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DigiPoS Store Solutions (Holdings) Limited

Report of the directors
for the year ended 28 February 2011

The directors present their report together with the annual audited financial statements for the year ended 28
Fabruary 2011

Results and dividends

The profit and loss account is set out on page 8 and shows the loss for the year. No dividends were declared or
paid during the year

Business review, principal activities and post balance sheet event

DigiPoS Store Solutions (Holdings) Limited (the Group) 1s an international designer and provider of innovative
electronic point of sale equipment (e-PoS) for the retall and hospitally markets together with the provision of
associaled software services for its customers The Group's products sell In 23 countnes through a network of 10
tracing subsidiaries and a number of authonsed distributors

On 4 July 2011, Becap Fund LP ("Better Capital”) through Becap SPVS Linuted (an investment vehicle
established by Better Capital} acquired the principle banking facilities (debt and security) of the Group On
20 July 2011, Better Capital through Becap SPV 6 Limited (an investment vehicle established by Better Capital)
acquired the entire share capital of Digipos Store Solutions {Holdings) Lid, the Group holding company  Better
Capital has committed and invested up to £21m to the Group, n order to provide a solid financial base for
operational restructunng and investment in growth opportunities related to both hardware and software products

As part of the restructuring program and new growth strategy, also to reflect the recent acquisition, the directors
have reviewed the net value of intangible assets and the basis of the certain provisions Specifically, the accounts
include exceptional charges In respect of goodwill (£4 6m), capitalised development costs (£2 8m) and an
increased stock provision (£2.7m) The result of these exceptiona! charges 15 an operating loss for the period of
£14m compared to EBITDA loss of £1 2m

Revenue in the period was lower compared to the previous year at £52m (£57m for the 12 months ending 28
February 2010), reflecting tougher trading conditions Gross margin reduced from 26% to 21% largely reflecting
the impact of foreign exchange movements In the period Net cash outflow in the period from operating actvities
was £0 4m, pnmanly a reflection of the trading loss in the year, with total cash cutflow of £2 5m including capex
and financing Following the Better Capital invesiment, the restructure plans including the centralisation,
elimination of cost and appropnate rightsizing of operations the directors consider the Group to be weli positioned
to secure profitable growth and move forward in likely difficult market conditions

In order to facilitate an understanding of the financial position of the Group following the Better Capital acquisition,
included on page 2 1s the pro-forma balance sheet at 28 February 2011, prepared on a basis to reflect the
substance of the July transaction The principal impact 1s the wnite off of inter group debt of £10m, repayment of
bank debt of £4 5 milllon and a commitment to support the bank overdraft faciity of £6 1 mifion In total £106
miliion has been deployed of the £21m Better Capital facility

' — EBITDA {Non-GAAP) is defined as operating profit/(loss) before depreciation and amortisation, exceptional
items, taxation on profit/{loss} on ordinary activities, other interest recewvable and simiar income, and interest
payable and simiar charges




DigiPoS Store Solutions {(Holdings) Limited

Report of the directors

for the year ended 28 February 2011 (continued)

The pro-forma unaudited consolidated balance sheet set out below has been prepared for illustrative purposes
only, to provide informaticn about how the balance sheet presented might have been affected had the acquisition
by Better Capital on 20 July 2011 and subsequent restructuring actually occurred on 28 February 2011

Fixed assets
Current assets
Stocks

Debtors
Cash at bank and n hand

Creditors: amounts falling due
within one year

Net curront (liabilities)/assets
Total assets less current
liabilities

Creditors' amounts falling due
after more than one year

Net {liabilities)/assets

Shareholders' (deficit)/funds

Audited
28 February 28 February
2011 2011
£'000 £°000
7,084
3,771
7,309
1,029
12,109
24,424
{12,315)
(6,231)
(8,747}
(13,978)
{13,978)

Pro-forma
28 February 28 February
2011 2011
£'000 £'000
7,084
3,771
7,057
1,267
12,095
8,987
3,108
10,192
{9,100)
1,092
1,092

The following key adjustments have been included to reflect the acquisihon by Better Capital on 20 July 2011 and
subseguent restructuring in order to arrive at the restated balance sheet at 28 February 2011

- Amounts due from group related companies of £252,000 included in debtors above have been waived,
- Amounts due to group related compames of £8,917,000 included in creditors due within one year have

been waived

- Wrnie off of short term bank loan debt of £4,600,000 included in creditors due withun one year




DigiPo$S Store Solutions {(Holdings) Limited

Report of the directors
for the year ended 28 February 2011 {continued)

Research and development

Continuing investment in both hardware and software development has allowed the Group to introduce a range of
new hardware e-PoS systems using the latest multi touch screen technology This allows developers and retalers
to benefit from advanced software capabilities when using Microsoft Windows 7 The ability to expand, contract
and rotate screen images enhances the retailers’ ability to offer significantly improved customer interactivity
These are the first to market in the e-PoS sector and have generated strong sales prospecis

Software development has continued at pace with the Group launching a suite of moblle applications to
supplement the nvestment in cloud technology The mobile suite “Mobile Shopper” addresses an area of
technology growth previously unseen in the retal sector The core products operate mobile payment, stock
management and a mobile consumer marketing interface A number of key retailers have engaged in projects for
delivery and implementation in 2012 Continuing investment in the software sector will see the Group establish
an end to end solution provider for all areas and sectors of the retail Industry

Financing activities

Pursuant to the Better Capital acquisttion (as described in the Business Review above), Better Capital has
committed funding of up to £21m to the Group  The terms of this shareholder loan are being finalised (it is
anticipated lo be a five year loan note, secured by fixed and floating charge over the assets of the Group with a
fixed 12% interest rate (to be settled in cash or by 1ssue of PIK notes) Better Capital has provided a letler of
financial support to the Group confirming it will continue to provide financial support and resources n order for the
Group to continue trading for the reasonable foreseeable future

Future outlook

The Group's strategy continues to focus on delivening value added solutions that can be provided to is
customers The directors consider the combination of the Better Capital acquisthon providing a solid financial
base and financial facilities, together with the appropnate restructuring and growth plans will enable the Group to
achieve its planned growth targets

Principal risks and uncertainties

The management of the business and the execution of the Group's strategy are subject to a number of nsks, the
key business nisks affecting the Group are set out below

Technological change

The Group, as with all technology based businesses, is exposed to the pace and scale of technological change
The Group has demonstrated in the past that it 1s one of the leaders in its sector and 1s investing considerable

resources to ensure that it maintains this positton both by investment in traditional products and services and in
technology changes that are likely to create new products and practices in the retail and hospitality marketplace

Local and global economy
The Group 15 exposed to material adverse changes 1n the economy, this 1s particularly the case with a businass

providing services to retallers Operational flexibiity enabling appropriate restructuring and identifying growth
opportunities should enable the Group to respond and manage this nisk




DigiPoS Store Solutions (Holdings) Limited

Report of the directors
for the year ended 28 February 2011 {confinued)

Principal risks and uncertainties (continued)
Foreign exchange

The Group seeks 10 hedge its exposure to the franslational exposure of its overseas operations by borrowing in
local currencies Transactional currency exposure, ansing from the sales or purchase by an operation in
currencies other that its funchiona! currency, are mitigated by a use of forward exchange contracts

Finanecial instruments

The Group holds or 1ssues financial instruments to finance its operations Operations are financed by a mixture of
retained profits, bank borrowings and long term loans Long term loans are either fixed rate or carry an interest
rate at a commercially competitive premium above LIBOR or EURIBOR Working capital requirements are met
principally out of floating rate overdrafis and retained profits In addition, vanous financial instruments such as
trade debtors and trade creditors anse directly from the Groups operations The Group, other than forward
exchange contracts, does not enter info any hedging arrangements

The Group 18 mainly exposed to credit nsk from credit sales It 1s Group policy to assess the credit risk of new
customers and to factor the information from these credit ratings into future dealings with the customers At the
balance sheet date there were no significant concentrations of credit nsk  The maximum exposure to credit risk 15
represented by the carrying amount of each financial asset in the balance sheet

The directors monitor the liquidity and cash flow nisk of the Group carefully and consider there I1s adequate facility
for both operational and strateqic execution

Charlitable and politica! contributions

Dunng the pernod the Group made chantable contributions of £9,764 (2010 - £5,060) There were no polmical
contributions

Employment of disabled persons

The company s committed to a policy of recruitment and promotion an the basis of aptitude and ability without
discnimination of any kind Management actively pursues both the employment of disabled persons whenever a
suitable vacancy anises and the continued employment and retraining of employees who become disabled whilst
emplioyed by the company Particular attention 15 given to the traming, career development and promotion of
disabled employees with a view to encouraging them to play an active role in the development of the company
Directors

The directors of the company during the period

G R Worsfold removed 20/07/2011
MW Leaper removed 16/08/2011
T Hidalgo removed 16/08/2011
| Patterson

F Timothy appointed 20/07/2011
J Mouiton appointed 20/07/2011
R Asplin appointed 20/07/2011
F Tee appointed 22/09/2011




DigiPoS Store Solutions {(Holdings) Limited

Report of the directors
for the year ended 28 February 2011 (continued)

Dirgctors' responsbilities

The directors are responsible for preparing the directors’ report and the financial statements (n accordance with
applicable law and regulations

Company law requires the directors to prepare financial statements for each financial year Under that law the
directors have elected to prepare the Group and Company financial statements in accordance with United
Kingdom Generally Accepted Accounting Practice (United Kingdom Accounting Standards and applicable law)
Under company law the directors must not approve the financial statements unless they are satisfied that they
give a true and fair view of the state of affarrs of the Group and Company and of the profit or loss of the Group for
that period

In preparing these financial statements, the directors are reguired to
¢ select suitable accounting policies and then apply them consistently,
« make judgements and accounting estmates that are reasonable and prudent,

« state whether applicable UK Accounting Standards have been followed, subject o any matenal departures
disclosed and explained in the finanoal statements,

+ prepare the financial statements on the going concemn basis unless i s inappropriate to presume that the
company will continue in business

The drrectors 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 tme the financial position of the Group and
Company and enable them to ensure that the financia! statements comply with the Companies Act 2006 They
are also responsible for safeguarding the assets of the company and hence for taking reasonable steps for the
prevention and detection of fraud and other rregularities

Auditors
All of the current directors have taken all the steps that they ought to have taken to make themselves aware of
any information needed by the company's auditors for the purposes of their audit and to establish that the auditors

are aware of that information The directors are not aware of any relevant audit information of which the auditors
are unaware

Pursuant to Section 487 of the Companies Act 2006, the auditors will be deemed to be reappointed and BDO LLP
will therefore continue In office

By order of the Board

AN/

F Tee
Director

Date gl W 012




DigiPoS Store Solutions (Holdings) Limited

Independent auditor's report

INDEPENDENT AUDITOR’S REPORT TQO THE MEMBER OF DIGIPOS STORE SOLUTIONS (HOLDINGS)
LIMITED

We have audited the financial statements of DigiPos Store Solutions Group for the year ended 28 February 2011
which compnise the consolidated profit and loss account, the consolidated statement of recognised gains and
losses, the consclidated and company balance sheets, the consolidated cash flow statement, and the related
notes The financial reporting framework that has been applied in therr preparation 1s applicable law and United
Kingdom Accounting Standards (United Kingdom Generally Accepted Accounting Practice)

This report 1s 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 might state to the company member 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
member as a body, for our audit work, for this report, or for the oplnions we have formed

Respective responsibilities of directors and auditors

As explained 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 1s to audit and express our opinton on the financial statements In accordance with applicable law
and International Standards on Audifing (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 is provided on the APB's website at
www frc org uk/apb/scope/private cfm

Opinion on financial statements
In our opinion the financial statements

s give a true and fair view of the state of the group's and the parent company's affars as at 28 February 2011
and of the group’s loss for the year then ended,

« have been propery prepared in accordance with United Kingdom Generally Accepted Accounting Practice,
and

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

Opinion on other matters prescribed by the Companies Act 2006

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




DigiPoS Store Solutions (Holdings) Limited

Independent auditor's report (continued)

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 by the parent company, or returns adequate for our audit
have not been received from branches not visited by us, or

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

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

Teoui—

Kevin Cook (semor statutory auditor)

For and on behalf of BDO LLP, statutory auditor
Epsom

Urited Kingdom

oo 31 Jommy 2012

BDO LLP is a hmited hability partnership registered in England and Wales (with registered number OC305127)




DigiPoS Store Solutions (Holdings) Limited

Consolidated profit and loss account
for the year ended 28 February 2011

Note 2011 2010
£'000 £'000

Turnever 2 52,832 56,526
Cost of sales (41,810) (41,863)
Gross profit 11,222 14,663
Distnibution costs (1,697) {1,351)
Administrative expenses
{including depreciation,
amortisation and exceptional items) (23,681) (14,168)
Other operating income 92 136
EBITDA (before exceptional items)* {1,183) 1,986
Depreciation and amortisation {1,421) (1,479)
Exceptional tems 4 (11,460) (1,227)
Operating loss 3 (14,064) (720}
Other interest recevable and similar income 18 29
Interest payable and similar charges 7 (964) (785)
Loss on ordinary activities before taxation (15,010) {1,476)
Taxation on profit on ordinary activities 9 a5 (154)
Loss on ordinary activities after taxation (14,915) (1,631)

All amounts relate to continuing operations
“ EBITDA (Non-GAAP) s defined as opsrafing profit/(foss) before depreciation and amortisation, exceptonal

ttems, taxation on profit{{loss) on ordinary activities, other interest recervable and similar income, and interest
payable and similar charges

The notes on pages 13 to 33 form part of these financial statements




DigiPoS Store Solutions (Holdings) Limited

Consolidated statement of total recognised gains and losses
for the year ended 28 February 2011

2011 2010
£°000 £'000
Loss for the financial period (14,915) (1.631)
Exchange translation dfferences on consolidation (38) 649
Total recognised losses for the financial period {14,953) (882)

The notes on pages 13 to 33 form part of these financial statements




DigiPo$S Store Solutions (Holdings) Limited

Consolidated balance sheet

at 28 February 2011

Company number 04779659

Fixed assets
Intangible assets
Tangible assets

Current assetls

Stocks

Debtors

Cash at bank and in hand

Creditors: amounts falling due
within one year

Net current liabilities

Total assets less current
liabilities

Creditors: amounts falling due
after more than one year

Net {liabllities)/assets

Capital and reserves
Called up share capital
Profit and loss account

Shareholders'(deficit)/funds

The financial statements were approved by the board of directors and authonsed for 1ssue on 5

OSuctoc N AL

F Tee
Director

Note

10
11

13

15

16

17
18

19

28 February 28 February
2011 2011
£'000 £'000
6,738
346
7,084
3,771
7,309
1,029
12,109
24,424
(12,315)
5,231
(8,747)
{13,978)
4,638
(18,5616)
(13,978)

Director

The notes on pages 13 to 33 form part of these financial statements

10

2 March
2010
£'000

7,156
8,679
1,715
17,450

22,064

2 March
2010
£000

14,492
572

15,064

(5.514)

8,650

{(8,575)

975

4,638
(3,863)

975

’Jamorlj WL




DigiPoS Store Solutions (Holdings) Limited

Company balance sheet
at 28 February 2011

28 February 28 February 2 March 2 March

Company number 04779659 Note 2011 2011 2010 2010
£°000 £'000 £'000 £000

Fixed assets
Fixed asset investments 12 5,400 11,349
Current assets
Debtors 14 1,988 25,929
Creditors: amounts falling due
within one year 15 22,536 21,038
Net current (llabilitles)/assets (20,548) 4,890
Total assets less current
liabilities {15,148) 16,239
Creditors: amounts falling due
after more than one year 16 (8,717) (8,500)
Net assets (23,865) 7,739
Capital and reserves
Called up share capital 17 4,638 4,638
Profit and loss account 18 {28,503) 3,101
Shareholders' {deficit)/funds 19 (23,865) 7,739

The financial statements were approved by the board of directors and authonsed for issueon 3 | \J CU‘W

OZ«WW ' " d) &- J012

F Tee J Moultan
Director Director

The notes on pages 13 to 33 form part of these financial statements

11




DigiPoS Store Solutions (Holdings) Limited

Consolidated cash flow statement
for the year ended 28 February 2011

Net cash (outflow)/inflow from operating activities
Returns on investments and servicing of finance
Taxation

Capital expenditure and financia! investment

Cash inflow before financing, acquisitions and disposals

Flnancing

{Decrease)/Iincrease In cash

The notes on pages 13 to 33 form part of these financial statements

12

Note

24
25
25
25

25

26

2011 2010
£'000 £'000
(380) 4,451
(699) (756)
(387) (307)
(806) (873)
(2,272) 2,515
{190} (2.019)
(2,462) 496




DigiPoS Store Solutions (Holdings) Limited

Notes forming part of the financial statements
for the year ended 28 February 2011

Accounting policies

The financial statements have been prepared under the historical cost convention and are in accordance
with applicable accounting standards

Thae fallowing prnincipal accounting policies have been applied

Basis of preparation

The financial statements have been prepared on a going concern basis, despite the fact that the group and
company’s balance sheet indicates a net hability position of £13,978,000 and £23,865,000 (2010 nel asset
position of £975,000 and £7,739,000) respectively The going concern basis has been supported by a letter
of financial support from the Group's shareholder, Better Capital, as set out in the In the directors’ report

Better Capital will continue to provide financial support and resources in order for the group and company to
continue trading and meet its lrabilities as they fall due in the reasonable foreseeable future

Basis of consolidation

The consolidated financial statements incorporate the results of DigiPoS Store Solutions (Holdings) Limtted
and all of s subsidiary underlakings as at 28 February 2011 using the acquisition or merger method of
accounting as required Where the acquisition method 1s used, the results of subsidiary undertakings are
included from the date of acquisition

Goodwill

Goodwill arising on an acquisition of a trade/subsidiary undertaking 1s the difference between the fair value
of the consideration paid and the far value of the assets and labilites acquired Posttive goodwill 1s
capitalsed and amortised through the profit and foss account over the directors' estimate of s useful
economic life of 20 years Impairment tests on the carrying value of goodwill are underiaken

* at the end of the first full financial year following acquisition,

* in other periods if events or changes in circumstances indicate that the carrying value may not be
recoverable

Turnover

Turnover represents sales to externat customers at invoiced amounts less value added tax or local taxes on
sales

Depreciation

Depreciation is provided to write off the cost, less estimated residual values, of all tangible fixed assets,
evenly over ther expected useful lives It is calculated at the following rates

Leasehold improvements

on a straight line basis over the term of the lease

Plant & machinery - 17% to 33% on a straught line basis
Motor vehicles - 25% on a straight line basis

Fixtures and fitings - 17% to 25% on a straight Iine basis
Computer equipment - 25% to 50% on a straight line basis

Vaiuation of mvestments

Investments held as fixed assets are stated at cost less any provision for impairment

13




DigiPoS Store Solutions (Holdings) Limited

Notes forming part of the financial statements
for the year ended 28 February 2011 (continued)

Accounting policies {continued)
Stocks

Goods for resale stocks are valued at the lower of cost and net realisable value Cost Is based on the cost
of purchase on a first in, first out basis Net realisable value ts based on estmated selling price less
addihonal costs to completion and disposal.

The cost of maintenance stocks less residual value 1s spread over the length of the contract for which the
stock has been purchased

Forelgn currency

Foreign currency transactions of individual companies are translated at the rates ruling when they occurred
Foreign currency monetary assets and habihities are translated at the rates ruling at the balance sheet dates
Any differences are taken to the profit and loss account

The results of overseas operations are transtated at the average rates of exchange during the period and
therr balance sheets translated into Sterling at the rates of exchange ruling on the balance sheet dates
Exchange differences which anise from translation of the opening net assets and results of foreign subsidiary
undertakings are taken to reserves

All other differences are taken to the profit and loss account with the exception of differences on foreign
currency borrowings used te finance or provide a hedge against foreign equity investments, which are taken
directly to reserves to the extent of the exchange difference arising on the net investment in these
enterprises Tax charges or credits that are directly and solely attributable to such exchange differences are
also taken to reserves.

Finance costs

Finance costs are charged to profit over the term of the debt so that the amount charged I1s at a constant rate
on the carrying amount Finance costs include 1ssue costs, which are initially recogrised as a reduction tn
the proceeds of the associated capital instrument

Dividends

Equity dividends are recognised when they become legally payable Intenim equity dividends are recognised
when paid Final equity dividends are recognised when approved by the shareholders at an annual general
meeting

Dividends on shares wholly recognised as liabilites are recognised as expenses and classified within
interest payable

Financial hability and equity

Financial habihties and equity are classified according to the substance of the financial instrument's
contractual obligations, rather than the financial instrument's legal form

14




DigiPoS Store Solutions (Holdings) Limited

Notes forming part of the financial statements
for the year ended 28 February 2011 {continued)

Accounting policies (contihued)
Research and development

Development costs are charged to the profit and loss account in the penod of expenditure, unless individual
projects satisfy all of the following cntena

the project 1s clearly defined and related expenditure 1s separately identifiable,
the project s technically feasible and commercially viable,

current and future costs are expected to be exceeded by future sales, and
adequate resources exist for the project to be completed

In such circumstances the costs are carried forward and ameortised, in the case of Hardware developments,
over a perfod not exceeding three years commencing in the year the group starts to benefit from the
expenditure and in the case of Software development, over a period not exceeding five years commencing in
the year the group starts to benefit from the expenditure

Deferrad taxabon

Deferred tax balances are recogrused in respect of all iming differences that have onginated but not
reversed by the balance sheet date except that the recognition of deferred tax assets 1s imited to the extent
that the group anticipates making sufficient taxable profits in the future to absorb the reversal of the
underlying timung differences

Deferred tax balances are not discounted
Share-based payment

When share options are awarded to employees, the farr value of the options at the date of grant 1s charged
to the income statement over the vesting period Non-market vesting conditions are taken into account by
adjusting the number of equity instruments expected to vest at each balance sheet date so that, ulhmately,
the cumulative amount recogrused aqver the vesting pernod is based on the number of options that eventually
vest Market vesting conditions are factored into the far value of the options granted As long as all other
vesting condittons are satisfied, a charge 15 made irrespective of whether the market vesting conditions are
satisfied The cumulative expense i1s not adjusted for failure to achieve a market vesting condition

Where the terms and conditions of options are modified before they vest, the increase in far value of the
options, measured immediately before and after the modification, 1s also charged to the income statement
over the remaining vesting period

Where equity mnstruments are granted to persons other than employees, the income statement 1s charged
with the farr value of goods and services receved

{eased assets

Where assets are financed by leasing agreements that give nghts approximating to ownership (finance
leases), the assets are treated as f they had been purchased outnght The amount capitalsed i1s the
present value of the minmum lease payments payable during the lease term The corresponding leasing
commitments are shown as amounts payable to the lessor Depreciation on the relevant assets i1s charged
to the profit and loss account

Lease payments are analysed between capital and nterest componenfs The interest element of the
payment 1s charged to the profit and loss account over the penicd of the Jease and is calculated so that it
represents a constant proportion of the balance of capital repayments outstanding The capital part reduces
the amounts payable to the lessor

15




DigiPoS Store Solutions (Holdings) Limited

Notes forming part of the financial statements
for the year ended 28 February 2011 (continued)

Accounting policies (continued)
Leased assets (continued)

All other leases are treated as operating leases Their annual rentals are charged to the profit and loss
account on a straight-line basis over the term of the lease

Pension cosls

Contributions to the group's defined contribution pension scheme are charged to the profit and loss account
in the year in which they become payable

Impawrment of fixed assets and goodwill

The need for any fixed asset impairment write-down Is assessed by companson of the carrying value of the
asset against the higher of realisable value and value in use

Patents

Patents are capitalised and amortised through the profit and loss account over the directors’ estimate of iis
useful economic Iife of § years The need for any imparrment wnte-down 1s assessed by comparison of the
carrying value of the asset against the higher of realisable value and value in use

Cash flow statement

The company has taken advantage of the exemption conferred by Financial Reporting Standard 1 'Cash
Flow Statements (Revised 1996)' not to prepare a cash flow statement on the grounds that at least 90% of
the voting nghts in the company are conirolled within the group headed by DigiPoS Store Solutions
{Holdings) Limited and the company s included in consolidated financial statements

Liquid Resources

For the purposes of the cash flow statement, liquid resources are defined as current asset investments and
short term deposits

Turnover
2011 2010
£000 £000
Analysis by class of business-
- Supply of E-PoS Solutions 50,229 53,841
- Installation and maintenance of E-PoS Solutions 2,603 2,685
52,832 56,526
Analysis by geographical market
- Untted Kingdom 11,887 14,262
- Europe 28,590 28,641
- Rest of the world 12,355 13,623
52,832 56,526

16




DigiPoS Store Solutions (Holdings) Limited

Notes forming part of the financial statements
for the year ended 28 February 2011 {continued)

Operating loss

This s arrived at after charging/{crediting)

Research and development

- current penods expenditure

- amorlisation of capitalised expenditure
Depreciation of tangible fixed assets
Amortisation of goodwill

Exceptional items

Hire of pfant and machinery

- operating leases

Hire of other assets

- operating leases

Auditors’ remuneration

- Audit of iIndividual accounts of subsidiary undertakings
- Audit of group accounts

Group - non-audit services

Exchange differences

Exceptional item

Exceptional tems comprise

Redundancies and reorganisation costs

Defence of legal claims

Renewal of credit faciities with Groups' pnmary banker
Disputes with suppliers and HM Customs and Revenue
Imparrment of intangibles - software development
Impairment of intangibles — goodwill

Additional provision for stock

17

2011 2010
£'000 £'000
111 103
208 312
275 283
940 862
11,460 1,227
218 238
734 745
190 193
112 114

33 28

270 85
Group Group
2011 2010
£000 £'000
44 549

211 4
1,143 484
- 190
2,575 -
4,750 -
2,737 -
11,460 1,227




DigiPoS Store Solutions (Holdings) Limited

Notes forming part of the financial statements
for the year ended 28 February 2011 (continued)

Employees

Group Group Company Company
2011 2010 2011 2010
£'000 £'000 £°000 £000
Staff costs (Including directors)
consist of
- Wages and salaries 7,219 7,054 - -
- Socral security costs 1,127 1,145 - -
- Other pension costs 188 183 - .
8,534 8,382 - -
The average number of employees (including directors) dunng the penod was as follows
Group Group Company Company
2011 2010 2011 2010
Number Number Number Number
- Sales 52 46 - -
- Technical and engineers 44 54 - -
- Warehouse and customer service 24 26 - -
- Admiistration and management T2 70 - -
192 195 - -
Directors' remuneration
2011 2010
£'000 £'000
Directors’ emoluments 507 662
Company contributions to money purchase pension schemes 8 36
Amounts patd to third parttes in respect of directors’ services 127 217
Compensation for loss of office - 87

Contributions were made to 1 (2010 - 4) of the directors’ personal pension schemes during the period Fees
of £127,316 (2010 - £216,668) were paid In respect of services provided by Stonendge Management

Services Inc, a company controlled by the director Mr G R Worsfold

The total amount payable o the highest paid director in respect of emoluments was £195,000 (2010 -
£278,000) Company pension contnbutions of £nil (2010 - £nil) were made 1o a money purchase scheme on

his behalf
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DigiPoS Store Solutions (Holdings) Limited

Notes forming part of the financial statements
for the year ended 28 February 2011 (continued)

interest payable and similar charges

2011 2010

£'000 £'000

Bank overdrafts 299 516
All other loans 326 94
Finance leases and hire purchase contracts 3 2
Other interest 336 173
964 785

Loss for the financial period

The company has taken advantage of the exemption allowed under section 408 of the Companies Act 2006
and has not presented its own profit and loss account in these financial statements The group loss for the
peniod includes a loss after tax of £31,604,363 (2010 — profit £857,479) which 1s dealt with in the finangial

statements of the parent company
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DigiPoS Store Solutions (Holdings) Limited

Notes forming part of the financial statements
for the year ended 28 February 2011 {(continued)

Taxation on profit on ordinary activities

2011 2010
£'000 £'000
UK Corporation tax
Adjustment in respect of previous periods - (2)
Foraign tax
Current tax on foreign iIncome for the period 348 257
Adjustment in respect of previous periods 59 (127)
Total current tax 407 128
Deferred tax
Origination and reversal of iming differences {212) 26
Adjustment in respect of previous years {290) -
Taxaton on profit on ordinary activities (95) 154

The tax assessed for the period 1s higher than the standard rate of corporation tax in the UK The differences
are explamed below

2011 2010
£°000 £'000
(Loss) on ordinary activities before tax {15,010) {1,476)
Profit on ordinary activities at the standard rate of corporation
tax in the UK of 28% (2010 - 28%) (4,203) {413}
Effect of
- Expenses not deductible for tax purposes 1,915 94
- Tax losses carmed forward 2,373 318
- Adjustment to tax charge In respect of previous periods 59 (129)
- Goodwill amortisation 263 269
- Foreign tax adjustments - (9)
Current tax charge for period 407 130
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DigiPoS Store Solutions (Holdings) Limited

Notes forming part of the financial statements
for the year ended 28 February 2011 (continued)

10

Taxation on profit on ordinary activities {continued)

At 2 March 2010

Charged to profit and loss account

At 28 February 2011

Deferred taxation

Temporary timmng differences

Intangible assets

Group

Cost or valuation

At 2 March 2010
Additions

Impairment adjustment

At 28 February 2011
Amortisation
At 2 March 2010

Provided for the period
impairment adjustment

At 28 February 2011

Net book valus
At 28 February 2011

At 2 March 2010

Group

Deferred

taxation

£'000

173

502

675

Group Group Company Company
2011 2010 2011 2010
£'000 £'000 £'000 £'000
675 173 - -

Development Goodwill on

costs Patents consolidation Total
£'000 £°000 £'000 £'000
3,190 23 18,407 21,620
720 - - 720

(3,910) (23) (4,750) (8,683)
- - 13,657 13,657
1,126 23 5,879 7,128
209 - 940 1,149

{1,335) (23) - (1,358)
- - 6,919 6,919

- - 6,738 6,738
2,064 - 12,428 14,492
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DigiPoS Store Solutions (Holdings) Limited

Notes forming part of the financial statements
for the year ended 28 February 2011 (continued)

Tangible fixed assets (continued)

The net book value of, and depreciation charge for the period on tangible fixed assets includes assets held
under finance leases and hire purchase contracts as follows

12

Group Group Company Company
28 February 2 March 28 February 2 March
2011 2010 2011 2010
£'000 £'000 £000 £'000
Net book value
Motor vehicles 7 37 - -
Depreciation charged
Motor vehicles 2 9 - -
Fixed asset investments
Group
Company undertakings Total
£'000 £000
Cost or valuation
At beginning of year 11,349 11,349
Provision for impairment (5,949) -
At end of year 5,400 11,349

Subsidiary undertakings, associated undertakings and other investments

The principal undertakings in which the company’s interest at the penod end 1s 20% or more are as follows

Subsidiary undertakings

DigiPoS Store Solutions International
Limited”

DigiPoS Store Solutions AS

DigiPoS Store Solutions Limited
DigiPoS Store Solutions (Pty) Limited
DigiPoS Store Solutions GmbH
DigiPoS Store Solutions SAS
DigiPoS Store Solutions Inc

DigiPoS Store Solutions Pty Limited
DigiPoS Systems Corporation
DigiPoS Store Solutions (Schenzen)
Company Limited

DigiPo$ Store Services Limited
PC-PoS Limited

PC-PoS UK Limited

DigiPos Professional Services Limited
QOdessa Management Limited

*Directly owned

Country of
Incorporation or
registration

United Kingdom

Denmark
United Kingdom
South Africa
Germany
France

Canada
Australia
Tamwan

China

Urited Kingdom
United Kingdom
United Kingdom
United Kingdom
United Kingdom

23

Voting rights
and ordinary
share capital
held

100%

100%
100%
100%
100%
100%
100%
100%
100%
100%

100%
100%
100%
100%
100%

Nature of business
Supply of E-PoS equipment

Supply of E-PoS equipment
Supply of E-PoS equipment
Supply of E-P0S equipment
Supply of E-PoS equipment
Supply of E-PoS equipment
Supply of E-PoS equipment
Supply of E-PoS equipment
Supply of E-PoS equipment
Supply of E-PoS equipment

Dormant
Dormant
Dormant
Dormant
Dormant




DigiPo$S Store Solutions (Holdings) Limited

Notes forming part of the financial statements
for the year ended 28 February 2011 {continuad)

12 Fixed asset investments (continued)
Entities effectively controlled by the Group
PC-PoS Benelux BV

The Netherlands 0% Supply of E-PoS equipment

The directors are able to contro! all operating and policy decisions of this entity, therefore the results of this

entity have been included in the consclidated results The key balances from this entity are as follows

£'000
Sales 6,847
Loss after tax (619)
Total assets 1,734
Total Liabilities 2,604
Net habilities (870)
13 Stocks
Group Group Company Company
28 February 2 March 28 February 2 March
2011 2010 2011 2010
£'000 £'000 £'000 £'000
Goods for resale 3,7 7,156 - -
3,771 7,156 - -
There is no matenal difference between the replacement cost of stocks and the amounts stated above
14 Debtors
Group Group Company Company
28 February 2 March 28 February 2 March
2011 2010 2011 2010
£'000 £000 £'000 £000
Trade debtors 5,011 7,026 - -
Other debtors 636 632 2 2
Prepayments and accrued income 639 380 - -
Corporation tax 96 116 - -
Deferred taxation 675 173 - -
Amounts owed from group 252 252 1,986 25,927
undertakings
7,309 8,579 1,988 25,929

Included above are balances of £251,700 owed from group companies which are due In greater than one
year All other amounts shown under debtors fall due for payment within one year
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DigiPoS Store Solutions (Holdings) Limited

Notes forming part of the financial statements
for the year ended 28 February 2011 (continued)

15 Creditors amounts falling due within one year

Group Group Company Company

28 February 2 March 28 February 2 March

2011 2010 2011 2010

£'000 £000 £'000 £'000

Bank loans and overdrafis {(secured) 5415 3,738 4,632 4,004

Trade creditors 5,348 5,687 - -

Amaunts cwead to group undertakings 10,022 9,839 17,648 16,944

Other taxation and social secunty 639 €61 - -
Obhigations under finance lease

and hire purchase contracts 58 73 - -

Other creditors 810 1,173 - -

Accruals and deferred income 1,616 1,692 256 91

Warranty claim provision 516 - - -

24,224 22,964 22,536 21,039

A provision for warranty related clams of £516,000 has been recognised directly in the income statement
during the year No provision was raised In the prior year
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DigiPoS Store Solutions (Holdings) Limited

Notes forming part of the financial statements

for the year ended 28 February 2011 {continued)

16 Creditors: amounts falling due after more than one year

Bank loans

Obligations under finance lease

and hire purchase contracts
Amounts owed to group undertakings

Maturity of debt

In one year or less, or on demand

In mare than one year but
not more than two years

In more than two years but
not more than five years

In more than five years

Group Group Company Company

28 February 2 March 28 February 2 March
2011 2010 2011 2010

£'000 £'000 £000 £'000

8,747 8,500 8,717 8,500

- 8 - -

. 67 - -

8,747 8,575 8,717 8,500
Group Group Group Group
Loans and Loans and Finance Finance
overdrafts overdrafts leases leases
28 February 2 March 28 February 2 March
2011 2010 2011 2010

£'000 £'000 £'000 £'000

5,415 3,739 - 73

1,000 1,000 - 8

6,147 4,000 - -

1,600 3,500 - -

8,747 8,500 - 8

Bank loans compnse a long term loan of £5 8 million, bearing interest at LIBOR + 4% and repayable in two
quarterly mstalments from November 2011 at £100,000 per quarter, increasing to £250,000 per quarter
thereafter with a final instaiment of £1 6 million due on 31 May 2016 and a £3 1 millon loan, bearing interest
at LIBOR + 10% wath interest and capital payable in December 2015

Bank |oans and overdrafts are secured by way of a fixed and floating charge over the assets of certan group
companies Finance leases are secured over the related assets
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DigiPoS Store Solutions (Holdings) Limited

Notes forming part of the financial statements
for the year ended 28 February 2011 (continued)

16 Creditors amounts falling due
after more than one year

{continued)

Maturity of debt Company Company
Loans and Loans and
overdrafts overdrafts

28 Fehruary 2 March
2011 2010
£°000 £'000

In one year or less, or on demand 200 300

in more than one year but

not more than two years 1,000 1,000

In more than two years but

not more than five years 6,117 4,000

In more than five years 1,600 3,500

8,717 8,500

17 Share capital
Allotted, called up

Authorised and fully paid

2011 2010 2011 2010

£'000 £'000 £'000 £°000

Ordinary shares of £1 each 5,624 322 4,638 148
"A" Ordinary shares of £1 each - 837 837
"B" Ordinary shares of £1 each - 429 429
Preferred Ordinary shares of £1 each - 437 -
"A" Preference shares of £1 each - 3,224 3,224
"B" Preference shares of £1 each - 375 - -
5,624 5,624 4,638 4,638

The directors resolved on 18" August 2010 to re-designate all existing and unissued shares as ordinary shares
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DigiPoS Store Solutions (Hoidings) Limited

Notes forming part of the financial statements
for the year ended 28 February 2011 {confinued)

18

19

Reserves
Group Company
Profit and Profit and
Loss Loss
account account
Group £'000 Profit and
At 2 March 2010 {(3,663) 3,101
Translation differences on foreign currency net investments in subsidiary
undertakings (38) -
Loss for the period (14,915) {31,604)
At 28 February 2011 (18,616) 28,503
Reconciliation of movements in shareholders’ (deficit)funds
2011 2010
Group £'000 £'000
Loss for the period {14,915) (1,631)
Exchange translation dfferences on consolidation (38) 649
Net decrease (n shareholders’ funds (14,953) (982)
Opening shareholders’ funds 975 1,957
Closing shareholders funds {13,978) 975
Company
(Loss)/ profit for the period {31,604) 857
Net (decrease)increase in shareholders' funds {31,604} 857
Opening shareholders funds 7,739 6,882
Closing shareholders’ {deficit)/funds (23,865) 7,739
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DigiPoS Store Solutions (Holdings) Limited

Notes forming part of the financial statements
for the year ended 28 February 2011 (continued)

20 Contingent liabilities

21

Group

None

Company

The company entered into a Joint and several guarantee on 22 August 2003 with certain fellow group

companies n relation to amounts owed to HSBC Bank plc At 28 February 2011 the liabiities covered by
these guarantees amounted to £10,169,132 (2010 - £12,585,412)

Related party disclosures
The company Is a subsidiary of DigiPoS Store Solutions Finance Limited and s ultimate parent company 1s

DigiPoS Store Solutions Group Limited The following transaction/balances have been recorded with these
relate parties

Group Company
2011 2010 2011 2010
£'000 £'000 £'000 £'000
Amounts owed by Group related
companies
DigiPoS Store Solutions Group Limited 252 252 - -
DigiPoS Store Solutions International Limited - - 1.986 25,540
DigiPoS Store Solutions AS - - - 322
DigiPos Employment Benefit trust 65
252 252 1,986 25,927
Amounts owed by Group related
companies — due within one year
DigiPo$S Store Solutions Group Limited
DigiPoS Store Soltutions Finance Limited 9,834 9,834 9,834 9,834
DigiPoS Store Solutions International Limited 105 105 1,986 1,250
DigiPo$S Store Solutions Limited 83 -
PC-PoS Limited - - 110 110
DigiPoS Store Solutions Inc - - 3,982 3,982
Odessa — dormant entity . - 1,094 1,084
DigiPoS Store Solutions GmbH - - 635 674
DigiPoS Store Solutions Pty Limited - - 7 -
10,022 9,039 17,648 16,944
Amounts owed by Group related
companies — due after one year
DigiPoS Stere Solutions International Limited - 67 - -
- 67 - N
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DigiPoS Store Solutions (Holdings) Limited

Notaes forming part of the financial statements
for the year ended 28 February 2011 (continued)

Related party disclosures {continued)

Directors

Refer to note 6 for details of emoluments paid to the Group’s directors No director's emoluments were paid
by the company

Ouring the perniod the group paid £127,316 (2010 - £216,668) for execulive services to Stonendge
Management Services Inc, a company controlled by the director G R Worsfold No amount was outstanding
to Stoneridge Management Services Inc at the year end The company also paid £7,500 (2010 — Nil) for
marketing services to | Patterson Director loans to | Patterson outstanding at year end amounted to
£15,000

Commitments under operating leases

The Group had annual commitments under non-cancellable operating leases as set out below

Group Group
28 February 2 March

Land and Land and
Bulldings Other buildings Other
2011 2011 2010 2010
£'000 £'000 £000 £'000

QOperating leases which exprre

Within one year 132 64 173 95
In two 1o five years 461 152 364 129
After five years - - - -
593 216 537 224

The company had £nil (2010 £nil} annual commitments under non cancellable operating leases

Ultimate parent company and parent undertaking of larger group

The company is a subsidiary of DigiPoS Store Solutions Finance Limited and its ultimate parent company 1s
DigiPoS Store Solutions Group Limited at end of the financial year Refer to the directors’ report for details of
the change in the holding company post year end
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DigiPoS Store Solutions (Holdings) Limited

Notes forming part of the financial statements
for the year ended 28 February 2011 (continued)

24

Reconcillation of operating profit to net cash inflow from operating

activities

Operating loss
Exceptional tems included in operating loss

Operating (loss)profit after exceptional tems

Amortisation of intangible fixed assets
Depreciabion of tangible fixed assets
Loss on sale of tangible fixed assets
Decrease in stock

Increase 1n warranty claim provision
Decrease in debtors

Decrease in creditors

Cash outflow relating to exceptional items

Net cash inflow from operating activities

3i

2011 2010
£'000 £'000
(14,064) (720)
11,460 1,227
(2,604) 507
1,149 1,198

275 283
28 12
648 2,319
516 -
1,752 2,730
(746) (1,371)
1,018 5,678
(1,398) (1,227)
(380) 4,451




DigiPoS Store Solutions (Holdings) Limited

Notes forming part of the financial statements
for the year ended 28 February 2011 (continued)

25 Analysis of cash flows for headings netted in the cash flow

2010
£000

29
(783)
(2)

(756)

(307)

(716)
(170)
13

(873)

(2,050)
31

statement
2011
£'000
Retumns on investment and servicing of finance
Interest recewved 18
Interest paid other {714)
Interest paid hire purchase (3)
(699)
Taxation
Corporation tax paid (387)
Capital expenditure and financial investment
Payments to acquire intangible fixed assets {720)
Payments to acquire tangible fixed assets (86)
Receipts from sale of tangible fixed assets -
(806)
Financing
Loans repaid {167)
Finance leases (repaid)/raised (23)
(190)

(2,019)
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DigiPoS Store Solutions (Holdings) Limited

Notes forming part of the financial statements
for the year ended 28 February 2011 (continued)

26

27

28

Reconciliation of net cash flow to movement in net debt

2011 2010
£'000 £'000
{Decrease)/increase in cash (2,462) 496
Cash inflow from changes in debt 190 2,019
Non-cash item (247) -
Movement in net debt (2,519) 2,515
Opening net debt {10,672} £13,1687)
Closing net debt {13,191) (10,672)
Analysis of net debt :
Other non-
2010 Cash flow cash items 2011
£'000 £'000 £'000 £000
Cash at bank and in hand 1,715 (686) 1,029
Bank overdrafts (3,439) {1,776) (5,215)
{(2,462)
Debt due in one year {300} 100 {200)
Debt due after one year {8,567) 67 (247) (8,747)
Finance leases (81) 23 (58)
190
Total (10,672) (2,272) (247) (13,191)

Post balance sheet event

On 4 July 2011, Becap Fund LP (“Better Capital’) through Becap SPV5 Limited (an investment vehicle
established by Better Capital) acquired the principal banking facilittes (debt and security) of the Group On
20 July 2011, Better Capital through Becap SPV 6 Limited (an tnvestment vehicle established by Better
Capital) acquired the entire share capital of the Digipos Store Solutions (Holdings) itd, the Group holding
company Better Capital has committed up to £21m to the Group, In order to provide a solid financial base
for operational restructuning and investment in growth opportunities related to both hardware and software
products As noted in the directors’ report as part of Better Capital's acquisitons and restructuring plans,
certalin intercompany balances and external loans were wawved These have been explained further in the
pro-forma balance sheet in the directors’ report

In October 2011 the Group agreed certain restructuning plans o centralise and improve the efficiency of its

operations, in particular combining the Benefux and Germany operations and relocating m North Amenca to
Canada to the United States of Amenca These restructunng plans are ongoing
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