature of the Company's business, the Company’s directors are of the opimon that an
analysis using KPIs 1s not necessary for an understanding of the development, perfformance or positon of the
Company’'s business

Directors

The directors who held office dunng the year and to the date of this report are set out on page 3




DAMOVO CORPORATE SERVICES LIMITED

DIRECTOR’S REPORT (continued)

Auditors and disclosure of information to auditors
Each of the persons who Is a director at the date of approval of this annual report confirms that

» So far as the directors are aware, there 15 no relevant audit imformation of which the company's auditors
are unaware, and

+ The directors have taken all the steps that they ought to have taken as directors in order to be made aware
of any relevant audit information and to establish that the company’s audiors are aware of that information

This confirmation is given and should be interpreted in accordance with the provisions of s418 of the Companies Act
2006

Deloitte LLP have expressed their willingness to continue in office as auditors and a resolution to appoint them will
be proposed at the forthcoming Annual General Meeting

By order of the board

Jalle.

Director
26 October 2012




DAMOVO CORPORATE SERVICES LIMITED

STATEMENT OF DIRECTORS’ RESPONSIBILITIES

The dwrectors are responsible for preparing the Annual Report and the financial statements in accordance with
applicable law and regulattons

Company law regquires the directors to prepare financial statements for each financial year Under that law the
directors have elected to prepare the financial statements in accordance with International Financial Reporting
Standards (IFRSs) as adopted by the European Union 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 the profit or loss of the Company for that penod In prepanng these financia! statements,
International Accounting Standard 1 requires that directors

. properly select and apply accounting policies,

. present information, including accounting policies, In @ manner that provides relevant, rehable, comparable
and understandable information,

. provide additional disclosures when compliance with the specific requirements in IFRSs are 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

. make an assessment of the Company's ability to continue as a going concern

The directors are responsible for keeping adequate 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 financral 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 preventicn
and detection of fraud and other rregulanties

By order of the board

(Wl A

Salim Alam
Director
26 October 2012




DAMOVO CORPORATE SERVICES LIMITED

INDEPENDENT AUDITOR'S REPORT TO THE MEMBERS OF DAMOVO CORPORATE SERVICES
LIMITED

We have audited the financial statements of Damovo Corporate Services Limited for the year ended 31 January
2012 which comprise the Income Statement, the Statement of Comprehensive income, the Statement of Changes
in Equity, the Balance Sheet, the Cash Flow Statement and the related notes 1 to 24  The financial reporting
framework that has been appled in ther preparation i1s applicable law and International Financial Reporting
Standards (IFRSs) as adopted by the European Union

This report 1s made solely to the company's members, as a body, in accordance with Chapter 3 of Parl 16 of the
Compamies Act 2006 Qur audit work has been underiaken so that we might slate 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 opimions we have formed

Respective responsibilities of directors and auditor

As explained more fully in the Directors’ Responsibilities Statement, the directors are responsible for the preparation
of the financial statements and for being satsfied that they give a true and fair view Our responsibility 1s 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

An audit involves obtaining evidence about the amounts and disclosures i the financial statements sufficient to give
reasonable assurance that the financial statements are free from matenal misstatement, whether caused by fraud or
eror This includes an assessment of whether the accounting policies are appropnate to the Company's
crcumstances and have been consistently appled and adequately disclosed, the reasonableness of significant
accounting estmates made by the directors, and the overall presentation of the financial statements 1n addition, we
read all the financial and non-financial information in the annual report to identify materal inconsistencies with the
audited financial statements If we become aware of any apparent matenal misstatements or inconsistencies we
consider the implications for our report

Opinton on financial statements

In our opinion the financial statements

. give a true and fair view of the state of the Company's affairs as at 31 January 2012 and of its loss for the
year then ended,

. have been properly prepared n accordance with IFRSs as adopted by the European Union, and

. have been prepared in accordance with the requirements of the Companies Act 2006

Opinion on other matter prescribed 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 opinion

. adequate accounting records have not been kept, or returns adequate for our audit have not been receved
from branches not visited by us, or

. the financial statements are not in agreement with the accounting records and retumns, or

. certan disclosures of directors’ remuneration specified by law are not made, or

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

s

James Boyle CA (Senior Statutory Auditor)
for and on behalf of Deloitte LLP

Chartered Accountanis and Statutory Audstor
Glasgow, United Kingdom

29 October 2012




DAMOVO CORPORATE SERVICES LIMITED

INCOME STATEMENT

Year ended Year ended
31 January 31 January

2012 201
Notes £'000 £'000
Continuing operations
Revenue 2 2549 4,025
Administrative expenses {3,273) {3 015)
Nonsecumng admnistrative expenses 3 (3 669) {851}
Total administrative expenses (6 942) (3 876}
Operating {loss) / profit 4 4,393} 149
Finance costs [ {1,696) (2,574}
Finance income 6 145 129
Net finance costs {1,551) (2,445)
Loss before taxation {(5.944) (2,296)
Taxation 9 182 1
Loss for the year 18 {5,762) {2,295)

All the activities of the Company are classed as continuing

The accompanying notes on pages 13 to 30 form part of these financial statements




DAMOVO CORPORATE SERVICES LIMITED

STATEMENT OF COMPREHENSIVE INCOME

Yearended  Year anded

31 January 31 January

2012 2011

£'000 £000

Loss for the year before taxation (5 944) {2 296)
Taxatien 182 1

Tolal comprehensive loss for tha year (5,762) {2,295}

STATEMENT OF CHANGES IN EQUITY

Ordinary Retatned Total

shares loss equity

Note £'000 £'000 £000

At 31 January 2010 - {45,807) (45,807)
Loss recognised in the income statement 18 - (2,295) (2 295)
Total comprehensive loss for the year - {2,295) {2,295)
Issue of shares 17 687 - 687
At 31 January 2011 687 (48,102)  (47,415)

Loss recognised in the income statement 18 - {5762) {5,762}

Total comprehensive loss for the year - (5,762) {5,762}

At 31 January 2012 687 (53,864) {53,177}

The accempanying notes on pages 13 to 30 form part of these financial statements
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DAMOVO CORPORATE SERVICES LIMITED

BALANCE SHEET
As at As at
31 January 31 January
2012 201
Notes £000 £'000
Assets
Non-current assets
Intangible assets 1 85 99
Property, plant and equipment 10 87 11
Investments in subsidiary undertakings 22 5 5
Trade recewvables and other debtors 13 - 32
177 247
Current assets
Trade recevables and other debtors 13 4,187 7309
Cash and cash equivalents 426 605
4,613 7,914
Total assets 4,790 8,161
Equity
Share capital 17 687 687
Retained samings 18 (53 864) {48 102)
(53.177) (47,415)
Current liabilitles
Trade payables and other creditors 14 57,967 36,870
Provisions 16 - 303
57,967 36,973
Non-current rabilities
Trade payables and other creditors 14 - 18,603
- 18,603
Total liabilities 57,967 55,576
Total equity and liabilities 4,790 8,161

The financial statements of Damovo Corporate Services Ltd , registered number 4134744, were approved by the
Board of Directors on 26 October 2012 and were signed on its behalf by

U

Aen /1 Coster

Helen McCusker

Director

Salim Al

Director

am

The accompanying notes on pages 13 to 30 form part of these financial statements
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DAMOVO CORPORATE SERVICES LIMITED

CASH FLOW STATEMENT

Year ended Year ended
31 January 3t January
2012 2011
Notes £7000 £'000
Cash fiows from operating activities
Cash used n operations 20 (183) {(1170)
Interest paid - (132)
Interest receved 7 -
Net cash used 1n operating activities {176} (1,302)
Cash flows from investing actvities
Purchase of property plant and equipment and Intangibie assets 10 11 3 {114)
Net cash used (n investing activities (3) {114)
Cash flows from financing activitles
Proceeds from share capital Increase 17 - 687
Net cash generated from financing activibes - 687
Decrease in cash and cash equivalents (179} {729)
Movement in cash and cash equivalents
Opening cash and cash equivalents 605 1334
Net decrease In cash and cash equivalents (179) (729)
Cash and cash equivalents at end of year 426 605

The accompanying notes on pages 13 to 30 form part of these financial statements
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DAMOVO CORPORATE SERVICES LIMITED

NOTES TO THE FINANCIAL STATEMENTS
1 Sugnificant accounting policies

The pnncipal accounting policies adopted in the preparation of these financial statements are applied consistently
and are set out below

Basis of accounting

The financial statements of Damovo Corporate Services Limited, a kmied hability company domiciled in the United
Kingdom, have been prepared in accordance with Intemmatonal Financial Reporting Standards (IFRS) adopted
by the European Union (EU) The financial statements have been prepared under the histonical cost convention,
except for the measurement at fair value of certamn financial instruments in accordance with 1AS 38 (Financial
Instruments Recognition and Measurement) as explained below

The preparation of financial statements in conformity with generally accepted accounting pnnciples requires the use
of estimates and assumptions that affect the reported amounts of assets and labilities at the date of the financial
statements and the reported amounts of revenues and expenses during the reperting penod Although these
estimates are based on management’s best knowledge of the amount, event or actions, actual results ulimately
may differ from those estmates

Going concern and financing arrangements

At 31 January 2012, the Company had current assets of £4,613,000 (2011 £7,914,000) and current liabilities of
£57,967,000 (2011 £36,973,000) At the same date, the Company had amounts owing to other Damovo group
companies of £55,350,000 {2011 £52,937,000) and amounts due from Damove group companies {net of provision
for doubtful debt) of £3,871,000 (2011 £7,050,000)

In forming our conclusion on going concern the directors have placed rellance on a letter of support provided by
Damovo Group Limited Under the terms of the Refinancing Deed which implemented the group refinancing detalled
within the Director's Report, the new uthmate parent company of the Company 1s Damovo Group Holdings Limited
which has assumed all actual and contingent habiities of Damove Group Limited which includes those in relation to
the letter of support mentioned here

Damovo Group Limited, the ultimate parent company of Damove Corporate Services Limited, has confirmed n
writing to the directars of the Company that it wilt seek to procure that its subsidianes do not seek repayment of
inter-company amounts owing by the Company such that the Company will be unable to meet its obligations to
inter-company and external suppliers

Although the directors are confident that Damovo Group Limited will be able to provide the necessary support, in the
event that this 1s not forthcoming, then a number of options exist to the directors, such as negotiations with external
supplters, renegotiations with inter-company counter parties or the raising of additional finance

On this basis the directors have concluded that the adoption of the going concern basis remains appropriate

Adoption of new and revised Standards

In the current year, the following new and revised Standards and Interpretations have been adopted and have
affected the amounts reported in these financial statements

Standards affecting the financial statements

Amendment to IFRS 7 Financial Instruments Dhisclosures The amendment clanfies the required level of disclosure
around credit nsk and coliateral held and provides relef from disclosure of renegotiated financial assets  The impact of
this amendment has been to reduce the level of disclosure provided on collateral that the entity holds as secunty on

financial assets that are past due or imparred

Standards not affecting the reported results nor the financiat position

The following new and revised Standards and Interpretations have been adopted in the current year Thewr adoption has
not had any significant impact on the amounts reported in these financial statements but, with the exception of the

improvements to IFRS 1, may impact the accounting for future transactions and arrangements

13




DAMOVO CORPORATE SERVICES LIMITED

NOTES TO THE FINANCIAL STATEMENTS
1 Significant accounting pohcies (continued)
Standards not affecting the reported results nor the financial position (continued)

IAS 24 (2009) Related Party Disclosures The revised Standard has a new, clearer defirution of a related party, with
inconsistencies under the previous definitton having been removed

Amendments to IFRIC 14 Prepayments of a Mimimum Funding Requirement The amendments now enable recognition
of an asset in the form of prepaid minimum funding contnbutions

Asde from those iterns already Wdentified above, the amendments made to standards under the 2010 improvements to
IFRSs have had no impact on the Company

At the date of authorsation of these financial statements, the following Standards and Interpretations which have not

been applied in these financia! statements were n 1ssue but not yet effechve (and in some cases had not yet been
adopted by the EU)

IFRS 1 {amended) Severe Hypernflation and Removal of Fixed Dates for First-time Adopters
IFRS 7 {amended) Offsetting financial assets and financial habilities
IFRS 9 Finangal tnstruments

IFRS 10 Consoldated Financial Statements

IFRS 11 Jont Arrangements

IFRS 12 Disclosure of Interests in Other Entities

IFRS 13 Fair Value Measurement

IAS 1 (amended) Presentation of ltems of Other Comprehensive Income
IAS 12 {(amended) Deferred Tax Recovery of Underlying Assets

1AS 19 (revised) Employee Benefits

IAS 27 {revised) Separate Financial Statements

IAS 28 (revised) Investments in Associates and Joint Ventures

IAS 32 (2amended) Offsetting financial assets and financial habilives

The directors do not expect that the adoplion of the standards listed above will have a materal impact on the financial
statements of the Company in fulure penods, except as follows

. IFRS 9 will impact both the measurement and disclosures of Financial Instruments,

. IFRS 13 will impact the measurement of fair value for certain assets and hatilites as well as the associated
disclosures, and

. IAS 19 (revised) will impact the measurement of the various componenis representing movements in the
defined benefit pension obligation and associated disclosures, but not the group’s total obligation It 15 hkely
that following the replacement of expected retums on plan assets with a net finance cost in the income
statement, the profit for the perniod will be reduced and accordingly other comprehensive income increased

Beyond the information above, it 1s not practicable to provide a reasonable estimate of the effect of these standards untit
a detalled review has been completed

Foreign currency translation

Bntish Pounds Sterling (GBP} I1s the presentation currency of the Company's financial statements GBP 1s used by
the Company for conducting the majonty of its business, and also for reporting its results

Where the Company carnes out transactons in a different currency to its local one, the foreign currency amounts
are translated at the exchange rate ruling at the date of the transacton Monetary assets and lablities
denominated in foreign currencies, such as trade recervables, trade payables and foreign currency bank accounts,
are retranslated at the rate of exchange ruling at the end of the reporting penod All differences ansing on
translatng these amounts are taken to the statement of comprehensive mcome in the penod in which they oceur

14




DAMOVO CORPORATE SERVICES LIMITED

NOTES TO THE FINANCIAL STATEMENTS

1 Significant accounting policies {continued)

Property, plant and equipment

Property, plant and equipment are stated at cost less accumulated depreciation

Depreciation is charged on a straight-line basis over the estmated useful fife of the assets based on the following
rates

IT infrastructure and equipment 20%
Fixtures and fittings 20%

The book values of these assets are reviewed for mparment whenever changes in circumstances indicate those
values may not be recoverable If the book values exceed the estimated recoverable amount, the assets are wntten
down to therr recoverable amount The recoverable amount is the greater of the estimated net sales pnce and the
value inuse Value in use 1s calculated by discounting the estimated future cash flows ansing from the asset's use
to their present value

Intangible assets

Intangible assets compnse software hcences and trademarks and are stated at cost less amortisation Amortisation

15 calculated on a straight-lne basis over the shorter of the estimated useful lfe of the assets, or the length
of the licences based on the following rates

Software licences 20 -33%
Trademarks 5%

The book values of these assets are reviewed for imparrment whenever changes in circumstances indicate those
values may not be recoverable

Revenue recognition

Revenue s the recharging of central support function costs to Damovo Group companies These recharges include
a profit element and depending upon the nature of the recharge, revenue 1s taken to the income statement when
invoiced or in equal monthly instalments over the period for which the recharge relates

Cash and cash equivalents

Cash and cash equivalents comprise bank balances and short-term deposits with an onginal maturity of three
months or less

Investments

Investments in subsidiary undertakings are recorded at cost less any provision for imparment

Employee Benefits

Pensions and other post-empioyment benefits

The Company operates a defined contnbution pension scheme for the benefit of all employees The costs relating

to this scheme are charged to the income Statement account as they fall due The Company provides no other
post-retirement benefits to its employees

15




DAMOVO CORPORATE SERVICES LIMITED

NOTES TO THE FINANCIAL STATEMENTS

1 Significant accounting policies {continued)

Taxation

The tax expense represents the sum of the tax currently payable and deferred tax

The tax currently payable 1s based on taxable profit for the year Taxable profit differs from net profit as reported in
the Income Statement because it excludes items of ncome or expense that are taxable or deductible in other years
and it further excludes items that are never taxable or deductble The Company's liability for current tax is
calculated using tax rates that have been enacted or substantively enacted by the balance sheet date

Deferred tax is the tax expected to be payable or recoverable on differences between the carrymg amounts of
assets and habilities in the financial statements and the corresponding tax bases used in the computation of taxable
profit, and 1s accounted for using the balance sheet liability method Deferred tax habilities 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 avatable against which deductible temporary differences can be utiised Such assets and
liabilities are not recogrised If the temporary difference anses from the imitial recognition of goodwill or from the
initial recognition {other than 1n a business combnation} of other assets and liabiities i a transaction that affects
netther the taxable profit nor the accounting profit

Deferred tax llabilities are recognised for taxable temporary differences ansing on investments in subsidanes and
associates, and interests i joint ventures, except where the Company 1s able to control the reversal of the
temporary difference and it is probable that the temporary diference will not reverse in the foreseeable future

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

Deferred tax I1s calculated at the tax rates that are expected to apply in the period when the hability 1s settled or the
asset 15 realised Deferred tax 15 charged or credited in the Income Statement, except when it relates to tems
charged or credited directly to equity, In which case the deferred tax is also dealt with in equity

Deferred tax assets and liabilities are offset when there 1s a legally enforceable nght to set off current tax assets
aganst current tax labifities and when they relate to ncome taxes levied by the same taxation authonty and the
Company intends to settie its current tax assets and ltabilibes on a net basis

Non-recurring items

Items are classified as non-recurring Income or expenses where they are considered by the Company to be matenal
and are different from events or transactions which fall within the ordinary activities of the Company and which
individually, or if of a similar type, In aggregate, need to be disclosed by virtue of thewr size or incidence if the
financial statements are to be properly understood Details of the nen-recurring items are provided i note 3

Provisions

Provisions are recognised when the Company has a present obligation (legal or constructive) as a result of a past
event, it 1s probable that an outflow of resources embodying economic benefits will be required to settle
the obhgation and a reliable estimate can be made of the amount of the obligation

Leasing

Leases are classified as finance leases whenever the terms of the lease transfer substantially all of the nsks and
rewards of ownership to the lessee Al other leases are classified as operating leases Rentals payable under
operating leases are charged to the Income Statement on a straight hne basis over the term of the relevant lease

The Company as a Lessee

Assets held under finance leases are recorded as assets of the Company at the date of acquistion at therr far
value, or if lower, at the present value of the minimum lease payments The corresponding liabibty 1s included i the
Balance Sheet as a finance lease obhigation Finance costs are charged to the Income Statement over the term of
the relevant lease, so as to achieve a constant rate on the finance balance outstanding

16



DAMOVO CORPORATE SERVICES LIMITED

NOTES TO THE FINANCIAL STATEMENTS
1 Sigmificant accounting policies (continued)
Financial nsk management

A discussion of the Company’s financial nsk management objectives and policies and the exposure of the Group to
hquidity, market and credit nsk 1s included within note 12 to the financial statements

Dernvative Financial Instruments

International Accounting Standard 39 (1AS 39) sets out requirements for the recogniton and measurement of
financial instrurnents, including dernvatives and monetary assets and liabilities

Borrowings
Borrowings are recognised as the proceeds are received, net of transaction costs incurred
Debt issuance costs

Costs incurred in the 1ssuance of debt instruments are capitalised and amortised over the matunty penod of the debt
to which the costs relate

Cnitical Accounting Judgements

In the application of the Company's accounting policies, which are descnbed in this note, the directors are required
to make judgements, estimates and assumptions about the carrying amounts of assets and labities that are not
readily apparent from other sources The estimates and associated assumptions are based on historical expenence
and other factors that are considered to be relevant Actual results may differ from these estimates

The estimates and underying assumptions are reviewed on an ongoing basis Revisions to accounting estimates
are recogmised in the period in which the estimate 1s revised if the revision affects only that penod, or in the period
of the revision and future penods if the revision affects both current and future periods

The following are the critical jJudgements, that the directors have made in the process of applying the Company's
accounting policies and that have the most significant effect on the amounts recognised in the financial statements

Group Undertakings
The Company has fully provided for inter-company amounts receivable from Damovo Czech in the year to 31

January 2012 and n the year to 31 January 2011 It 1s assumed that all other amounts owed by and to group
undertakings will be received and pard and therefore no provision has been made for these other amounts

2 Revenue

The Company's revenue and operating loss relate entirely to its principal activities 1n the United Kingdom

3 Non-recurnng items

ltems are classified as non-recurnng when they are considered by the Company to be matenal and are different
from events or transactions which fall within ordinary activities of the Company and which mdwidually, or if of similar
type, in aggregate, need to be disclosed by virtue of their size or incidence f the financial statements are to be
property understood
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DAMOVO CORPORATE SERVICES LIMITED

NOTES TO THE FINANCIAL STATEMENTS
3 Non-recurring items (continued)

Non-recumng items are made up of and have been charged / (credited} to the Income Statement as follows

2012 2011
£°000 £000
Professional fees assocated with 2007 restructunng of the Group 1,339 (72)
Write-down of invesiment 1n Damaova UK Finance I Ltd 2188 -
Provision against inter-company receivable from Damaovo Czech 81 869
Professional fees and taxes related to former group companies now in admimstration . -
Amortisation of re-financng expenses 81 64
Non-recurnng items included in operating loss 3,669 861
4 Operating (profit) / loss
Operating (profit) f loss i1s stated after the following charges which require to be disclosed
2012 2011
Notes £'000 £'000
Depreciation on assets
- owned by the Company 10 27 i8
Amortisation of intangible assets 11 14 43
Operating lease rentals payable
- property 25 25
Currency translation losses -1 122 k)
5 Auditor remuneration
2012 2011
£°000 £'000
Fees payable to the company’s audior for the audit of company financial statements 5 5
Fees payable 10 the company’s auditor for other services
- Nor-audil senices - taxation 74 -
79 5
6 Finance costs and income
2012 2011
£000 £'000
Bank charges 8 (13)
Group undentakings interest (3.114) (3 008)
Currency transtation gains 1426 447
Finance costs (1,696) {2,574)
Interest iIncome from other group undertakings 145 129
Finance income 145 12%
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6. Finance costs and income {continued}

Currency translation gams / (losses)

2012 2011
£'000 £'000
Currency translaton gans / (losses) included in
-Operating (loss)} / profit (122) 8)
-Finance costs 1426 447
Total currency transtation gains 1,304 438

Currency transfation gains and lgsses relate to the translation of the transactions and balances that are not
denominated in the Company’s functional currency, the Bntish Pound The gain of £1,304,000 i the year ended 31

January 2012 (2011 £438,000) 1s pnmanly due to the appreciation of Batish Pound against the Euro

7 Staff costs

2012 2011

Note £'000 £'000

Wages and salanes 1,245 1,218
Socral secunty costs 151 140
Pension costs — defined contribution plans 15 26 32
1,422 1,390

The average number of employees in the year was 13 (2011 13)

The total remuneration of the key management durng the year was £813,000 (2011 £803,000) wncluding
contnbutions to defined contnbution pension plans of £6,000 (2011 £4,000) Emoluments received by key
management were for services to all group companies Key management ts defined as the Board of Directors and

Chief Executive Officer

0

8 Directors' and key management remuneration

2012 2011
Aggregate emolurnents £'000 £000
Aggregate emoluments (Including benefits an Kind) 807 799
Company pension contnbutions to money purchase scheme ] 4
B13 803
2012 201
Highest paid director £'000 £'000
Aggregate emoluments {induding benefits in kind) 240 230
Company pension coninbutions to money purchase scheme -
240 230
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9 Taxation

2012 2011

£000 £'000
Amount recevable from a group subsidiary 1n respect of group relief 182 1
Total Tax 182 1

Reconciliation of income taxes

The tax charge on the Company's loss before tax has been based on the average UK tax rate of 26 33% (2011
28%) The rate of corporation tax in the UK reduced to 24% from 26% from 1 Apnil 2012

A reconciiation of the effective tax rate for the current year tax charge Is set out as below

2012 2011

£'000 £'000
Loss before tax (5 944) {2 296}
Tax calculated at 26 33% (2011 28%) 1,565 643
{Expenses)income not not decuctble for tax purposes {1 496) {915)
Deferred tax not recognised (69} 249
Adjustments i respect of previous perods 182 24
Tax credit 182 1

Deferred tax assets

The Company has an unrecognised deferred tax asset as noted below It 1s not probable that taxable profits will be
generated in the foreseeable future, against which deductible temporary differences and tax losses carned forward
can be utiised

2012 2011

£'000 £'000
Depreciatron in excess of capital allowances 4938 5259
Short term tirming differences 133 138
Tax losses carned forward 2786 28M
Deferred tax asset not recognised 7,857 8,228

The deferred tax asset of the Company has been calculated at 25% (2011 26%)
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10 Property, plant and equipment

IT infrastructure &

aquipment  Fixtures & Fittings Total
£'000 E'CO0 £000
Cost
As al 31 January 2011 12730 379 13109
Additions in the year 3 - 3
As at 31 January 2012 12,733 78 13,412
Accumuiated depreciation
As at 31 January 2011 12,619 379 12,998
Deprecation charge for the year 27 - 27
As at 31 January 2012 12,646 379 13,025
Net book value
Asg at 31 January 2011 111 - 111
As at 31 January 2012 87 - 87
11 Intangible assets
Software hcences Other intangibles Total
£000 £000 £'000
Cost
As at 31 January 2011 58 141 197
Additions in the year - - -
Disposals . . -
As at 31 January 2012 56 144 197
Amortisation
As at 31 January 2011 33 65 28
Amortsation for the year 7 7 14
Disposals - - .
As at 31 January 2012 40 72 112
Net book value
As at 31 January 2011 23 76 99
As at 31 January 2012 16 69 85
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12 Financial nsk management
Financial iabilities

Financial liabihies as defined by International Accounting Standard 39 (AS 39) compnise trade payables and
certain other creditors The combined camying value as at 31 January 2012 1s £57,917,000 (2011 £55,227,000)

Of these a total of £30,246,000 (2011 £30,173,000) 1s interest beanng and has an interest rate profile as follows

Fixed Floating Total

As at 31 January 2012 £'000 £000 £000
Intercompany loans 17 149 13 097 30 246
17,149 13,097 30,248

Fixed Floating Total

As at 31 January 2011 £000 £'000 £'000
Intercompany loans 16 659 13514 30173
16,659 13,514 30,173

The floating rate habiities of £12,910,000 (2011 £13,325,000) reprice every six months and £187,000 (2011
£189,000) every three months

The carrying amounts of trade payables, accruats and other habihties approximate therwr fair value due to the short
maturity of these balances

Financial assets

Financial assets as defined by IAS 39 comprise cash, trade recewvables and certain cther debtors The combined
carrying value as at 31 January 2012 1s £4,398,000 (2011 £7,659,000) Of this total, cash of £426,000 (2011
£605,000) earns interest at the bank vanable rate

Derivative financial instruments

IAS 39 sets out requirements for the recognibton and measurement of financial instruments, including dervatives
and monetary assets and habikties The Company, from time to time, will enter into derivative financial instruments
to manage its exposure to foreign exchange rate risk

Dervatives are inihally recognised at fair value at the date a denvate contract 1s entered into and are subsequently
remeasured to therr farr value at each Balance Sheet date

The resulting gain or loss 1s recognised in the Income Statement immediately A derivative with a positive fair value
1s recogrused as a financial asset whereas a denvative with a negative farr value 1s recognised as a financial habihity

Financial nsk management

The Company's activities expose It to a varety of financial nsks, including market nsk {currency nisk, cash fiow
inlerest rate nsk), credit risk and hquidity nsk The overall nsk management programme seeks fo mnimise potenbat
adverse effects on the financial performance of the Company The Company does not undertake any speculative
treasury activities
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12 Financial nsk management {continued)

Market sk

Foreign exchange management

The Company operates pnmarily in the UK however there 1s some foreign exchange nsk mamly associated with the
Euro as a result of the majonty of inter-company transactions within the Damovo Group being undertaken in the
Euro

The nsks ansing from operational activiies are generally short term n nature, and the Company's policy 1s
to manage this through matching of cash flows in the relevant currencies  Gains and losses on these activities are
fully reflected in the Income Statement of the period in which they arise

Part of the Company’s debt 15 denominated in Euros and the Company 1s exposed to foreign exchange translation
nsk on that debt This translation alsc gives rise to a movement in reserves as a result of movements in the
exchange rates For every 10 per cent movement in the Euro, there 1s an approximate movement 1n equity of
£4,819,000 (2011 £5,363,000)

Interest rate management

Interest rate nsk management 1s governed by the interest rale nsk on the Company’s inter-company loans

The following Company’s inter-company debt facilities carry vanable interest terms

Interest rate Inter-com pany balance
£ 000
3 mih BUR LIBOR +1% 187
& mih BURIBOR + 8% 12,910
13,087

The mterest rate nsk 1s unhedged Borrowings issued at vanable rates expose the Company to cash flow interest
rate nsk The Company simulates interest rate movements based on the impact on profit and loss of a 200 basis
point shift, which would be a maximum increase or decrease of £262,000 (2011 £270,268)

Liquidity risk

The Company i1s financed through a mix of long and short term finance The liabilites of the Company are pnmanly
amounts owed to Damoveo group undertakings Full details are given in note 14 The outstanding payables owed to
group undertakings are not considered to be a significant hquidity nsk The Company's hiquidity iisk management
policy requires that sufficient cash 1s maintained to meet short term externa! funding requirements

The following table summanses the ageing of the liquidity nsk

Amounts owed to Trade Social securlty

group undertakings payables Accruals and other taxes Total

Due as at 31 January 2012 £'900 £000 £000 £'000 £'000
Less than 1 month 36 319 250 2317 50 38,938
Within 6 months 18031 - - - 19031
55,350 250 2,317 50 57,967
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12 Financial nsk management {continued)

Credit nsk

Credt nsk anses from cash, cash equwvalents, outstanding
The Company holds mimimal cash and cash equivalents, and the

undertakings that are not considered to be a significant credit nisk

13 Trade receivables and other debtors

recevables and committed transactions
outstanding recewables are owed by group

2012 2011

Amounts falkng due after more than ong year £'000 £000
Deferred expenses - 3z
2012 2011

Amounts faliing due waithin one year £ 000 £'000
Amounts owed by group undertakings 7794 10813
Prowvision for bad and doubtful debts - group undertakings (3 823) {3 763)
Amounts owed by other Damovo Group companies — net 391 7050
Trade recervables 7736 7953
Trade recevables - provision for bad and doubtfut debts (7 736) (7 953)
397 7050

Prepayments and accrued income 143 146
Sales taxes 54 43
Defered expenses 15 64
Other debtors 17354 17 130
Other debtors - provision for bad and doubtful debts {17 350) (17 124)
4,187 7,309

All amounts owed by group undertakings are repayable on demand £1,725,000 (2011 £1,780,000} bears nterest
at a rate of 7 15% p a All other amounts owed by group undertakings of £6,069,000 (2011 £9,033,000} are non-
interest beanng Amounts owed by group undertakings include balances with Damovo Czech, which are provided
for n full at £3,823,000 (2011 £3,763,000) Trade recevables and ather debtors include fully provided for balances
owed by former group undertakings Enterprnise Digital Architects SpA, Damovo Group S A and Damovo 1S A

The carrying amounts of trade recevables and other debtors are equal to therr fair values  As at 31 January 2012,

trade recewvables and other debtors of £28,908,000 (2011 £28,841,000) were impaired and fully provided for

The imparwed recevables are as follows

2012 2011
Due as at 31 January £'000 E£'000
Group undertakings
Damovo Ceska Republkasro 3,823 3,763
Former group undertakings
Enterpnse Digital Architects SpA 6695 6 878
Damovo Group S A 6,094 6 290
Damovo Il § A 11,323 11,686
24,112 24,854
Deposit with a group suppher 134 134
Admunistration fees and costs paid in advance 840 90
28,909 28,841
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13 Trade recervables and other debtors (continued)

These receivables are due as follows

2012 2011

Due as at 31 January £'000 £'000
Less than 1 month 28,909 28,841
28,909 28,841

As at 31 January 2012 accounts receivable of £2,727,000 (2011 £2,844,000) were past due, but not mpaired
These relate to trading recevable amounts from current Damovo group undertakings The ageing analysis of these

receirvables 1s as follows

2012 201

£000 £'000

less than 3 months 112 127
3 to 6 months 165 42
Over 6 months 2,450 2,675
2,727 2,844

The carrying amounts of recevables are denominated in the following currencies

2012 2011
£'000 £'000

GBP 512 440
EUR 2,835 5427
usD 840 1,442
4,187 7,309

Movement on the provision for imparred trade and other recevables was due to its foreign currency exchange
revaluation, the Administration fees and costs paid in advance and the Damovo Czech provision and 1s as follows

£'000

At 1 February 2011 28,841
Foreign currency revaluation (866)
Increase In provision 934
28,909

At 31 January 2012

The other classes within trade and other recevables do not contain impaired assets

The maximum exposure to credit nisk at the Balance Sheet date 1s the far value of each class of recevables
mentioned above The Company does not hold any collateral as secunty
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14 Trade payables and other creditors

Current
2012 2011
£'000 £'000
Trade payables 250 307
Amounts owed to group undertakings 55350 3434
Accruals 2337 1984
Soc:al security and other taxes 50 45
57,967 36,670
Nen-current
2012 2011
£'000 £'000
Amounts owed to group undertakings - 18 603
- 18,603

£36,319,000 (2011 £34,334,000) of the amounts owed to group undertakings are repayable on demand,
£19,031,000 (2011 Nd) 1s repayable within 1 year and £Ny (2011 £18,603,000) 1s repayable within 2 years

£6,533,000 bears interest at arate 7 5% p a (2011 £6,617,000), £10,616,000 bears interest at a rate 11 125% pa

(2011 £10,042,000), £12,910,000 (2011 £13,325,000) at a rate of 6 month EURIBOR + 8% p a, £187,000 (2011

£189,000) at a rate of BBA 3 menth EURLIBOR +1% margin p a All other amounts owed to group undertakings are
non-interest bearing

15 Employee benefits

Defined contribution pian

The Group operates defined contribution pension plans for efigible employees Contnibutions are paid
by the member and/or the employer at fixed rates The benefits secured at retrement or death reflects each
employee's accumulated fund and the cost of purchasing benefits at that tme

The charge for the year represents the employer's contnbution at the Balance Sheet date The charge to the
Income Statement for defined contnbution plans was £26,000 {2011 £32,000)

16 Provisions

Likely future legal and professional fees of ENil (2011 £303,000) associated with the 2007 reorganisation of the
Group have been fully provided

17 Ordinary shares

2012 2011
£ £
Authorised
686 973 Ordinary shares of £1 6865973 686973
Alletted, called up and fully paid
686 973 Ordinary shares of £1 686 973 686973
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18 Reserves

The reserves of the Company are shown below and reflect the transactions shown in the Income Statement and
Statement of Changes in Equity

Retained
earnings
£'000
As at 31 January 2010 (45,807)
Loss for the year {2,295)
As at 31 January 2011 {48,102)
Loss for the year (5 762)
As at 31 January 2012 (33,864}
19 Commitments and contingencies
Financial commitments
The future aggregate minimum lease payments under non-cancellable operating leases are as follows
2012 2011
£ 000 £7000
Within 1 year 14 25
Between 2 and 5 years - 4
14 29

Subsequent o the balance sheet date, the Company’s sub-lease agreement was extended, as detaled in note 24
‘Post balance sheet events’

The Company i1s a joint guarantor, together with fellow Damovo Group undertakings, of the €358M senior secured
fixed and floating rate notes 1ssued on 22 Aprl 2005 by its previously associated company Damovo il S A The
Company has pledged the shares of its directly held subsidianes as secunty for its guarantee obligations 99 2% of
the €358M noles are now held by Damovo Holdings Sarl, a subsidiary of the Company’s ultimate parent
undertaking, Damovo Group Limited

The Company 1s a joint guarantor, together with fellow Damovo Group undertakings, of the €50M Loan Notes
issued in January 2007 by previously affikated Damovo Il SA  Duning July 2012, the €50M Loan Notes were
subsequently re-financed and for more details please refer to note 24 'Post balance sheet events’

Except for the guarantees noted ahove, there are no contingent habilities at 31 January 2012
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20 Cash generated from cperations

2012 2014
Notes £'000 £'000
Cantinuing operations
toss before tax {5 944) (2,295}
Adustments for
- Depreciation and amortsation 4 41 N
- Currency translation gain 4,6 {1304) {438)
- Interest income 6 (137 (129)
- Inlerest expense B 3112 3008
Operating cash flows before movement in working capital (4,232) itz
- Decrease In trade receivables and olher debtors 3240 284
- {Decrease)/ increase n trade payables and other creditors 1,112 (633)
- (Decrease} In provisions (303) {958}
Cash used in operations (183) {1,170)
21, Related party transactions
2012 2011
£000 £'000
Damovo group compames
Sales of services to fellow group companies dunng the penod 2549 4025
Purchases of services from fellow group companies dunng the period (395) {595)
Amounts recervable from other group undenakings 3.971 7050
Amounts payable to other group undertakings (55,350) (52 937)

The Company charges other Damovo group companies for providing central management services

Interest income and expense from related party transactions 1s disclosed at note 6, 'Finance costs and income’

The Company purchases senices from other Damovo group compantes in relation to running the central head

office function

Directors’ and key management remuneration

The remuneration of the directors’ and key management is set out at the note 8 ‘Dwectors’ and key management

remuneration’

22 Investments in subsidiary undertakings

31 January 2012 31 January 2011

Country of incorporation % owned Carrying value £000 Carryng value £000
Damovo Mexico SA de CV Mexico 025% 5 5
Damovo UK Finance Il Lid UK 100% - ‘
Total 5 5

The Company investment in Damovo UK Finance |l Ltd s 2,188,057 ordinary shares of £1 each Dunng the year, 1
the Company capitahsed an intercompany recewvable loan of EUR 2,533,000 which was recevable from Damovo ‘
UK Finance Il Limited The effect of this capitalisation was to tncrease the Company’s shareholding in Damovo UK

Finance 1l Limited however this investment was subsequently imparred to a carrying value of £Nif The charge to the

Income Statement for this impairment 1s detaited at note 3, ‘Non-recurring items’
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22 [nvestments in subsidiary undertakings {continued)

The principal activity of Damovo UK Finance Il Ltd 1s to lend finance to, and borrow finance from, other Damove
group companies

The pnncipal activity of Damove Mexico SA de CV s installation and servicing of information technology and
telecommunication systems

23 Ultimate parent undertaking

The ultmate parent undertaking at 31 January 2012 and the largest group of which the Company 1s a member, was
Damovo Group Limited, a Cayman Islands based company Consolidated financial statements of the Group for the
period ended 31 January 2012 are available to the public and may be obtained from the registered office of Damove
Group Limited, 87 Mary Street, George Town, Grand Cayman, KY 1-9002, Cayman Islands

24 Post balance sheet events

Subsequent to the Balance Sheet date, on 18 July 2012, Investors of the Damovo Group formally agreed the group
refinancing and the main terms are as follows

*  Debt for Equity Swap
The Loan Notes plus accrued interest of €59 million as at 17 Apnl 2012 were converted into
o €20 million of Senior Secured Notes due 31 December 2014,
o €10 milion of Convertible Notes due 31 December 2020,

o €29 milhon of Subordinated Notes The Noteholders have transferred 100% of the Subordinated
Notes to a Newco in return for Shares in Newco The Subordinated Notes will therefore become
intra-group debt The name of this Newco 1s Damovo Group Holdings Limited (“DGHL")

As a result, as at 18 July 2012, Noteholders now hold €20 mitlion of Senigr Secured Notes and €10 milhon of
Convertible Notes The Shares of Damovo Group Holdings Limited have been issued to the Noteholders (as to
80%) and to management (as to 10%)

*  Senmor Secured Notes

Interest on the Senior Secured Notes will accrue at 12% from 17 April 2012, and will be paid in cash on 31 July
2012 Thereafter, interest payment dates will fall on 31 January and 31 July in each year up to and including the
final redemption date of 31 December 2014

» Convertible Notes

The Convertible Notes will accrue interest until matunity at 5% p a . which will be capitalised, so no cash pay of the
coupon 15 required The holders of 75% or more will have the nght to "convert” all, but not some only, of the
Convertible Notes at any time on or after 1 January 2019 on the same terms as the Subordinated Notes The €29
million Subordinated Notes have been exchanged for 100,000 shares and the Convertible Notes (on the assumption
there 1s no pre-payment) will convert at the rate of 10 Newco shares per €2,805 10 of Convertible Notes
principal Capitalised nterest will be converted at the same rate, unless paid in cash (at the option of the
Company)

s Financial Covenants

Customary financial and non-financial covenants are in place, which include a quarterly avallable cash balance, a
guartery last twelve months EBITDA test and a half yearly cash sweep (which will be used
to prepay the Notes when the available cash 1s above €12 million half yearly)

* Damovo Group Holdings Limited

In order to put the refinancing into effect, any obligations andior contingent habilities that Damovo Group Limited
may have in respect of ts subsidianes have been transferred to, and assumed by, the new ulimate parent of the
Group, Damovo Group Holdings Limited
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24 Post balance sheet events (continued)

The Group 15 pleased to have reached this agreement with Note Holders, particularly against the backdrop of the
general economic environment and conditions in the credit markets, as the refinancing terms nvolve a significant
reduction in the Group's external debt As a result, Damovo will have a sustainable and affordable capital structure
going forward which will permit the Group to continue to pursue its goal of profitable growth To the best of therr
knowledge and belief, the board of managers of the Company, based on ther trading and cash flow forecasts,
anticipate that the Group will generate sufficient cash resources in order to be able to fulfil ts obligations towards
the Noteholders as and when they fall due

Financial commitments

On 15 August 2012, the Company's sub-lease agreement was extended until 30 June 2014 All other terms of the
sub-lease agreement remain unchanged
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