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SUCCESSFACTORS UK LIMITED (REGISTERED NUMBER: 11507)_

REPORT OF THE DIRECTORS
FOR THE YEAR ENDED 31 DECEMBER 2011

The directors present their report with the financial statements of the company for the year ended 31 December 2011

PRINCIPAL ACTIVITY
The principal activity of the company in the year under review was that of provision of sales, marketing and professional
services to the parent company SuccessFactors Inc

EVENTS SINCE THE END OF THE YEAR
Information relating to events since the end of the year 1s given in the notes to the financial statements

DIRECTORS
The directors shown below have held office during the whole of the period from 1 January 2011 to the date of this report

B Kinion
H B Smith

Other changes in directors holding office are as follows
C Kliemn and Ms C Ohlgart were appointed as directors after 31 December 2011 but prior to the date of this report
B C et Jr ceased to be a director after 31 December 2011 but prior to the date of this report

GOING CONCERN

As described above, the company principal activity 1s the provision of sales, marketing and professional services to the
parent company SuccessFactors Inc [his arrangement s subject to a rolling, automatically renewing one year contract The
agreement 1s on a cost plus basis, enabling the company to recharge 1ts costs to 1ts parent company at an appropnate
margin The company has no external financing or facilities as the parent company pays on a timely basis which enables the
company to meet any Liabilities as they fall due

The directors have an undertaking from the parent company that the existing contract 1s to conttnue for the foreseeable
future and also that funding will be made available to the company If required The directers have also considered the
status of the parent company, and have concluded that there 15 no reason that the contract will not continue Therefore the
directors of the company have concluded that 1t 15 appropnate that the company's financial statements are prepared and
presented using the going concern principle

STATEMENT OF DIRECTORS' RESPONSIBILITIES
The directors are responsible for prepaning the Report of the Directors and the financtal statements in accordance with
applicable law and regulations

Company law requires the directors to prepare financial statements for each financial year Under that law the directors
have elected to prepare the financial statements in accordance with United Kingdom Generally Accepted Accounting
Practice (Umited 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 affairs of the company and
of the profit or loss of the company for that period  In preparing these financial statements, the directors are required to

- select switable accounting policies and then apply them consistently,

- make judgements and accounting estimates that are reasonable and prudent,

- prepare the financial statements on the going concern basis unless It 1s inappropnate to presume that the company wall
continue tn business

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

STATEMENT AS TO DISCLOSURE OF INFORMATION TO AUDITORS

So far as the directors are aware, there 1s no relevant audit information (as defined by Section 418 of the Companies Act
2006) of which the company's auditors are unaware, and each director has taken all the steps that he or she ought to0 have
taken as a drrector 1n order to make himself or herself aware of any relevant audit information and to establish that the
company's auditors are aware of that information

Page 2




SUCCESSFACTORS UK LIMITED (REGISTERED NUMBER: (5611507)

REPORT QF THE DIRECTOQRS
FOR THE YEAR ENDED 31 DECEMBER 2011

AUDITORS

The auditors, Murphy Salisbury, will be proposed for re-appointment at the forthcoming Annual General Meeting

This report_has beeq prepared in accordance with the special provisions of Part 15 of the Compamies Act 2006 relating to
small ¢e

DlrECT.OI:
% kinion

27 November 2012
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REPORT OF THE INDEPENDENT AUDITORS TQ THE MEMBERS OF
SUCCESSFACTORS UK LIMITED

We have audited the financial statements of SuccessFactors UK Limited for the year ended 31 December 2011 on pages
five to fourteen The financial reporting framework that has been applied in their preparation 1s applhcable law and the
Financial Reporting Standard for Smaller Entities (effective Apni 2008) (Umited Kingdom Generally Accepted Accounting
Practice apphicable to Smaller Entities)

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 Our audit work has been undertaken so that we might state to the company's members those matters we are
required to state to them 1n a Report of the Auditors and for no other purpose To the fullest extent permitted by law, we do
not accept or assume responsibthity to anyone other than the company and the company's members as a body, for our audit
work, for this report, or for the opinions we have formed

Respective responsibilities of directors and auditors

As explained more fully m the Statement of Directors' Responsibiliies set out on page two, the directors are responsible for
the preparation of the financial statements and for being satisfied that they give a true and far view Qur responsibility 15 to
audit and express an opimion on the financial statements in accordance with applicable law and International Standards on
Auditing {UK and Ireland) Those standards require us to comply with the Auditing Practices Board's Ethical Standards for
Audttors

Scope of the audit of the financial statements

An audit mvoives obtaining evidence about the amounts and disclosures 10 the financal statements sufficient to give
reasonable assurance that the financial statements are free from matenal misstatement, whether caused by fraud or error
This includes an assessment of whether the accounting policies are appropriate to the company's circumstances and have
been consistently applied and adequately disclosed, the reasonableness of sigmificant accounting cstimates made by the
directors, and the overall presentation of the financia' statements [n addition, we read all the financial and non-financial
mformation m the Report of the Directors to 1dentify material inconsistencies with the audited financial statements  If we
become aware of any apparent material misstatements or inconsistencies we consider the implications for our report

Opimon on financial statements

In our opimon the financial statements

- give a true and fair view of the state of the company's affairs as at 31 December 2011 and of its profit for the year then
ended,

- have been properly prepared in accordance with Unrted Kingdom Generally Accepted Accounting Practice apphicable 1o
Smaller Entities, and

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

Opimmon on other matter prescribed by the Compaaies Act 2006
In our opinton the information given i the Report of the Directors for the financial year for which the financial statements
are prepared 1s consistent with the financial statements

Matters on which we are required to report by exception

We have nothing (o report 1n respect of the tollowing matiers where the Compames Act 2006 requures us to report to you i,

m our opmton

- adequate accounting records have not been kept, or retums adequate for our audit have not been received from branches
not visited by us, or

- the financial staternents are not 1n agreement with the aceounting records and retums, or

- certain disclosures of directors' remuneration specified by law are not made, or

- we have not recerved all the information and explanations we require for our audst, or

- the directors were not entitled to prepare the financial statements 1n accordance with the small companies regime  and
take advantage of the small companies’ exemption in prepanng the Report of the Directors

e

Mark Bullock FCA (Semor Statutory Auditor)
for and on behalf of Murphy Salisbury
Chartered Accouniants and Registered Auditors
15 Wanwick Road

Stratford Upon Avon

Warwickshire

CVIT6YW

27 November 2012




SUCCESSFACTORS UK LIMITED (REGISTERED NUMBER: 05611507)

PROFIT AND LOSS ACCOUNT
FOR THE YEAR ENDED 31 DECEMBER 2011
2011 2010
Notes £ £

TURNOVER 2 9,156,599 5977352
Admimstrative expenses 8,731,672 5,727,350

424,927 250,002
Other operating income 9,750 34,387
OPERATING PROFIT 4 434,677 284,389
Interest receivable and similar income 1,353 246

436,030 284,635
Interest payable and similar charges 3 -
PROFIT ON ORDINARY ACTIVITIES
BEFORE TAXATION 436,027 284,635
Tax on profit on ordinary actrvities 5 43,314 52,471
PROFIT FOR THE FINANCIAL YEAR 392,713 232,164

—_———

The notes form part of these financial statements
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SUCCESSFACTORS UK LIMITED (REGISTERED NUMBER: 05611507}

BALANCE SHEET
1L DECEMBER 2011

Notes
FIXED ASSETS
Tangible assets 6

CURRENT ASSETS
Debturs 7
Cash at bank

CREDITORS
Amounts falling due within one year 8

NET CURRENT ASSETS

TOTAL ASSETS LESS CURRENT
LIABILITIES

CREDITORS
Amounts falling due after more than one year 9

NET ASSETS
CAPITAL AND RESERVES
Calied up share capital 12

Profit and loss account 13

SHAREHOLDERS' FUNDS

20N

1,102,567
1,552,498

2,655,065

1,511,911

£

283,036

1,143,154

1,426,190

90,995

1,335,195

1

1,335,194

1,335,195

2010

883,770

803,156

1,686,926

1,125,984

£

124,090

560,542

685,032

685,032

]
685,031

685,032

The financial statements have been prepared i accordance with the special provisions of Part {5 of the Compames Act
2006 relaung to small companies and with the Financial Reporting Standard for Smaller Entities (effective Apnil 2008)

Director
B ikimon

The notes form part of these financial statements
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SUCCESSFACTORS UK LIMITED (REGISTERED BER 11507

NOTES TQ THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2011

ACCOUNTING POLICIES
Accounting convention
The financial statements have been prepared under the histonical cost convention and in accordance with the

Financial Reporting Standard for Smaller Entities (effective Apnl 2008)

Turnover
Tumover represents net inveiced sales of services, excluding value added tax

Tangible fixed assets
Depreciation 1s provided at the following annual rates in order to wnite off each asset over its estimated useful hie

Short leasehold - 1n accordance with the term of the lease
Fixtures and fittings - Straight hne over 3 years

Computer equipment - at vanable rates on straight hne basis
Deferred tax

Full provision 1s made 1n respect of timing differences that have onginated but not reversed at the balance sheet
date  Timung differences are differences between the company's taxable profits and its results as stated m the
accounts Deferred tax 15 measured on a ron-aiscounted basis at the tax rates that are expected to apply in the
periods in which the uming differences are eapected to reverse, based on tax rates and laws that have been enacted
or substantially enacted at the balance sheet date Deferred tax assets are only recogmised wherc ther recoverability
in the short term 15 regarded as more likely than not Deferred tax 15 not provided on revalued assets unless a
binding agreement to sell has been entered into before the year

Foreign currencies

Assets and labilties in foreign currencies are translated mto sterling at the rates of exchange ruling at the balance
sheet date Transactions in foreign currencies are translated into sterling at the rate of exchange ruling at the date of
transaction Exchange differences are taken into account in armving at the operating result

Operating lease agreements
Rentals paid under operating leases are charged to the profit and loss account on a straight line basis over the penod
of the lease

Pension costs and other post-retirement benefits
The company operates a defined contribution pension scheme Contnbutions payable to the company's pension
scheme are charged 1o the profit and loss account mn the period to which they relate

Foreign Currencies

Transactions in foreign currencies are recorded at the rate ruling at the date of the transaction

Monetary asscls and Labilities denominared m foreign currencies are retranslated at the rate of exchange ruling at
the balance sheet date

All differences are taken to the profit and loss account

Finanaal support

The parem company, SuccessFactors Ine has provided mn writing that it is its intention to continue with the existing
contract with the company and provide sufficient finance for the company to meet its liabihties when they fall due 1f
required, for a period of at least 12 months from the date of approval of the financial statements The fnanual
staternents have therefore been prepared on a going concemn basis

Page 7 continued
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SUCCESSFACTORS UK LIMITED (REGISTERED NUMBER: §5611507)

NOTES TO THE FINANCIAL STATEMENTS - continued
FORTHE YEAR ENDED 31 DECEMBER 2011

ACCOUNTING POLICIES - continued

Share based payments

Equity-settled transactions

The cost of equity-settled transactions with employees 15 measured by reference to the fair value at the date at
which they are granted and s recognised as an expense over the vesting period, which ends on the date on which
the relevant employees become fully entitled to the award Fair value 1s determined by using an appropriate  pricing
model In valuing equity-settled transactions, no account 1s taken of any vesting conditions, other than conditions
hinked to the price of the shares of the company (market conditions)

No expense 15 recognised for awards that do not ultimately vest, except for awards where vesting 15 conditional
upon a market condition, which are treated as vesting irrespective of whether or not the market condition 15
satisfied, provided that all other performance conditions are satisfied

At each balance sheet date before vesting, the cumulative expense 15 calculated, representing the extent to which the
vesting period has expired and management's best estimate of the achuevement or otherwise of non-market
condittons, number of equity instruments that will ulimately vest or in the case of an instrument subject to a market
condition, be treated as vestng as described above The movement in cumulative expensc since the previous
balance sheet 1s recognrsed in the income stalement, with a corresponding entry In cquity

TURNOYER

The tumoever and profit before taxation are attributable to the one principal activity of the company

An analysis of turnover by geographical market 1s given below

2011 2010
USA 100 00% 100 00%
100 00% 100 00%
STAFF COSTS
201 2010
£ £
Wages and salaries 5,907,082 3,930,082
Social secunty costs 698,535 427,952
Other pension costs 76,561 38,264
6,682,198 4,396,298
The average monthly number of employees during the year was as follows
2011 2010
Sales and distribution service 33 30
OPERATING PROFIT
The operating profit 15 stated after charging
2011 2010
£ £
Depreciation - owned assets 73,044 10,723
Auditors’ remuneration - audit services 12,000 9,750
Foreign exchange differences 2,001 2,970
Operating lease rertals - land and buildings 225,777 129072

Page 8 continued




SUCCESSFACTORS UK LIMITED (REGISTERED NUMBER: 05611507)

NOTES TO THE FINANCIAL STATEMENTS - continued
FOR THE YEAR ENDED 31 DECEMBER 2011

OPERATING PROFIT - continned

Directors' remuneration and other benefits etc

TAXATION
Analysis of the tax charge

The tax charge on the profit on ordinary activities for the year was as follows

Current tax

UK corporation tax
Prior year

Total current tax

Onginaton and reversal of tming diffcrences

Tax on profit en ordinary activiues

UK corporatton tax has been charged at 26% (2010 - 28%)

Factors affecting the tax charge

The tax assessed for the year 1s lower than the standard rate of corporathon tax in the UK The difference 1s

explaned below

Profit on ordinary activities before tax

Profit on ordinary activihes
muliplied by the standard rate of corporation tax
i the UK of 26% (2010 - 28%)

Effecis of

Expenses rot deductible for tax purposes
Capntal allowances in excess of depreciation
FRS 20 share option charge

Adjustments tn respect of previous periods
Foreygn exchange

Other

Empleyee pension contribution aecrual

Current tax charge

Page 9

2011 2010
£ £
95,000 88,027
(51 (35,155)
94,949 52,872
(51,635) (401)
43,314 52,471

2011 2010
£ £
436,027 284,635
113,367 79,698
5217 7,123
(12,325) (24,529)
(19,78%) 24,930
(51 {35,155)
520 832
3,424 (2N
4,586 -
94,949 52,872
continued




SUCCESSFACTORS UK LIMITED (REGISTERED NUMBER: 05611507

NOTES TO THE FINANCIAL STATEMENTS - continued

FOR THE YEAR ENDED 3] DECEMBER 2011

TANGIBLE FINED ASSETS
Fixtures
Short and
leasehold fitings
£ £

COST
At | January 2011 6,150 31,741
Additions 83,636 56,731
At 31 December 2011 £9,786 88,472
DEPRECIATION
At 1 January 2011 633 1.997
Charge for year 4,144 18,640
At 31 December 2011 4,777 20,637
NET BOOK VALUE
At 31 December 2011 85,009 67,835
At 31 December 2010 5,517 29,744

DEBTORS: AMOUNTS FALLING DUE WITHIN ONE YEAR

Other debtors

Amounts due from group companies
Corporation tax

Deferred 1ax asset

Prepayments and accrued income

CREDITORS: AMOUNTS FALLING DUE WITHIN ONE YEAR

Trade creditors
Corporation tax
Social secunty and other taxes
Accruals and deferred income

CREDITORS AMOUNTS FALLING DUE AFTER MORE THAN ONE
YEAR

Accruals and deferred income

Page 10

Computer
equipmert Totals
£ £
94,758 132,649
91,623 231,990
186,381 364,639
5,929 8,559
50,260 73,044
56,189 81,603
130,192 283,036
88,829 124,090
2011 2010
£ £
202,977 242,002
663,887 514,355
- 18,727
83,000 31,365
152,703 77,321
1,102,567 883,770
2011 2010
£ £
235,835 72,385
50,000 -
216,012 313,181
1,010,064 740,418
1,511,911 1,125,984
2011 2010
£ £
90,995 -
continued
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SUCCESSFACTORS UK LIMITFD (REGISTERED NUMBER. 05611507}

OTES TO THE FINANCIAL STATEME - continued
FOR THE YEAR ENDED 31 DECEMBER 2011

OPERATING LEASE COMMITMENTS

The following operating lease payments are committed (o be paid within one year

2011 2010
£ £
Expinng
Within one year 32,500 30,000
Between one and five years 2,221 2,221
In more than five years 175,000 113,021
209,721 145,242
DEFERRED TAX
£
Balance at 1 January 2011 (31,365)
Movement in year (51,635)
Balance at 31 December 2011 (83,000)
The deferred tax consssts of
2011 2010
£ £
Accelerated capital allowanices 25,308 21,997
FRS 20 share option reserve (103,308) (52,333)
General provisions - 1,029
(83,000) (31,365}

The deferred tax asset has been recogmsed as 11 is expected to be recoverable in fisture years, duc to future profits

being generated
CALLED UP SHARE CAPITAL

Allotted, 1ssued and fully paid

Number Class Nommal 201t
value £
1 Ordinary shares £1 1

Page 11
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SUCCESSFACTORS UK LIMITED (REGISTERED NUMBER: 05611507)

NOTES TO THE FINANCIAL STATEMENTS - continued
FOR THE YEAR ENDED 31 DECEMBER 2011

RESERVES
Profit
and loss
account
£
At 1 January 2011 685,031
Profit for the year 392,713
Credit 1n respect of share option
scheme 257450

At 31 December 2011 1,335,194

Included 1n the profit and loss account reserve 1s £451,284 (2010 £193,835) in respect of other reserves for share
based payments

PENSION COMMITMENTS

The group operates a defined contribution pension scheme for the benefit of certain Directors and group employess
The assets of the scheme arc admimstered by a trustee m a fund vidependent from these of the group The amount
paid to the scheme during the year was £76,561 (2010 £38,264) The accrued contmibution at the balance sheet
date 15 £17,638 (2010 -£490)

ULTIMATE PARENT COMPANY

The immediate parent undertaking and ulumate holding company 15 SuccessFactors Inc, which 1s registered 1
Delaware, USA

The smallest and largest group of which the company 15 a member and for which group financial statements are
drawn up s that headed by SuccessFactors Inc, whose principal place of business 15 at 1500 Fastion Island
Boulevard, Suite 300, San Mateo, CA 94404 USA

CAPITAL COMMITMENTS
2011 2010
£ £
Contracted but not provided for in the
financial statements - 38,346

RELATED PARTY DISCLOSURES

Duning the year, the company madz sales to SuccessFactors Inc, the ultimate parent company, of £9,156,599 (2010
£5,977,352)

AL 31 December 2011 £663,887 (2010 £514.355) was owed from SuccessFactors Ine
POST BALANCE SHEET EVENTS

On 22 February 2012, the company’s parent company Successfactors Inc was acquired by SAP Amenca Inc and
the share opttons were settled for cash prior o the acquisiion

Page 12 contimued




SUCCESSFACTORS UK LIMITED (REGISTERED NUMBER 05611507)

TES TQ THE FINANCIAL STATEMENTS - continued
FOR THE YEAR ENDED 31 DECEMBER 2011

SHARE BASED PAYMENTS

Certain employees are entitled to participate 1n the parent company's share option scheme At 31 December 2011
there were 62 employees who subscribed to the parent company's share option scheme (2010 41) The share
options retate to the parent company's $0 001 shares Details of the opt'ons in respect of the company's employees

are as follows

Granted Exercised
At 31 December duningthe dunngthe Cancelled/lapsed At 31 December
Grant date 2010 year year during the year 2011 Price
No No No No No $
16/1/07 4,000 4,000 160
19/4/07 5,000 5,000 495
19/7/07 3,000 3,000 850
14/9/07 2,833 2,166 667 - 875
15/1/08 4,000 4,000 g3
15/4/08 15,000 15,000 992
16/6/08 2,500 2,500 1131
15/8/08 1.500 1,500 12 47
15/9/08 7,583 1,475 6,108 1099
13/10/08 719 188 531 756
20/10/08 2,500 2,500 814
15/12/08 20,000 20,000 728
1712109 16,500 16,500 643
15/6/09 1,292 50 1,242 927
15/10/09 2,200 275 1,925 000
16/11/09 1,575 1,575 16 70
16/11,09 630 158 472 000
15/12/09 3,825 1,519 853 1,453 1671
15/12/09 1,530 225 472 833 000
15/1/10 1,575 427 1,148 1770
15/1110 630 158 472 000
15/2/10 630 630 1303
15/2/10 1,575 394 1,181 000
i5/4710 5,990 5,990 2094
15/4/10 15,3035 3,828 11,477 000
15/6/10 1,125 1,125 2301
15/6/10 875 219 656 000
15/7/10 6,890 242 818 5,830 2157
15/7410 3,445 401 412 2,632 000
16/8/10 1,350 1,350 19 87
16/8/10 675 169 506 000
15/10/10 340 92 248 2585
15/1010 170 43 127 000
15/11/10 1,810 450 1360 2863
15/11410 31,972 6,878 4,466 20,628 000
15/12/10 1,800 1,800 2968
15/12/10 900 228 672 000
13/1/11 12,000 12,000 000
19/1111 1,240 225 1,015 000
19/1/11 2,450 450 2,000 3229
14/2/11 340 340 000
14/2/11 680 580 3599
16/3/11 17,106 1,175 15,931 000
16/3/11 450 149 301 3438
18/4/1) 3,670 3.670 000
18/4/11 7,335 7,335 3802
16/5/11 405 408 000
C/fwd 173,244 45,676 19,135 10,137 189,648
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SUCCESSFACTORS UK LIMITED (REGISTERED NUMBER: 05611507

NOTES TO THE FINANCIAL STATEMENTS - confinued
FOR THE YEAR ENDED 31 DECEMBER 2011

Share based Payments {continued)
B/fwd 173,244 45,676 19,135 10,137 189,648
16/5/11 8i0 810 3231
15/6/11 4,630 4,630 000
29/6/11 5,885 5,885 000
29/6/11 1,655 312 1,343 671
29/6/11 1,450 1,490 919
29/6/11 1,639 1,639 10 87
29/6/11 4,993 1,118 3,875 1362
29/6/11 2,832 2,832 19 45
29/6/1 4 1,491 1,491 3340
15/7/11% 4,000 4,000 000
19/9/11 5,000 5,000 000
17110/11 18,150 18,150 (Y]
16/11/11 4,050 4,050 000
15124110 1,700 1,700 000

173,244 104,001 20,565 10,137 246,543

Options under the company's 2001 Stock Option Plan (Plan) and 2007 Stock Option Plan (Plan) may be granted for
periods not to exceed ten vears and at prices no less than 85% of the estimated farr value of the shares on the date
of grant as determimned by the Board of Directors The Plan provides for the 1ssuance of 'Incenuve Stock Opuons'
(150), Non-qualifying Stock Opuons' (NSO) and 'Restncted Stock Umits' (RSU) The shares are subject to vesting,
which 15 generally over a 4 year peniod from the earlier of grant date or employee hire date, as applicable, until
vesting 15 complete As at 31 December 2011, there were no options granted under the Plan that were subject 1w
performance conditions

The tair value of equity share options at the date of grant 15 estimated by uvsing a Black Scholes opion pricing
model, taking nto account the terms and conditions upon which the options were granted For each quarter the
underlying assumpttons (n the model are revisited Assumptions herent in the modet duning 2011 are

2011 2010

Yo %

Dividend yigld 00 00
Expected volatiity 590 620
Risk-free interest rate 5 years 184 169
Expected life of option (years) 457 437

The company recogmised net expense of £303,694 related to equity-settled share based payment transactions in the
year ended 31 December 20t1 (2010 £575,113 net mcome) Associated foreign exchange loss arose on this
expense of £2,001 (2010 loss £2,970)
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