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Fixnetix Limited
Dhrectors’ Report and Financial Statements
31 March 2013

Directors’ report

The directors present their directors’ report and financial statements for the year ended 31 March 2013

Business review and principal activities

The Company’s principal activities continued to be the provision and development of market data, trading and
communications services

Business development

As previously reported, in February 2012 NYSE Technologies acquired a 25% stake n Fixnetix It had been
anticipated that this investment relationship would lead to a marked increase in revenues for Fixnetix However,
these increases did not matemalise and n December 2012 1t was announced that ICE (The International
Commodities Exchange) had made an offer to acquire 100% of the NYSE Group In November 2013 ICE’s
acquisition of NYSE was completed and shortly afterwards ICE announced that 1t was seeking buyers for its NYSE
Technology assets In March 2014, Fixnetix completed a buyback of NYSE’s 25% shareholding enabling Fixnetix
to move onto the next chapter

During 2013 sigmificant new opportunities have anisen for Fixnetix in the Global Qutsourcing marketplace Fixnetix
1s well placed to service this market and 1s i the process of finahising a number of large outsourcing contracts
which, once contracted, will provide the basis for the company returning to a profitable, self-sustaining independent
entity

Meantmme, working capital has been bolstered by raising £2 6m through an 1ssue of 3 year Loan Stock in Q4 of
2013 Furthermore, the directors are 1n the process of raising up to £5m m a funding round from existing and new
strategic sharcholders

Financial Results

The directors are pleased to report that in spite of the disruption to normal trading as a result of the process of
finding a strategic nvestor, and a year of difficult trading condstions, Fixnetix’s revenues remained relatively
unchanged at £27,457,928 (2012 £28,134,126)

The Group reports a net loss for the year before taxation of £4,415,549 (2012 £2,939,819), after incurming
development costs on new products of £2,880,223 (2012 £2,100,895) The EBITDA for the period was £2,782,338
loss (2012 £532,386 loss) calculated as operating loss of £4,273,157 (2012 £2,828.938 loss) plus depreciation and
amortisation of £1,490,819 (2012 £2,296,552)

Developments for the future

During the year £3,053,820 (2012 £2,156,632) of direct costs was spent on developing Fixnetix’s 1X-eCute FPGA
based risk management product and other software related products of which £173,597 (2012 £55,737) was
capitalised These costs have been absorbed into the result for the year under review

Revenues from these developments have contributed to the current 2013/14 results Indeed, since the year end,
Fixnenix’s 1X-eCute has been successfully mnstalled at three international investment banks in North America and
Asia and 1s already generating significant revenue streams with a number of prospects for future near term sales

Development resources are continuing to be mnvested on development of Fixnetix’s products to keep them at the fore
front of financial services trading technology

Company No 5460456 1
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Directors’ report (continued)

Business risk factors

As with any business we are exposed to certain risks which could adversely affect our results and general financial
condition The items detailed below are the risks which management 1s currently aware of which would have a
detrimental impact There may be other factors which emerge as material nisks mn the future

System Failures

Our business reputation 1s heavily dependent upon providing a rehable uninterrupted service to our
customers If for whatever reason our service was to suffer from significant outages then customers may
move to vendors offering a more resilient service

Contract Renewals

A significant percentage of our revenues are derived from customers renewing therr contracts In
2012/2013 recurring revenues accounted for 87% of turnover In order to mantain current levels of
revenue and to generate higher revenues we are in part dependent upon our customers continuing to renew
therr contracts with us

Third Party Providers

We rely on a number of third party providers for information, telecommunications and datacentre facilities
In addition we license technology from other organisattons Some of these businesses may seek to increase
their fees or charges 1f we are unable to negotiate acceptable commercial terms our business could be
adversely affected

General Market Conditions

Our customers all operate 1n the financial services sector 1f their businesses are adversely affected by an
economic downturn or recession there will inevitably be an impact on the collective amount spent on the
type of services provided by Fixnetix

Capital

At this time, based on current plans for the company, including the funding round in progress, the directors consider
the company to now have sufficient working capital for its projected business requirements Repayments of
£1,566,429 (2012 £965,472) were made on loans during the year

Proposed dividend

The directors do not recommend the payment of a dividend

Directors

The directors who held office during the year were as follows

MrPRElIs

Mr H L Hughes

Mr R M Johnson

Mr A J Moore

Mr A Yarrow

MrK ] Yeadon

Mr 8 Young (resigned 01/06/12)

Mr B ] Chmelich (appointed 03/07/2012)
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Directors’ report (continued)

Financial risk management objectives and polictes

The company makes limited use of financial instruments other than operational and term deposit bank accounts (see
note 14) and fixed rate borrowings (see note 15 and 16) and so 1ts exposure to interest rate risk, price risk, credit
r1sk, hquidity nsk and cash flow risk 1s not matenial for the assessment of the assets, habilities, financial position and
result of the company

Chanitable contributions

The Company made donations of £4,600 (2072 £3,535) to UK charities during the year

Going concern

The directors have a reasonable expectation that the Group has adequate resources to continue in operational
existence for the foreseeable future This 1s based on cash flow forecasts prepared by the directors which take into
account the expected benefit of a new significant new contract secured in May 2014 The forecasts also take account
of the repurchase of share capital (see note 27) which took place after year end These forecasts indicate that the
Group will continue to meet its habilities and debt repayments as they fall due for the foreseeable future

Post balance sheet events

The Company raised additional share capital of £200 through the proceeds of sale of 200 ‘A’ Preference Shares of
£1 each and used this to repurchase 338,473 Ordmnary Shares, 677,313 ‘A’ Ordinary Shares and 1,950,188 ‘A’
Preference Shares m itself from the NYSE Group for a consideration of £200 on 26™ March 2014

Disclosure of information to auditor

The directors who held office at the date of approval of this directors’ report confirm that, so far as they are each
aware, there 15 no relevant audit information of which the Group’s auditor 1s unaware, and each director has taken
all the steps that he ought to have taken as a director to make himself aware of any relevant audit information and to
establish that the Group’s auditor 1s aware of that information

Auditor

Pursuant to Section 487 of the Companies Act 2006, the auditor will be deemed to be reappointed and KPMG LLP
will therefore continue in office

On behalf of the board

%

Mr H L Hughes 435 Moorfields
Director London
EC2Y 9AE

3" June 2014
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Statement of directors’ responsibilities in respect of the Directors’ Report and the
financial statements

The directors are responsible for preparing the Directors' Report and the financial statements in accordance with
apphicable law and regulations

Company law requires the directors to prepare financial statements for each financial year Under that law they have
elected to prepare the financial statements in accordance with UK Accounting Standards and applicable law (UK
Generally Accepted Accounting Practice)

Under company law the directors must not approve the financial statements unless they are satisfied that they give a
true and fair view of the state of affairs of the group and parent company and of their profit or loss for that period In
preparing these financial statements, the directors are required to

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

o state whether applicable UK Accounting Standards have been followed, subject to any matenal departures
disclosed and explained 1n the financial statements, and

« prepare the financial statements on the going concern basis unless 1t 1S inappropnate to presume that the group
and parent company will continue in business

The directors are responsible for keeping adequate accounting records that are sufficient to show and explan the
parent company's transactions and disclose with reasonable accuracy at any time the financial position of the parent
company and enable them to ensure that the financial statements comply with the Companies Act 2006 They have
general responsibility for taking such steps as are reasonably open to them to safeguard the assets of the group and
to prevent and detect fraud and other uregulanties

Company No 5460456 4




KPMG LLP

8 Salisbury Square
London

ECA4Y 8BB
United Kingdom

Independent auditor’s report to the members of Fixnetix Limited

We have audited the financial statements of Fixnetix Limited for the year ended 31 March 2013 set out on pages 7
to 30 The financial reporting framework that has been applied in thewr preparation s applicable law and UK
Accounting Standards (UK Generally Accepted Accounting Practice)

This report 1s made solely to the company's members, as a body, 1n accordance with Chapter 3 of Part 16 of the
Companies Act 2006 Cur audit work has been undertaken so that we might state to the company’s membets 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 responsibihty to anyone other than the company and the company's
members, as a body, for our audit work, for this report, or for the opimons we have formed

Respective responsibihifies of directors and audstor

As explaned more fully n the Directors’ Responsibiities Statement set out on page 4, the directors are
responsible for the preparation of the financial statements and for being satisfied that they give a true and fawr
view Our responsibility 1s to audit, and express an opinion on, the financial statements in accordance with
apphicable law and International Standards on Auditing (UK and Ireland) Those standards require us to comply
with the Auditing Practices Board’s Ethical Standards for Auditors

Scope of the audit of the financial statements

A description of the scope of an audit of financial statements 1s provided on the Financial Reporting Council’s
website at www frc org uk/auditscopeukprivate

Opmion on financial statements
In our opinion the financial statements

» give a true and fair view of the state of the group’s and parent company's affairs as at 31 March 2013 and of
the group’s loss for the year then ended,

e have been properly prepared in accordance with UK Generally Accepted Accounting Practice, and

» have been prepared 1n accordance with the requirements of the Companies Act 2006

Opinion on other matter prescribed by the Compames Act 2006

In our opmion the mformation given in the Directors' Report for the financial year for which the financial
statements are prepared 1s consistent with the financial statements




Independent auditor’s report to the members of Fixnetix Limited (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 1f, 1 our opmion

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

e the parent company financial statements are not i agreement with the accounting records and retumns,
or

o certain disclosures of directors’ remuneration specified by law are not made, or

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

Adrian Wilcox (Senior Statutory Auditor)
for and on behalf of KPMG LLP, Statutory Auditor
Chartered Accountants

8 Salisbury Square
London
EC4Y 8BB

United Kingdom {,L June 2014
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Fixnetix Limited
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31 March 2013

Note 2013 2012
£ £

Turnover 2 27,457,928 28,134,126
Cost of sales (19,013,999) (18,114,769}
Gross profit 8,443,929 10,019,357
IAdministrative expenses (12,717,086) (11,364,949}
Transaction costs - (983,346)
IVendor contract termination - (500,000)
Admimstrative expenses 3 (12,717,086) (12,848,295)
Operating loss 3 (4,273,157 (2,828,938)
Interest recervable and similar income 6 5,763 23,661
Interest payable and simular charges 7 (148,155) (134,542)
Loss on ordinary activities before taxation 3 (4,415,549) (2,939.819)
Taxation
Tax on loss on ordinary activities .1 143,142 (543,794)
Loss for the financial year i8

(4,272,407} (3,483,613)

A statement of total recognised gams and losses has not been included as part of these financial statements as the
Group made no gams or losses in the period other than disclosed above 1n the profit and loss account

A note on historical gains and losses has not been included as part of the financial statements as the results as
disclosed 1n the profit and loss account are prepared on an unmodified historical cost basis

The results stated above are all derived from contimuing operations

The notes on pages 12 to 30 form an integral part of these financial statements

Company No 5460456
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Consolidated balance sheet

at 31 March 2013
Note 2013 2012
£ £ £ £
Fixed assets
Intangible assets 9 17,759 87,801
Tangible assets 10 1,537,016 1,540,867
1,554,775 1,628,668 |
Current assets |
Stocks 12 463,852 553
Debtors 13 7,081,933 4,305,957
Investments — term deposits 4 - 2,251,572
Cash at bank and tn hand 2,576,091 1,991,866
10,121,876 8,549,948
Creditors: amounts falling due within one year 15 (13,630,719) (8,680,794)
Net current habihities (3,508,843) (130,846)
Total assets less current habihties (1,954,068) 1,497,822
Creditors: amounts falling due after more than one
year 16 (880,736) (165,195)
Net (habalities) / assets {2,834,804) 1,332,627
Capital and reserves
Called up share capital 17 7,840,358 7,840,354
Share premium account 18 1,735,883 1,733,082
Profit and loss account 18 (12,411,045) (8,240,809)
Shareholders’ (deficit) / funds (2,834,804) 1,332,627
These financial statements were approved by the board of directors on 3" June 2014 and were signed on its '

behalf by

Mr H L Hughes
Director

The notes on pages 12 to 30 form an ntegral part of these financial statements
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Company balance sheet
at 31 March 2013

Fixed assets
Intangible assets
Tangible assets
Investments

Current assets
Stocks
Debtors

Investments — term deposits
Cash at bank and n hand

Creditors: amounts falling due within one year
Net current (liabilities) / assets

Total assets less current habilities

Creditors: amounts falling due after more than one
year

Net (habilities) / assets

Capital and reserves
Called up share capital
Share premium account
Profit and loss account

Shareholders’ (deficit) / funds

These financial statements were approved by the board of directors on 3" June 2014 and were signed on 1ts behalf

by

—y ZE

Mr H L Hughes
Director

Note

10
I

12
13

14

15

16

17
18
18

Fixnetrx Limited

Directors’ Report and Financral Statements

2013
£ £
17,759
1,484,547
;
1,502,313
463,852
7,226,847
2,352,512
10,043,211
{13,280,637)
(3,237,426)
{1,735,113)
(880,736)
(2,615,849)
7,840,358
1,735,883
(12,192,090)
(2,615,849)

The notes on pages 12 to 30 form an integral part of these financial statements

Company No 5460456

31 March 2013

2012
£ £
87,801
1,537,709
7
1,625,517
553
4,616,435
2,251,572 ,
1,915,312
8,783,872
(8,576,805)
207,067
1,832,584
(165,195)
1,667,389
7,840,354
1,733,082
(7.906,047)
1,667,389




Consolidated cash flow statement
for the year ended 31 March 2013

Cash flow statement
Cash outflow from operating activities
Returns on investments and servicing of finance

Taxation
Capital expenditure

Cash outflow before use of hiquid resources and
financing

Management of hqiud resources
Financing

Increase n cash n the year
Reconciliation of net cash flow
to movement in net debt

Increase in cash in the year

Cash ocutflow from decrease in debt financing
New debenture loans

New loans
(Increase in) / repayment of finance leases

Movement in net debt 1n the year

Net cash/(debt} at beginning of year

Net (debt)/cash at the end of the year

Fixnetix Limated

Directors’ Report and Financial Statements

Note 2013

22 (2,128,371)
23 (142,392)

23 (1,414,974)

(3,685,737)

23 2,251,572
23 2,018,390

584,225

24
584,225
1,566,429
(3,094.383;
(480,106)

(1,423,835)

1,103,644

(320,191)

The notes on pages 12 to 30 form an integral part of these financial statements

Company No 5460456

31 March 2013

2012

(2,472,493)
(110,881)

(1,541,069}

(4,124,443)

4,949,999
480,609

1,306,165

1,306,165

965,472

(106,920)

2,164,717

(1,061,073)

1,103,644




Reconciliation of movements in shareholders’ (deficit) / funds

Sor the year ended 31 March 2013

Loss for the financial year

New share capital subscnibed

Share premium on new share capital subscribed
Credit i relation to share based payments
Foreign exchange

Net decrease to shareholders’ (deficit) / funds

Opening shareholders’ funds

Closing sharehotders’ (deficit) / funds

Company No 5460456

Group
2013
£

(4,272,407)
4
2,801

76,616
25,555

(4,167,431)

1,332,627

(2,834,804)

Fixnetix Limited

Directors’ Report and Financial Statements

Group
2012
£

(3,483,613)
22
1,573,314

122,581
14,242

(1,773,454)

3,106,081

1,332,627

Company
2013
£

{4,362,659)
4

2,801
76,616

(4, 283,238)

1,667,389

(2,615,849)

31 March 2013

Company
2012

(3,327,599)
22
1,573,314
122,581

(1,631,682)

3,299,071

1,667,389

—_—
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Notes
(forming part of the financial statements)

1 Accounting policies

The following accounting policies have been applied consistently i dealing with items which are considered
material m relation to the financial statements

Basis of preparation

The financial statements have been prepared on a going concern basis in accordance with applicable accounting
standards and under the historical cost accounting rules

Going concern

The financial statements have been prepared on the going concern basis, notwithstanding the loss in the year of
£4,272.407 (2012 £3,483,613), net current habilities of £1,954,068 (2012 net current assets £1,497,822) and net
liabilittes of £2,834,804 (2012 net assets £1,332,627), which the directors believe to be appropriate for the
following reasons

The Directors have prepared group cash flow forecasts for the period ending 31 March 2017, which take nto
account the expected benefit of a sigmificant new contract secured in May 2014 The forecasts also take account of
the repurchase of share capital (see note 27) which took place after year end These forecasts indicate that the Group
will continue to meet its liabilities and debt repayments as they fall due for the foreseeable future The business 15
currently trading in hine with these forecasts In the event that forecast trading levels do not materialise as expected
the Directors have the scope to take further actions to enable the group to meet its Liabilities as they fall due for the
foreseeable future The financial statements do not include any adjustments in the event that the going concern
assumnption 1s nappropriate

Basis of consolidation

The consohdated financial statements include the financial statements of the company and s subsidiary
undertakings made up to 31 March 2013

The acquisitton method of accounting has been adopted Under this method, the results of subsidiary undertakings
acquired or disposed of in the year are included in the consolidated profit and loss account from the date of
acquisition or up to the date of disposal

Under 5408 of the Compames Act 2006 the company 15 exempt from the requirement to present its own profit and
loss account

Related party transactions

The company has taken advantage of the exemption contamed m Financial Reporting Standard 8 ‘Related Party
Transactions’ not to disclose transactions or balances with entities which form part of the group headed by Fixnetix
Limted as 100% of the voting nghts are controlled within the group and the results are mncluded within the
consolidated financial statements

Intangible fixed assets and amortisation

Intangible fixed assets purchased separately from a business are capitalised at their cost Amortisation is provided to
write off the cost of intangible fixed assets to mil by equal instalments over their useful economic lives as follows

Intellectual property 20% per annum

Software costs
50% per annum
Investmentis

In the company’s financial statements investments in subsidiary undertakings are stated at cost
Company No 5460456 12
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Notes (continued)

1 Accounting policies {conttnued)

Fixed assets and depreciation

Depreciation 15 provided to write off the cost less the estimated residual value of tangible fixed assets by equal
mstalments over their estimated useful economic lives as follows

Computer equipment - 33% or 50% per annum
Furniture and equipment - 50% per annum
Leasehold improvements - 50% per annum

Stocks

Stocks are stated at the lower of cost and net realisable value

Foreign currencies

Transactions m foreign currencies are recorded usmg the rate of exchange ruling at the date of the transaction
Monetary assets and habilities denominated 1n foreign currencies are translated using the contracted rate or the rate
of exchange ruling at the balance sheet date and the gains or losses on translation are included in the profit and loss
account

Taxation

The charge for taxation 1s based on the result for the period and takes into account taxation deferred because of
timing differences between the treatment of certain items for taxation and accounting purposes

Deferred tax 1s recognised, without discounting, in respect of all timing differences between the treatment of certan
items for taxation and accounting purposes which have arisen but not reversed by the balance sheet date, except as
otherwise required by FRS 19

Share based payments

The share option programme allows employees to acquire shares of the Group The fair value of options granted
after 7 November 2002 are recognised as an employee expense with a corresponding increase in equity The fair
value 15 measured at grant date and spread over the period during which the employees become unconditionally
entrtled to the options The fair value of the options granted 1s measured usimg an option pricing model, taking nto
account the terms and conditions upon which the options were granted The amount recogmsed as an expense 18
adjusted to reflect the actual number of awards for which the related service and non-market vesting conditions are
expected to be met, such that the amount ultimately recognised as an expense 1s based on the number of awards that do
meet the related service and non-market performance conditions at the vesting date For share-based payment awards
with non-vesting conditions, the grant date fair value of the share-based payment 1s measured to reflect such conditions
and there 1s no true-up for differences between expected and actual outcomes

Turnover

Tumover represents the amounts (excluding value added tax) derived from the provision of goods and services to
customers The group provides market data and telecommunications services Turnover 15 recognised n line with
performance of contracted obligations

Leases

Assets acquired under finance leases are capitalised and the outstanding future lease oblgations are shown m
creditors Operating lease rentals are charged to the profit and loss account on a straight line basis over the period of
the lease

Company No 5460456 13
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Notes (continued)

1 Accounting policies (continued)

Classification of financial instruments issued by the Group

Following the adoption of FRS 25, financial instruments 1ssued by the Group are treated as equity (1 ¢ forming part
of shareholders’ funds) only to the extent that they meet the following two conditions

a) they include no contractual obligations upon the Group to deliver cash or other financial assets or to exchange
financial assets or financial liabilittes with another party under conditions that are potentially unfavourable to
the Group, and

b) where the mstrument will or may be settled in the Group’s own equity instruments, 1t 1s either a non-derivative
that mcludes no obhgation to deliver a vanable number of the Group’s own equity instruments or 1s a derivative
that will be settled by the Group’s exchanging a fixed amount of cash or other financial assets for a fixed
number of 1ts own equity instruments

To the extent that this definition is not met, the proceeds of 1ssue are classified as a financial hability Where the
mstrument so classified takes the legal form of the Group’s own shares, the amounts presented 1n these financial
statements for called up share capital and share premium account exclude amounts in relation to those shares

Research and development expenditure

Expenditure on research and development s written off to the profit and loss account n the year i which 1t 1s
incurred Development expenditure 15 capitalised only where there 15 a clearly defined project, the expenditure 18
separately 1dentifiable, the outcome of the project can be assessed with reasonable certainty, aggregate costs are
expected to be exceeded by related future sales and adequate resources exist to enable the project to be completed
Amortisation 1s provided to write off the cost of capitalised development expenditure to ml by equal instalments
over two years

Cash and liquid resources

Cash, for the purpose of the cash flow statement, comprises cash m hand and deposits repayable on demand, less
overdrafts payable on demand

Liquid resources are current asset investments which are disposable without curtailing or disrupting the business and
are either readily convertible into known amounts of cash at or close to their carrying values or traded n an active
market Liquid resources comprise term depostts of less than one year (other than cash)

2 Turnover

The table below sets out information for each of the Group’s geographic areas of operation

2013 2012

£ £

UK 22,249,565 23,495,383
Europe 1,333,029 1,583,584
Amencas and Canada 3,372,426 2,691,039
Other 502,908 364,120
27,457,928 28,134,126

Company No 5460456 14
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Notes (continued)

3 Notes to the profit and loss account
Loss on ordinary activities before taxation is stated after charging: 2013 2012
£ £

Depreciation and other amounts written off tangible and intangible fixed assets

Owned by the Group 1,408,412 2,160,980

Leased 82,407 135,572
Hire of other assets - operating leases 466,474 426,987
Research and development on new products 2,880,223 2,100,895
Audit of these financial statements 36,000 39,750
Amounts recervable by auditors and their associates n respect of

Other services relating to taxation 6,350 6,350

Included within administrative expenses n the prior year was £983,346 of one off transaction costs mn relation to the
purchase of 25% of the share capital of Fixnetix Limited (see note 17) and £500,000 of costs in relation to a
termination of a vendor contract

4 Remuneration of directors
2013 2012
£ £
Directors’ emoluments 640,284 877,632
Company cantributions to money purchase pension schemes 9,900 9,750
650,184 887,382

The aggregate of the emoluments of the highest paid director was £311,458 (2012 £316,205) and Company penston
contributions of £nil (2072 £n:l) were made to a money purchase scheme on his behalf Durmng the year 2 directors

exercised share options (2012 2)

Number of directors
2013 2012

Retirement benefits are accrumng to the following number of directors under

Money purchase schemes 1

Details of directors’ advances, credits and guarantees are disclosed mn note 26

5 Staff numbers and costs

The average number of persons employed by the Group (including directors) during the year, analysed by category,

was as follows
Number of employees

|
| 2013 2012
| Administration and management 12 9
IT development and support 58 54

Sales and marketing 11 12

81 75

Company No 5460456 15




Notes (continued)

5 Staff numbers and costs (continued)

The aggregate payroll costs of these persons were as follows

Wages and salaries
Social security costs
Pension contributions

6 Interest receivable and similar mcome

Bank interest

7 Interest payable and similar charges

Interest on debenture loans and finance leases

8 Taxation
Analysis of charge in period

UK corporation tax
Adjustments in respect of prior periods

Total current tax

Deferred tax
Ongination of nming differences
Effect of decreased tax rate

Total deferred tax (credit) / charge

Tax (credit) / charge on profit on ordinary activities

Company No 5460456
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2013
£

6,371,007
794,631
328,775

7,494,413

2013
£

5,763

2013

(189,769)
46,627

(143,142)

(143,142)

31 March 2013

2012
£

6,106,118
760,805
330,758

7,197,681

2012

23,661

2012
£

134,542

2012

466,354
77,440

543,794

543,794




Notes (continued)

8 Taxatton (continued)

Factors affecting the tax charge for the current period

Fixnetix Limited

Directors’ Report and Financial Statements

31 March 2013

The current tax charge for the period 1s higher (2012 higher) than the standard rate of corporation tax in the UK of

24%, 2012 26%) The differences are explaned below

Current tax reconciliation

(Loss) / profit on ordinary activities before tax

Current tax at 24% (2012 26%)

Effects of

Expenses not deductible for tax purposes

Proviston utilised

Capital allowances for period in deficit of depreciation
Carry forward of tax losses

Foreign (profits) / losses not subject to UK tax

Enhanced expenditure relief on research and development
Share scheme relief

Total current tax credit

The recognised deferred tax assets movement is as follows

At beginnung of year
Credit / (charge) to the profit and loss for the year

At end of year

The elements of recogmised deferred tax assets are as follows

Effects of

Dufference between accumulated depreciation and capital allowances

Tax losses

Total deferred tax asset at end of year

The tax rate used for calculating the closing deferred tax position was 23%

2013
£

(4,415,549)

(1,059,732)

64,166
(2,400)
245,933
937,516
(21,660)

(163,823}

2013

929,279
143,142

1,072,421

2013

727,421
345,000

1,072,421

2012
£

(3,483,613)

(905,739)

337,263

260,438
540,377
40,564
(92,266)
(180,637)

2012
£

1,473,073

(543,794)

929,279

2002

£
569,279
360,000

929,279

e

Reductions m the UK corporation tax rate from 26% to 24% (effective from 1 Apnl 2012) and to 23% (effective 1 April 2013}
were substantively enacted on 26 March 2012 and 3 July 2012 respectively Further reductions to 21% (effective from 1 April
2014) and 20% (effective from 1 April 2015) were substantively enacted on 2 July 2013 This will reduce the company's future
current tax charge accordingly and reduce the deferred tax asset at 31 March 2013, 1t has not been possible to quantify the impact

this will have

The deferred tax asset does not ieclude further taxable losses available totalling £8,503,982 (20/2 £4,664,228) on the grounds
that there 1s uncertanty over their recoverability agamst future trading profits of the Group within the next 12 months
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Notes (continued)

9 Intangible fixed assets

Group and Company
Cost
At the beginning and end of year

Amorasaiion
At beginning of year
Charge for the year

At end of year

Net book value
At 31 March 2013

At 31 March 2012

Company No 5460456

Software
Costs

Fixnetix Limited

Directors’ Report and Financial Statements

Intellectual
Property

8,766

14,955

31 March 2013

Total

L]

17,759

87,801

18




Fixnetix Limited
Directors’ Report and Financial Statements
31 March 2013

Notes (conrinued)

10 Tangible fixed assets

Computer Furniture and Leaschold Total
equipment equipment Improvements
£ £

Group
Cost
At beginning of year 7,240,242 343,819 - 7,584,061
Addittons 1,229,023 90,343 95,608 1,414,974
Disposals - (591) - (591}
Transfers 27,579 (27,579) - -
Foreign exchange movement 2,346 - - 2,346
Atend of year 8,499,190 405,992 95,608 9,000,790
Depreciation
At beginning of year 5,768,304 274,890 - 6,043,194
Charge for year 1,311,870 73,103 35,804 1,420,777
Depreciation on disposals - (197) - (197
Depreciation on transfers 17,596 (17,596) - -
Atend of year 7,097,770 330,200 35,804 7,463,774
Net book value
At 31 March 2013 1,401,420 75,792 59,804 1,537,016
At 31 March 2012 1,471,938 68,929 1,540,867

_—— ==

The net book value of computer equipment includes £ml (20712 £68,732) which are held as security for promissory
notes (see notes 15 and 16) with a depreciation charge for the year of £68,732 (2012 £103,098)

Included 1 the total net book value of computer equipment 15 £560,000 (2072 £82,407) 1n respect of assets held
under finance leases Depreciation for the year on these assets was £82,407 (2072 £133,573)
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Notes (continued)

10 Tangible fixed assets (continued)

Computer Furmiture and Leasehold Total

equipment equipment Improvements

£ £ £ £

Company
Cost
At beginning of year 7,238,613 316,240 - 7,554,853
Additions 1,056,627 90,343 95,608 1,242,577
Disposals - (591) - (591)
At end of year 8,295,239 405,992 95,608 8,796,839
Depreciation
At beginning of year 5,759,850 257,294 - 6,017,144
Charge for year 1,186,438 73,103 35,804 1,295,345
Depreciation on disposals - (197) - (197)
At end of year 6,946,288 330,200 35,804 7,312,292
Net book value
At 31 March 2013 1,348,951 75,792 59,804 1,484,547
At 31 March 2012 1,478,763 58,946 1,537,709

The net book value of computer equipment includes £nil (2072 £68,732) which are held as security for promissory
notes (see notes 15 and 16) with a depreciation charge for the year of £68,732 (2012 £103,098)

Included 1n the total net book value of computer equipment s £560,000 (2012 £82,407) m respect of assets held
under finance leases Depreciation for the year on these assets was £82,407 (2012 £133,573)
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Notes (continued)

11 Fixed asset investments
Shares in group
undertakings
£
Company
Cost
At the beginming and end of the year 7
Provision
At the beginning and end of the year -
Net book value
At 31 March 2013 7
At 31 March 2012 7

The principal subsidiaries in which the Company’s mterest at the year end 1s more than 20% and have been ncluded
n these consolidated accounts are as follows

Country of Principal Description of Percentage of
Company Name mcorporation Activity Shares held shares held
Fixnetix Inc USA Provides low latency software $0 001 Ordinary 100%
development services Shares
12 Stocks

Group Group Company Company

2013 2012 2013 2012

£ £ £ £

Finished goods and goods for resale 463,852 553 463,852 553
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Notes (contmued)

13 Debtors

Group Group Company Company
2013 2012 2013 2012
£ £ £ £
Trade debtors 4,155,414 2,126,229 3,642,015 1,686,632
Amounts owed by group undertakings - - 729,560 820,433
Finance lease debtors 226,650 234,175 226,650 234,175
Qther debtors 86,938 40,426 63,006 24,907
Deferred tax assets (note 8) 1,072,421 929,279 1,072,421 929,279
Prepayments and accrued income 1,540,510 975,848 1,493,195 921,009
7,081,933 4,305,957 7,226,847 4,616,435
14 Investments (held as current assets)
Group Group Company Company
2013 2012 2013 2012
£ £ £ £
Fixed term deposits - 2,251,572 - 2,251,572
All investments expired i February 2013
15 Creditors: amounts falling due within one year
Group Group Company Company
2013 2012 2013 2012
£ £ £ £
Debenture loans and promissory notes 1,548,203 420,063 1,548,203 420,063
Obligations under finance leases and hire purchase 467,343 302,964 467,343 302,964
contracts
Trade creditors 3,284,220 856,774 3,044,287 791,729
Other creditors 123,868 50,054 113,112 50,054
Taxation and social secunty 1,075,248 1,067,589 1,075,248 1,067,589
Accruals and deferred income 7,131,837 5,983,350 7,032,444 5,944,406
13,630,719 8,680,794 13,280,637 8,576,805

——
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Notes (continued)

16 Creditors: amounts falling due after more than one year
Group
2013
£
Debenture loans and promissory notes 500,000
Obhgations under finance leases and hire purchase 380,736

contracts

880,736

Fixnetix Limited
Directors’ Report and Financial Statements
31 March 2013

Group Company Company
2012 2013 2012

£ £ £
101,186 500,000 101,186
64,009 380,736 64,009
165,195 880,736 165,195

The debenture loans are secured by a first fixed charge over the company’s property (any future freehold or
leasehold property), mteltectual property, shares and goodwill The debenture loans are also secured by a floating
charge over all of the company’s other assets The company has also secured £ml (2072 £68,732) of its promissory

notes over certain of its fixed assets (sce note 10)

Loan maturity analysis
Group
2013
£

Within one year 1,548,203
In the second to fifth years 500,000

2,048,203

Group Company Company
2012 2013 2012

£ £ £
420,063 1,548,203 420,063
101,186 500,000 101,186
521,249 2,048,203 521,249

The obligations under finance leases and hire purchase contracts are secured over the assets to which they relate The

net book value of assets secured 15 stated at note 10

The maturity of obligations under finance leases and hire purchase contracts 15 as follows

Group
2013
£

Within ene year 467,343
In the second to fifth years 380,736

848,079

Company No 5460456

Group Company Company
2012 2013 2012

£ £ £
302,964 467,343 302,964
64,009 380,736 64,009
366,973 848,079 366,973
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Notes (continued)

17 Called up share capital

Allotted, called up, fully and partly pard

1,204,553 (2012 1,164,453) Ordinary Shares of £0 0001 each
2,397454 (2012 2,392,512) ‘A’ Ordinary Shares of £0 0001 each
7,839,968 (2012 7,839,968 ‘A’ Preferred Shares of £1 each

30 (2012 30) ‘B’ Preferred Shares of £1 each

Fixnetix Limited

Directors’ Report and Financial Statements

31 March 2013

2013 2012

120 117

240 239
7,839,968 7,839,968
30 36
7,840,358 7.840,354

The ‘A’ Ordinary Shares rank pari passu 1n all respects with the Ordinary Shares issued by the company

During the year 40,100 Ordinary Shares were 1ssued to share option holders

In addition, 4,942 ‘A’ Ordinary Shares were 1ssued to share option holders

18 Share premium and reserves

Group

At beginming of year

Premium on shares 1ssued

Loss for the year

Credit 1n relation to share based payment
Exchange adjustments

Atend of year

Company

At beginnung of year

Premium on shares 1ssued

Loss for the year

Credit tn relation to share based payment

At end of year

Company No 5460456

Share Profit
premium and loss
account account Total
£ £ £
1,733,082 (8,240,809) (6,507,727)
2,801 - 2,801
- (4,272,407 (4,272,407)
- 76,616 76,616
- 25,555 25,555
1,735,883 {12,411,045) {10,675,162)
Share Profit
premium and loss
account account Total
£ £ £
1,733,082 (7,906,047) (6,172,965}
2,801 - 2,801
- (4,362,659} (4,362,659)
- 76,616 76,616
1,735,883 (12,192,090) (10,456,207)
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Notes (continued)

19 Capital commitments

Contracted for at year end but not provided for

20 Other financial commitments

Annual commitments under non-cancellable operating leases are as follows

Group
2013
Land and
buildings

£
Operating teases which expire

Within one year 333,743
In the second to fifth years inclusive 163,434

497,177

21 Pension scheme

Fixnetix Limited
Duirectors’ Report and Financial Statements
31 March 2013

2013 2012

£ £

260,196 133,723

Company

2012 2013 2012
Land and Land and Land and
buildings buildings  buildings
£ £ £
291,306 275,175 291,306
275,175 57,328 275,175
566,481 332,503 566,481

The group operates a defined contribution pension scheme The pension cost charge for the period represents
contributions payable by the group to the scheme and amounted to £328,775 (2012 £330,758)

Contributions amounting to £33,052 (2072 £50,820) were payable to the scheme at the year end and are included m

creditors

Company No 5460456
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Notes (continued)

22 Recaonciliation of operating profit to operating cash flows

2013 2012

£ £

Operating loss (4,273,157) {2,828,938)

Depreciation and amortisation charge 1,490,819 2,296,552

Share based payment charge 76,616 122,581

Exchange adjustments 23,207 14,242

Loss on disposal of fixed assets 394 -
(Increase) / decrease (n stocks {463,299) 146,624
Increase in debtors (2,640,358) (475,529)
Increase / (decrease) in creditors 3,657,407 (1,748,025)

Net cash outflow from operating activities (2,128,371) (2,472,493)
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Notes (continued)

23 Analysis of cash flows

Returns on investment and servicing of finance
Interest received

Interest paid

Interest element of finance lease rental arrangements

Capital expenditure
Purchase of intangible fixed assets
Purchase of tangible fixed assets

Management of liquid resources
Cash withdrawn from 7 day deposit

Financing

Shares 1ssued 1n the period

Repayment of loans

New |oans

Capital element of finance lease rental payments

Company No 5460456
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2013 2012
£ £ £ £
5,763 23,661
(142,151) (126,799)
(6,004) (7,743)
(142,392) (110,881)
- (55,737)
(1,414,974) (1,485,332)
(1,414,974) (1,541,069)
2,251,572 4,949,999
2,805 1,573,336
(1,566,429) (965,472)
3,094,383 .
487,631 (127,255)
2,018,390 480,609

—_—
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Notes (continued)

24 Analysis of net debt
At beginning Atend
of year Cash flow of year
£ £ £
Cash at bank 1,991,866 584,225 2,576,001
Debt due
in less than one year {420,063) (1,128,140) (1,548,203}
in greater than one year (100,186) (399,814) {500,000)
Finance leases (367,973) (480,106) (848,079)
Total 1,103,644 (1,423,835) (320,191}
23 Share based payments — Group and Company

During the year options existed under an approved Enterprise Management Incentive (EMI) scheme and an
unapproved scheme on the ordinary shares The terms and conditions of options granted in the year are as follows

Grant date and nature of scheme Method of Number of Conditions Contractual
settlement instruments hfe of
accounting options

Brought forward number of options Equuty 432,048 No performance conditions  19/12/2016 to

have to be met before the 317052021
options become exercisable

432,048

The vesting periods of the options are five years Upon each anniversary of the date of the grant 20% of such options
shall become exercisable The latest date for the exercise of the options 1s the tenth anmiversary of the date of the
grant

Share-based payment charge

The total expense recogmised in the year arising from share based payments was £76,616 (20/2 £122,581)
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Notes (continued)

25 Share based payments (continued)

The number and weighted average exercise prices of share options In 1ssue are as follows

2013 2013
Weighted Number of
average options

exercise price

£
Quistanding at the beginning of the year 0.0908 432,048
Granted during the year - -
Forferted during the year - -
Exercised during the year 00908 (45,942)
Lapsed during the year 00908 (13,379
Outstanding at the end of the year 0.0908 372,727
Exercisable at the end of the year 0.0908 264,607

The fair value of services received mn return for share options granted are measured by reference to the far value of
share options granted The farr value of the services received 1s measured using a Black Scholes model
Measurement inputs and assumptions are as follows

2013 2013

Approved Unapproved

EMI scheme scheme

Fair value at measurement date (£) 14.92 14 92
Weighted average share prices (£) 15 00 1500
Exercise price (£} 0.0908 00908
Exercise option life (years) 5 5
Employee retention rate (%) 100 100
Expected volatihty (%) 30 30
Dividend yield (%) 0 0
Risk free interest rate based on national government 2.14 2.14

bonds (%o)

There were no new options granted during the year
No dividends are anticipated

The expected volatility 1s based on historic volatility adjusted for any expected changes to future volatility
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Notes (continued)

26 Related parties

Included 1n other debtors 1s £4,056 (2012 £1,632) due from Mr P R Ellis, director The advance 1s mterest free and
repayable on demand During the year the maximum amount outstanding was £6,899 (2072 £7,387)

The company made purchases of £1,094,938 (2072 £7,333,972) and made sales of £848,000 (20/2 £m) from
NYSE Technologies, a key shareholder At the year end 2 total of £106,664 (2012 £58,356) was owed to NYSE
Technologies and 1s included 1n trade payables

27 Subsequent events

The Company raised additional share capital of £200 through the proceeds of sale of 200 A’ Preference Shares of
£1 each and used this to repurchase 338,473 Ordinary Shares, 677,313 ‘A’ Ordmnary Shares and 1,950,188 ‘A’
Preference Shares 1n itself from the NYSE Group for a consideration of £200 on 26™ March 2014

28 Ultimate controlling party

In the directors’ opinion, the Group has no ultimate controlling party
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