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ITIM Group Limited

Strategic report

The principal activity of the company and its subsidiaries is the provision of management consultancy and
technology solutions to help.clients drive improvements in efficiéncy and effectiveness:

Review of the business and future developments

2015 showed another year of positive EBITDA performance. Revenues and profits were down on the previous
year as Itim used its move into profitability to go aggressively for subscription sales to increase recurring
revenues.

We are now in a very strong position as a company with over 90% of our 2015 operational cost base covered by
business as usual revenues from existing customers. with growth in our Saa$ revenues continuing at pace.

Our operations in Brazil continue to show growth, and Profimetrics our leading optimisation platform is now
showing itself to be a leading retail application developing a prominence in the Brazilian market. With
Debenhams now live we are looking for a major push back in the UK.

Profimetrics is showing that we can significantly improve profitability of retailers by guaranteeing better stock
distribution and better delivered cash margin.

In the UK Itim has a significant. number of customers using its Chameleon EPoS product. The original version of
the product is now 15 years 0ld, and during 2015 substantial investment was made to evolve the functionality and
technology to deliver our new product; Chameleon II which we believe to be one of the most advanced selling
platforms for omni-channel retailing, to help retailers transform their customer experience.

Chameleon II provides the first full integrated e-commerce, POS and mobile sales platforms for the retail
industry delivered on a single platform providing a single view of the customer, product and real-time stock:
With full order routing and ordér management capability it means retailers never need lose a sale. With built-in
CRM capabilities and extensive support for marketing through loyalty, gift cards, and vouchers, online an off
line, Chameleon II should help retailers bring footfall back into stores and increase sales.

I am delighted that with Profimetrics and Chameleon II we now have a very exciting set of products. for the retail
industry which are well established, mature with a critical mass of references for Itim to be a credible player in
the UK retail software industry.

Our international growth strategy is also showing resilience with our Brazilian business starting to show stronger
prospects enabling Itim to broaden its reach in South America with new business in Argentina, Chile and Peru.

As our list of references continue to grow‘in South America, we will be looking to expand into the USA in 2016.

The Board have considered the inclusion of key performance indicators within the business review but believe
that the inclusion of such would not give the user of these financial statements a better understanding; of the
development, performance or position of the business of the company.

Research and development

Research and development focused on 4 areas in 2015:

¢ 1.Extending the promotions engine — A cloud based development executing promotions simultaneously in
each channel
2.Chameleon II — integration of multiple sales channels through a single platform
" 3.Stock Optimisation — Optimising stock for seasonal fashion products
4.VIP Application — focussing on the needs of regular customers



ITIM Group Limited

Strategic report (continued)

Principal risks and uncertainties.

The company’s operations expose it to: a variety of financial risks that include the effects of changes in credit
risk, liquidity risk and interést rate risk. The company has in place a risk management programme that seeks to
limit the adverse effects on the financial performance of thie company by monitoring, levels. of debt finance and
the related finance costs. The company does net use derivative financial instruments to manage interest rate costs
and as such, no hedge accounting is applied.

Given the size of-the company, the directors have not delegated the responsibility of monitoring financial risk
managemerit to a sub-committee of the board. The policies set by the board of diréctors.are implemented by the
company’s finance department.

Price risk

The company i exposed to pnce risk due to normal inflationary increases in.the purchase price of the goods and
services in purchases in the UK. The company has.ne exposure to equity securities price risk'as it holds no listed
'or other equity investments.

Credit visk
The company has.implemented policies that require appropriate credit checks.on potential customers before sales

are made. The amount of exposure to any individual counterparty is subject to a limit, which is reassessed
annually by the board.

Liguidity risk
The company actively maintains a mixture of long-term and short-terin debt finance that is designed to ensure the .
company has sufficient available funds for eperations and planned expansions.
Interest rate risk.

The company has both interest bearing assets and interest bearing liabilities. Interest bearing assets include only
cash balances, which earn interest at fixed rate: The company has a policy of maintaining debt at fixed rate to
énsure certainty of future interest cash flows. The directors will revisit the appropriateness of this policy should
the company’s operations change in Size or nature.

App oved by the Board of Directors

I D Hayes

Director



ITIM Group Limited

Directors' report -

The Directors present their annual report and the audited financial statements. for the year ended 31 Decémber
2015, : ' ’

Principal activity

The principal activity of the company-and: its sub’s{idiafi'es_, is the provision of management consultancy and
technélogy Solutions to help clients drive improvements in:efficiency and effectiveness. Thie gioup will ‘€onfiriie
with its principal activity for the foreseeable future..

Business review and future developments

The féview of the year’s operations, trading outlook and future developmerits is contained in the Strategic report
on.pages 2 to-3.

Results and dividends
The Group made a loss for the year of £486,000 (2014: profit £514,000). The directors do not recommend the
payment of an ofdinary dividend.
Directors
The folléwing directors have held office since 1 January 2015:
MA Athat
R.N Eroseil

I D Hayes ) o
M E W Jackson (appointed 1 Januaty. 20.15)

Auditors

in accordance with the company’s articles, a resolution proposing that RPG Crouch Chapman LLP be
reappointed as auditors of the company will be put at a General Meeting:

Disclosure of informiation to the auditors
So far as the directors are aware:
e there is no.relevant audit information of which the auditors:are. unaware and

o additionally the directors have taken all the necessary-steps that they‘ought to have taken as.directors in order
to- make -themiselves aware of all relevant audit information and to e§tablish that the company’s auditors aie
aware of that information.

Djfector

D

1\ ,\a rd

I D Hayes
Director

\g M«('L\'\ \G




ITIM Group Limited
Statement of directors' responsibilities

‘The directors dre responsible. for preparing the. strategic: arid difectors: report and the financial statements in
accordance with applicable law and regulations.

Company- law requires the directors: to" prepare finanicial Statements for each financial year: Under: that law the
ditectors have elected to prepare the group and parefit company financial ‘statements ih accordance with
International Financial- Reportmg Standards (IFRS$) as adopted by’ the: European ‘Uniori, Under ¢comipany law the
directors must not.approve: sthe ﬁnanc1al Statéments unless: they are satisfied that: they give:a true and. fair view- of
the state of affairs of the. group -and the - ‘company and -of the: ‘profit -or loss of the ‘group for that period.
preparing these financial statémeits, the-ditectors arerequired to:

¢ selectisuitable accounting policies and then ‘apply themn ¢onsistently;
» :make judgeménts and acCouriting estimates that are reasonable and prudent;

e state whether applicable: IFRSs: as adopted by the Eufopedn Union have been followed, subject to any-
materia) departures disclosed and explairied inthe financial statemerits; and,

o prepare the financiaf statefmeénts on ‘t_he.gomg‘, concern basis -unless it is inappropriate to preésume that the
, company:and.group-will continue: in business.

The directors are’ responsible; for.keeping adequate accountirig: records that are Sufficient'to.show and explain the
company’s transactions and disclose with reasonable accuracy at any tim¢ the financial position of the.. company
arid to,enable them to ensure that the-financial statements comply with the Companies Act 2006. They are also
résponsible for safeguarding the assets of the company and hence for-taking reasonable steps for the prevéntion
and,d_etectlon of fraud-and. other+irregularities,

The directors are responsrble for the maintenance and mtegnty of the company” s website, Legislation in the
United ngdom governing the.preparation and dissemination of financial stateménts inay diffet frofn législation
in other Junsdrcuons




ITIM Group Limited

Independent auditors’ report to the members of ITIM Group Liraited

We have audited the financial statements of ITIM Gréup Limited for the year ended 31 December 2015 set out
on pages 8 to 37, which comprise the Consolidated statement of comprehensive income, the Consolidated
statémient of changes in equity, the Consolidated statement of financial position, the Company statement of
finaricial position, the Consolidated statement of cash flows and the related notes. Thé financial reporting
framework that has. been applied in their preparation. is applicable law and International Financial Reporting
Standards (IFRSs) as adopted by the European Union.

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

Respective responsibilities of directors and auditors

As explained more fully in the statemient of directors responsibilities set out on page S, the directors are
responsible for the preparation of the financial statements and for being satisfied that they give a true and fair
view. Our responsibility is to audit the financial statements in accordance with applicable law and International
Standards on Auditing (UK and Ireland). Those standards require us t0 comply with the Auditing Practices
Board’s. (APB’s) Ethical Standards for Auditors. o

Scope of the audit of the financial statements

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

Opinion on financial statements
In our opinion:

. the financial statements. give a true and fair view of the state of the group’s and the company’s affairs as at 31
December 2015 and of the group’s loss for the year then ended;

e the group financial statements have been properly prepared in accordance with IFRSs as adopted by the
European Union; and

e the company finaricial statements have been properly prepared in accordance with IFRSs as adopted by the
European Union and as applied in accordance with the provisions of the Companies Act 2006.

Opinion on other matters prescribed by the Companies Act 2006

In our opinion the information given in the strategic and directors reports for the financial year for which the
financial statements are prepared is consistent with the financial statements.



ITIM Group Limited
Independent audito_r_s? report.to the members of ITIM Group Limited (continued)

Matters on which we arerequired to report by exception

We have nothing to. réport in ‘respect of the following mattets where the Companies Act 2006 requires us to
report o you'if,in eur:opinion: :

. ‘ad‘equate_accounting record$ liave not been kept by the parent company, or returns adequate for our audit
have not been received from branches not visited:by us;

e the parent cornpany’s financial statements are not in agreerént with the aécoutitinig récords dnd retirns; or
e certain disclosures of directors’ remuneration ‘sp’e‘ciﬁed by law are not made;

-« we have:not received: all of the information and explanations we require foi our andit;

Paul Randalt ACA (Sen‘ior'St;xtutory Auditor)
For-and on behalf of RPG Crouch Chapman LLP

Chartered Accountants

Statutory Auditor:

\L\ M 4 k\,\ ‘): U\\O 62 Wilson: Street

London.

EC2A2BU



ITIM Group Limited

Consolidated statement of coniprehensive income
For the year énded 31 December 2015

Total Total
Note 2015 2014

£°000 £2000.
Revenue 5. ‘ » 7,762 8;3'30'
Cost of sales (4,804) (4,991)
Gross profit 2958 3,339
Administrative expensés . (2,529) (2,127)
Adjusted EBITDA 429 1,212
Amortisation‘of intangible dssets 11 (1,051) (942)
Depreciation. 12 (27) (32)
Profit from operatiois (649) 238
Finance.costs: 9 (216) (249)
Loss on ()'r_di'n;ar,y activities before. taxation. 6

(865) (11)
Taxation . 10 379 525
Loss for‘the year (486) 514
Other comprehensive income
Exchange-differences on translation of foreign
operations 85 88
Total compreherisive (loss)/profit for the year B
et of tax ‘ @01y 602

All comprehensive income for continuing operations is'shown above.



ITIM Group Limited

Consolidated statement of chianges in equity
For the year ended 31 December 2015

Share  Foréign A
Share  Share optionis exchange Retained
capital prémium Feserve  reserve losses Total.
£000 £000 £000 £000 £000 £000

At 1 January-2014 2,103 10,154 86 181 (11:812) 715

Total comprehiensive income for. the year - - = 88 514 602

(At 1 January 2015 A2;,,,1‘03‘r 10,154 86 269 (1 1_,29'3) 1314
Total compréhensive loss for the year - - - 85 (486) (401)

Issie of share capital 31 160 . ) ) 200

At 31 December 2015 2,134 10,323 86 354 (11,784) 1,113




ITIM Group Limited COmpany"Registrationvnu-rhb‘er;’ 03486926

Consolidated statement of financial position
As at 31 December 2015

2015 , 2014,

‘ ‘Note £°000 £000
Non-current:assets: )
Intangible assets : 11 6,038 6,673
Plant and equipment, 12 41 , Y3

6.079' 6715
Current assets ' .
Trade and other feceivables 14 1,444 1,449
Cash and.cash equivalerits ‘ 678 568

2,122 2,017
Total assets 8;;01’ 8,732
Current liabilitiés . ,
Trade and gther payables i (826) (849)
Non-current liabilities
Loans and borrowings 16 (4,440) (4.747)
Total liabilities (5:266) (5,596)
Net assets 2,935 3,136
Accruals and déferred income 17 1,822 1,822
Equity ,
Called up share capital ' 19 2,134 2,103
Share: gremi’um account . 10,323 10,154
Share options reserve 86 86
Foreign exchange.reserve 354 269
Retained losses: (11,784) (11,298)
Equity shareholders’ funds $2,935 3,136

These financial statements were approved and authorised for:issue:by the Board of Directors ofi \\_* N\ a fk.\‘f\ 10\ g

Signag pn behalf of the Board of Directors

\ \
N
1 D Hayes
Director

10



ITIM Group Limited Compaity Registration number: 03486926

Company Statement of financial position
As at 31 December 2015

2015 2014

Note £000 £2000
Non-current assets
Investments 13 3.598 3,598
Plant.and équipmerit 12 3 3
3,601 3,601
Curreiit assets _
Trade and other receivables 14 7,547 7,018
Cash and cashéquivalents _ 11 15
7,558 7,033
Total assets 11,159 10,634
Currént liabilities
“Frade and otlier payables. 15 (28) (18)
Non-current liabilities
Loans.and borrowings 16 (4,440): (4,747)
Total liabilities ' (4,468) (4,765)
Net assets '6?‘691 5,869
Equity :
Called up share capital 19 2,134 2,103
Share: premium account 21 10,323 10,154
Share optiotis feserve 21 86 86
Rétairied losses 21 (5:852) (6,474)
Equity shareholders’ funds - 6,691 5,869
These financial statements.wére approved and authorised for issue by the Board of Difectors on \L‘» M qu\q 10 “)

Director

11



ITIM Group Limited

Consolidated cash flow statement
Year ended 31 December 2015

Cash flows from operating activities
Profit/(loss) aftertaxation:

Adjustments for:.

Taxation

Finance costs

Exchange gain

Amortisation and-depreciation

Cash, flows from operations before.changes in working
capital

Movement in trade and other receivables

Moyvement in trade and other payables

Cash generated from operations
Interest paid.

Corporation tax: refund

Net cash flows from operating activities
Cash flows from investing activities
Capital expenditure on initangible assets
Purchase of plant and equipment

Net cash flows from investing activities
Cash flows from financing activities
Loan repayments.

Issue:of'share capital

Net cash flows from financing activities.
Net.increase.in cash and cash equivalents

Cash and cash equivalerits at beginining of year

Cash and cash equivalents at end of year

Note

11/12

11
12

2015 2014
£000 £000
(486) 514
(379) (525)
216 249
85 o1
1,078 974
514 1,303
145 92)
(23) (467)
636. 744
(35) (101)y
239 372
840 1,015
(416) (379
(26) (29)
(442) (408)
(488) (600)
200 -
(288) (600)
110 7
568 561
678 568




ITIM Group Limited

Company cash flow statement.
Year ended 31 December 2015

Cash flows.from operating activities
Profit/(loss) after taxation
Adjustments for:-

‘Finance costs .

Amortisation and. impairment losses

Cash flows from gperations before changes in working

capital
Movement in trade and other receivables
Movement in trade and other payables

Cash générated from operations
Thiterest pdid

Net.cash:flows from operating activities

Cash flows from’investing: activities,
Purchase.of investments

Net cash flows from investing activities.
‘Cash flows from financing activities
Loan.répaynients

Tssue. of share capital

Net-¢ash flows from financing activities
Net increase-in cash-and cash equivalents

Cash and cash equivalents at begihnihg.of year

Cash and cash equivaléitts at end of year:

2015 2014
£2000 £2000
622 771
197 227
- 63
819 1,061
(529 136
10 (856)
300 341
(16) (46)
284 295
- (42)
- “2)
(488) (@257)
200 -
(288) 257)
@ @)
is 19
11 15

13



ITIM Group Limited

Notes to the accouiits
Year ended 31 December 2015

1.

Corporate Information.

The consolrdated financial statetnents of ITIM Group Limited and its subsrdranes (collectively, the Group) for
the:yéar ended 3L December 2015 were-authorised for issue-in accordanée with a resolution of the. directors on
arch 2016 ITIM Group Limited is.a private limited - ‘company (“Company‘) incorporated in the. Umted
mgdom under the Companies Act: 2006 (reglstratlon number 03486926). The Company-is domiciled in the
Urnted Kingdom and its registered address is 2“‘i Floor, Atlas House, 173 Victoria, Street, London SWIE-SNH.

The Group’s principal activities have been the provision of management consultancy and technology s‘cil‘ut‘ior_r's
to’ help clients: drive improvements it efﬁcrency and effectrveness :

Basis of preparatron

The consolidated financial statements of the. Group are prepared under IFRS dnd Iriternational Financial
Reporting Interpretatrons Comrmttee (“IFRIC”) interpretations .as endotsed by thie European Union, and with
those parts of the Comparues Act 2006 applicable to companies reporting under IFRS. These financial
statements for the year ended 31 December. 2015 ‘are the first the Group has:prepared i in ‘accordance with IFRS.
Refer to Note 4 for information on how: the Group adopted IFRS.

The. Company’s financial statements have been prepared under Umted Kingdom Generally Accepted
f\ccountmg Practice.and as. permitted by section 408 of the Companiés Act- 2006, no income 'statement orcash
flow statement: is presented for the company. The Company made a profit of £622,000 for the year ended 31
December 2015 (2014: £771 000)

The financial statements have be_eh_p‘,ref)‘ar'ed on the going concern basis.

Summary of significant accounting, policies
Basis of consolidation

The group finaricial statements consolidate the financial staterhents of the compary and its subsidiary
undertakmgs drawn up to 31 December each year. The results of subsuiranes acquired or s6ld: are consolidated
for the periods from or to the date on which control passed. Acqursxtrons are accounted for under the
acquisition method.

Subsidiaries
Subsidiaries-are all entities over which the Group has the ability to exercise control and are accounted for as
subsidiaries. The results of subsrdlarres are. 1ncluded in the Group income statement from the date of

acquisition. until the date that suchi control ceases. Intercompany transactions and balances between Group
companies are éliminated upon consolidation.



ITIM Group Limited

Notes to the accounts (continued)
Year ended 31 December 2015

3.

Accounting policies (continued)

Revenue recognition

Revenue was recognised to the extent that it was probable that the economic benefits would flow: to the Group
and the revenue could: be reliably measured.

Revenue represents the amiounts (excluding value added tax) derived from the provision of goods and services
to third party customers during the year by the group. Revenue is derived from the Group’s principal activity
and excludes VAT.

The group derives revenue from four sources; licences, maintenance, subscriptions and services.

- Licence revenue is recognised over the.course of the project delivered and provided that:
e  Persuasive evidence of an arrangement with the customer exists
e The revenue concerned is fixed or deteriminable
- Itis probable that the invoice will be paid by the customer

- Maintenance revenue is deferred and recognised in the profit and loss account in equal instalments over the
life-of the arrangement.

- Subscription revenue is recognised over the life of the subscription service.

- Setvices révenue is recognised when the service has been delivered to the customer.

Intangible assets - Goodwill

Goodwill is not amortised but tested. for impairment annually and whenever impairment indicators require. In
most casés the Company identified its cash generating units as oné: level below that of an operating segment.
Cash flows at this level are substantially independent from other cash flows.and this is the lowest level at which
.goodwill is monitored. A goodwill impairment loss is recognised in the Statement of income whenever and to
the extent that the carrying amount of a cash-generating unit exceeds the unit’s recoverable amount, which is
the greater of value in use and fair value less cost to sell.

Negative goodwill relating to intangible fixed assets requires immediate recognition in the Statement of
income.

In calculdting goodwill, the total consideration, both actual and deferréd, is taken into ac¢ount. Where the
deferred consideration is contingent and dependent-upon future trading performance, an estimate of the present
value of the likely consideration payable is made. This contingent consideration is re-assessed annually. The
difference between the present value and the total amount payable at a future date gives rise to a finance charge
which is charged to the profit and loss account and credited to the liability over the period in which the
consideration is deferred. The discount used approximates to. market rates.

Intangible assets — research and development expenditure

Research expenditure is written off as incurred. Internally generated development expenditure is also written
off, except where the directors are satisfied as to the technical, commercial and financial viability of individual
projects. In such cases, the identifiable expenditure is capitalised and amortised over the period during which
the group is expected to benefit. This period is.seven years. Provisions are made for any impairment.

15



ITIM Group Limited

Notes to the accounts (continued)
Year ended 31 December 2015

3.

Accounting policies (continued)

Intangible assets - Computer software

Computer software is carried at cost less accumulated amortisation and any impairment loss: Externally
acquired computer software and software licences are capitalised at the costs incurred to acquire and bring into
use the specific software. These assets are considered to have finite useful lives.and are amortised on a straight
line basis over the estimated useful economic lives of each of the assets, considered to be between three and
five years. Costs relating to development of computer software are capitalised once the recognition criteria are
met. When the software is available for its intended use, these costs are amortised ovet the estimated useful life
of the software.

The amortisation of intangible fixed assets is shown as a separate line in the consolidated income statement.

The carrying values of intangible assets are reviewed for impairment whenever events or changes in
circumstarnices indicate the carrying value may not be recoverable.

Foreign currencies

Transactions denominated in a foreign currency are translated into sterling at the rate of exchange ruling at the
date of the transaction. At the balance sheéet date, monetary assets and liabilities denominated in. foreign
currency are translated at the rate ruling at that date. All exchange differences are dealt with in the profit and
loss account.

For consolidation purposes, the assets and liabilities of overseas. subsidiary undertakings are translated: at the
functional currency at the rate of exchange ruling at ‘the reporting date. Profit and loss accounts of such
undertakings are consolidated at the average rate of exchange duririg the year.

Non-monetary items that are measured in terms of historical cost in a foreign currency are translated using the
exchange rates as at the dates of the initial transactions. Non-monetary items measured at fair value in a foreign
currency are translated using the exchange rates at the date when the fair value is determined. The gain or loss
arising on translation of non-monetary measured, at fair value. is treated in line with the recognition of gain or
loss on change in fair value in the item.

Plant and equipment

Plant and equipment is carried at cost less accumulated depreciation and any recognised impairment in value.
Cost comprises the aggregate amount paid to acquire asset and includes costs directly attributable to making
the asset capable of operating as intended.

Depreciation of tangible fixed assets is calculated to write off their cost or valuation less any residual value
over their estimated useful lives as follows:

Computer equipment - straight line over 3 years
Office equipment - straight.line over 3 years
Fixtures and fittings - straight line over 3 years

The assets’ residual values, useful lives and methods of depreciation are reviewed, and adjusted if appropriate
on an annual basis. An asset is de-recognised upon disposal or when no future economic benefits are expected
from its use or disposal. Any gain or loss arising on de-recognition of the asset (calculated as the difference
between the net disposal proceeds and the carrying amount of the asset) is included in the income statement in
the period that the asset is derecognised. The carrying values of tangible fixed assets are reviewed for
impairment in periods if events or changes in circumstances indicate the carrying value may not be recoverable.

16



ITIM Group Limited

Notes to the accounts (continued)

Year ended 31 December 2015

. 3'

Accounting;policies. (continued)
Fixed asset investments.

Inivestments are reviewed for mealrment at the end.of the first full financial year following the: acquisition and
in other:periods. if events or changes in circumstances 1nd1cale thiat the carrying value may. not.be recoverable.
Provision.is made for any impairment.

Trade-and other receivables

Trade receivables, which are generally received by the end of month following terms, are recognised and
carried at the lower of their original ifivoiced value and recoverable amount: Provisioi is. made when it is likely
that the- balance: will not be recovered in full. Balances are written off when the probability of TECOVETY 1S
considered rémote.

Cash and. cash. equivalents

Cash -and-cash equivalents comprise cash. at-bank ‘and short-term déposits with an original maturity of three:
months, or less. Bank: overdrafts that are repayable on demand and forrh 4n-integral part of-cash management
are included as components. of cashand cash equivaleiits for the purpéses of the cash. flow:statement.

Trade and other payables
Trade and other payables aré recognised at 6riginal Cost.

Leased assets

Leases are classified as finafice leases when the terms of ‘the lease transfer substantially all the risks and
tewards of ownership to.the Group..All other’leases are classified as operating leases and thé rental charges are
charged in the Staterment of income on a straight line basis.over the lease term.

Assets obtained under hire purchase: contracts -and finance leases are capitalised s tangible fixed assets and
deprecidted over ‘the shorter of the lease term and their-useful lives. Obligations under such agreements are
included in creditors net. of, the finance’ charge allocated to future periods. The finance element of the rental
payment is charged to the profit-and-loss account 50 as to produce a constant periodic rate of charge on the net
obligation outstanding in each period.

Income taxes

Curtrent income: tax .zf$§et5" and liabilities for the, current period are. measured ‘at: the amount expected to be
recovéred from or paid to the taxation authorities based. on the tax.rates and tax laws: used to compute the
-amount are those that are enacted or substantively enacted by the balance sheet-date:

Deferred tax is prov1ded using the liability ‘method on temporary differences between the: tax bases of assets
and liabilities and their carrying amounts for financial reporting purposes at the reporting date. Deferred tax is
calculated on an undiscounted basis at the tax rates that afe expected to apply in the period when the liability is
settled based on the tax rates and tax laws enacted or substantively enacted by the balance sheet date.

Deferred tax liabilities are recogniséd for all ;axabl‘e temporary differences, except. when the deferred tax
liability arises from the initial recognition of goodwill or an asset or liability in a transaction that is not a
business: combination and, at the time of the transaction, affects neither the accounting profit nor taxable profit
or 1oss.

17



ITIM Group Limited

Notes to the accounts (continued)
Year ended 31 December 2015

3.

Accounting policies (continued)

Deferred tax assets are recognised for all deductible temporary differences, carry forward of unused tax credits.
and: unused: tax losses, to- the extent that it is probable that taxable profit will be available against which the
deductible temporary differences, and. the carry forward of unused tax credits and unused tax losses can be
utilised except when the deferred tax asset relating to the deductible temporary difference arises from the initial
récognition of an asset or liability in a transaction that is not a business combination and, at the timé of the
transaction, affects neither the accounting profit nor taxable profit or loss.

The: carrying amount.of deferred tax assets is reviewed at each reporting date and reduced to the extent that it is
no longer probable that sufficient taxable profit will be available to allow all or part of the deferred tax asset to
be utilised. Unrecognised deferred tax assets are reassessed at each reporting date and are recognised to the
extent that it has become probable that future taxable profits will allow the deferred tax asset to be recovered.

Finance costs

Finance costs comprise interest payable on bank overdrafts and loans from directors and third parties and are
recognised on an accruals basis

Share-based payments

The group issues equity-settled share-based payments to certain employees. Equity-settled share-based
payments are measured at fair value (excluding the effect of non market-based vesting conditions) at the date of
grant. The fair value determined at the grant date of the equity-settled share-based payments is expensed on a
straight-line basis over the vesting period, based on the group's estimate of shares that will eventually vest and
adjusted for the effect of non market-based vesting conditions.

Fair value is measured by use of the Binominal Option Pricing Model. The expected life used in the model has
been adjusted, based on management's best estimate, for the. effects of non-transferability, exercise restrictions,
and behavioural considerations.

Pension contributions

The company operates a defined contribution scheme fdr its employees. Contributions are charged to the. profit
and loss account in the year they are payable. The assets of the scheme are held separately from those of the

group.

Financial instruments

Financial instrumhents are classified and accounted for according to the substance of the contractual
arrangement, as either financial assets, financial liabilities or equity instruments. An equity instrument is any
contract that evidences a residual interest in the assets of the company after deducting all of its liabilities.

Government grants

Government. grants-are recognised where there is reasonable assurance that the grant will be received and

all attached conditions will be complied with. When the grant relates to an expense item, it is recognised as
income on a systematic basis over the periods that the costs, which it is infended to compensate, are expensed.
Where the grant relates to an asset, it is recognised as income in equal amounts over the expected useful life of
the related asset.



ITIM Group Limited

Notes to the accounts (continued)
Year ended 31 December 2015

3.

(@)

(b)

Accounting policies (continued)

Use of assumptions and estimates

The Company makes judgements, estimates and assumptions that effect the application of policies and reported
amounts of assets and liabilities, income and expenses. The resulting -accounting estimates calculated using
these judgements and assumptions will, by definition, seldom equal the related actual results but are based on
historical experience and expectations. of future events. The estimates and underlying assumptions are reviewed:
on an ongoing basis. Revisions to accounting estimates are recognised in the period in which the estimate is
revised if the revision effects only that period; or in the period of revision and fiiture periods if the revision
effécts both. current and future periods. The .estimates. and assumption that have a significant effect on the
arhounts recognised in the financial statements are those related to establishing depreciation and amortisation
periods and the estimates in relation to future cash flows and discount rates utilised in the impairment testing of
intangible and tangible fixed assets.

Change in accounting policies

The following new standards and amendments to standards are mandatory for the first time for the financial
year beginning Ist January 2015.

New and amended staridards adopted by the group:

IAS 1 “Finaricial statement preséntation — regarding other comprehensive income’

IAS 19 (revised June 2011) — Employee Benefits.

IFRS 13 — Fair Value Measurement.

IFRS 12 — Disclosure of Interest in Other Entities.

IFRS 11 - Joinit Arrangements.

IFRS 10 — Consolidated. Financial Statements.

IAS 27— (revised May 2011) — Separate Financial Statements.

Consolidated Financial Statements, Joint Arrangements and Disclosure of Interests in Other Entities: Transition
Guidance.

IAS12 ‘Income taxes — on deferred tax’

Amendment to IFRS 7 (Dec 201 1).— Disclosures — Offsetting Financial Assets and Financial Liabilities.
IAS 28 — (revised May 2011) — [nvestments in Associated and Joint Ventures.

IFRIC20 — Stripping Costs in the Production Phase of a Surface Mine.

Amendment to IAS 32 (Dec.2011) — Offsetting Financial Liabilities.

IFRS 10, IFRS 12 and IAS 27 (amended) — Investment Entities.

Amendment to IAS 36 — Impairment of Assets.

Amendment to IAS 39 — Novation of Derivatives and Continuation of Hedge Accounting.
Amendments to IFRS - Annual Improvements to IFRSs 2010-2012 cycle.

Amendments to IFRS - Annual Improvements to IFRS§ 2011-2013 cycle.

None of these standards has had a significant impact on. the financial statements of the: Group.

New standards; amendments and interpretations issued but not effective for the financial year beginning lst
January 2015 and not eatly adopted:

IFRS 9 - Financial Instruments. Effective for annual periods beginning on or after 1 January 2018, with earlier
adoption permitted.

IFRS 15 — Revenue from Contracts with. Customers. Effective for annual periods beginning on or after 1
January 2017, with earlier adoption permitted.

Amendments to IAS 16 and [AS 38 — Clarification of Acceptable Methods of Depreciation and Amortisation.
Effective for annual periods beginning on or after 1 January 2016, with earlier application permitted.
Amendments to. IFRS - Annual Improvements to IFRSs 2012-2014 cycle. Effective for annual periods
beginning on or after 1 January 2016, with earlier adoption permitted.



ITIM Group Limited

Notes to the accounts (continued)
Year ended 31 December 2015

4. First-time adoption of IFRS

These financial statemerits, for thc year ended 31 December 2015, are the first the Group has. prepared in
accordance with IFRS. For periods up to and including the year ended 31 December 2014 the Group prepared
its financial Statements in accordance with United ngdom generally accepted accounting, principle (UK
GAAP)

Accordmgly, the Group has. prepared financial statements Wthh comply with IFRS -applicable for periods
ending on or after'31 December 2015, together with the comparative period data as at and for.the year ended
31 December 2014, as described in the summary of significant accounting policies. In preparing these financial
statements, the Group’s opening statement of finanicial position was prepared as at 1 January2014, the

Group’s date of transition to IFRS. ThlS note explains the principal adjustments made by the Group in restating
its UK GAAP financial statements, mcludmg the statement of financial position-as.at 1 January 2014 and the
financial statements as at and for the year ended 3.1 December 2014.

TFRS 1 allows first-time adopters certain éxemptions from the retrospective application of certain requirerménts
under JERS.

The Group has applied the following exemptions:

IFRS. 3 Business Combinations has not been ‘applied to ‘acquisitions of subsidiaries, which are considered
businesses for IFRS, or of interests in associates and joint ventures that occuired before.1 January 2014.

Usé of this exemption means that the UK GAAP carrying amounts of assets.and liabilities, that are required to.
be recognised under IFRS, is their deemed cost at the date of the acquisition. After the date of the acquisition;.
measurement is in accordance w1th IFRS. Assets and liabilities that do not qualify for recognition under EFRS
are excluded from the opening IFRS statement of financial position. The Group did not recogmse or exclude’
any previously recognised amounts. as a result of IFRS recognition: requirements.. [FRS 1 also requirés that the
UK.GAAP carrying amount of goodwill must be used ‘in the opening IFRS statemerit- of finaricial posmon
(apart from adjustments fof goodwill impairment -and recognition or derecognition of mtanglble assets). In
accordance with IFRS 1, the Group has tested goodwill for impairment at the date of- transition to IFRS:

Goodw111 impairment was deemed necessary at 1 January 2014 and was: amortised. Negatlve goodwill was
released on transition.

The Group has not applied ITAS 21 retrospectively to fair value adjustments and goodwill from business
combinations that occurred before the date of transition to IFRS. Such fair value adjustments and goodwill are
treated as assets and liabilities of the parent rather than as assets and liabilities of the acquiree. Therefore, those.
assets and liabilities are already expressed in the functlonal currency of the parent or are non-monetary forexgn
currency items and no further translation dlfferences occur.

Cumulative currency translation differences: forall foreign operations are deemed to be zero as at 1
January 2014.

IFRS 2 Share-based Payment has not been applied to equity instruments in share-based payment transactions
that were granted on or before 7 November 2002, nor has.it been applied to equity instruments granted after 7
November 2002 that vested. before 1 January 2014. For cash-settled share-based payment transactions, the
Group has not applied IFRS 2 to liabilities that were settled before 1 January 2014.

Estimates

The estimates at 1 January 2014 and at 31 December 2014 are consistent with those made for the same dates in
accordance with UK GAAP (after adjustments to reflect any differences in accounting policies). The estimates
used by the Group to present these amounts in accordance with IFRS reflect conditions at 1 January 2014, the
date of transition to IFRS and as of 31 December 2014.
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ITIM Group Limited

Notesto the accounts (continued)
Year ended 31 December 2015
4. First-time adoption of IFRS (continued) .

Group reconciliation of equity as at 1 Jafiuary2014 (date of transition to IFRS)

o Re- IFRS at
UK GAAP measurements 1 January2014.
£2000 £°000 £2000
Assets ’
Non-current:assets
Plant and eguipmerft, 46 - 46
" Intangible assets (A) , : 7,519 3 7,522
7:565 3 7,568
Current assets _
Trade and othef'receivables 1,358 - 1,358
Cash and cash €quivalents (B) 561 . 561
1,919 - 1,919
Total assets 9,484 3 9,487
Equity and liabilities )
Accruals and'deferred income 2,902 - 2,902,
- IsSued capital 2,103 - 2,103
Share premium reserve 10,154 - 10,154
Share options reserve 86 - 86:
Foreign éxchange téserve, 181 - 181
Retained losses (11,815) 3 (11,812)
Total equity 3,611 3 3,614
Non-current liabilities
Loans and borrowings : 4,760 - 4,760
Current. liabilities
Trade and other.payables 1,113 - 1,113
Total liabilities 5,873 - 5,873
Total equity and liabilities 9,484 3 9,487
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ITIM Group Limited

Notes to the accounts (continued)
Year ended 31 December 2015

4. First-time adoption of IFRS (continued)

Group reconciliation of equity as at 31" December 2014

Re- - IFRS at 31
UK GAAP  measurements  December 2014
£2000 £2000  £2000
Assets )
Non-current assets
Plani and equipment 42 - 42
Intangible assets (A) 6,369 304 . 6,673
6,411 304 6,715
Current assets '
Trade and other receivables 1,449 - 1,449
Cash.and cash equivalents (B) 568 _ - 568
2,017 - - 2,017
Total assets: : 8,428 304 8,732
Equity and liabilities
Accruals and deferred income 1,822 - 1,822
Issued capital 2,103 - 2,103
Share-premium.reserve 10,154 - 10,154
Share options reserve 86 - 86
Foréign exchange reserve 269 - 269
Retainéd losses (11,602) 304 (11,298)
Total equity 2,832 304 3,136
Non-current liabilities
Loans and borrowings 4,747 - 4,747
Current liabilities
Trade and other payables 849 - 849
Total liabilities 5,596 - 5,596
Total équity and liabilities : 8,428 304 8,732




ITIM Group Limited

Notes to the accéounts (continued)
Year ended 31 December 2015

4.  First-time adoption of IFRS (continued)

Group reconciliation of total comprehensive income for the year ended 31 December 2014

N Re- IFRS at31
UK GAAP measurements  December 2014
£000 £2000 £7000
Continuing operations
Revenue. $,330 - 8,330
Cost of sales (4,991) - (4,991)
Gross profit 3,339 - 3,339
Administrative expenses. 2,127y ' - (2,127)
Amortisation and depreciation (A) (1,275) 301 (974)
Operating loss (63) 301 28
Finanee costs . (249) . (249)
Loss on ordinary activities before taxation (312) 301 (11)
Taxation 525 - 525
Profit for the year ' 213 301 514
Other comprehensive-income
Exchange-differences-on translation.of
foreign operations 88 - 88
Other comprehensive income for the year
net of tax 88 - 88
Total comprehensive income for the year
net of tax 301 301 602

(A)Intangible assets

Negative goodwill of £3,000 was released on the date of transition.

Under UK GAAP goodwill was amortised over its useful economic life. Under IRFS goodwill is not amortised
but tested for impairfnent annually and whenever impairment. indicators require. Goodwill amortisation
amounting to £301,000 was added back in 2014.

(B)Statement of cash flows

The transition from UK GAAP to [FRS has not had a material impact on the statement of cash flows.
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ITIM Group Limited

Notes to-the accounts.(continued)
Yeéar ended 31 December 2015

5.

‘Segmental Analysis

Analysis by business segments 2015

Revenue

EBITDA.
Amortisation
Depreciation

Operating (loss)/Piofit
Findnce ¢osts

(Loss) /profit béfore tax

Income tax:
(Loss) /profit after tax

Segment assets
Segiment liabilities

Analysis:by business segments 2014

Revenue

EBITDA
Amortisation

Depreciation

Opérating profit
Finance costs

(Loss)/profit before tax
Incomie tax

Profit after tax

Segment assets

Segment-liabilities

UK  Portugal Total
£1000 £2000 £2000
6;312 1,450 7,762

286 143; 429
(1,051) - (1,051)

(24) 3) 7

(789) 140 (649)
(197) 19y (216)
(986) 121 (865)
379 - 379
(607) 121 (486)
5,709 2,492 8,201
(3.463)  (3,625) (7,088)

UK Portugal Total
£2000 £000 £7000
6,933 1,397 8,330
1,159 53 1,212 -
(942) - (942)

(28) C)) (32)

189 49 238

(226) (23) (249)

(37 26 (1)

550 (25) 525

513 1 514
6,225 2,507 8,732 -
(3,575)  (3,843) (7,418)
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ITIM TGrO.up Limited -

N otes to the a¢counts (continued)
Year ended 31 Décember 2015

5., ‘Segmental analysis — Geographical analysis

The analysis of the Group’s turngver by geographical area is set out below:

2015 2014
£°000 £000
United Kingdom 5,754 6,317
Europe: 369 473
‘Rest of World : 1,639 1,540
7,762 8,330
6. Loss on operating activities before taxation
Loss:on ordinary activities Befbpetax,atijon is stated after charging:
2015 2014
_ 7 o £000 £000
Depreciation-of tangible fixed assets:
= owned 27 32
Amortisation of capitalised researcli and dévelopment 1,051 942
Operating lease rentals
- plant and machinery 78 71
- other 173 176
Net exchangg differences on:foreign currency transactions. 61 96
Auditors"témuneration (see note ) 20 15
Auditors remuneration
The analysis of auditors’ remuneration is as follows:
2015 2014
_ £000 £000
Fees.payable to'the company's auditors for‘the audit of the company’s annual
actounts 2 -
Fees payable'to the company's auditors and their associates: for other services
to the group
- The audit of the company's subsidiaries pursuant to legislation 12 13
- Tax services 2 2
- Accounts preparation services 4 -
Total other services 18 15
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ITIM Group Limited

Notes to the a¢couiits (continued)
Year ended 31 Deceriber 2015
8. Employee information

‘Employmierit costs - group

2015 2014

£°000 £7000

Wages;:and salaries 3,662 3,244
Social sécurity. costs - 468 488
Othér penision costs: ' 148 200
Other benefits 75 64

4353 3,99

"The average monthly number of employees (including directors) during the year for the group was as; follows;

2015 2014
‘No. No..
.Sellingrand .administration A 22, 20
‘Technical 73 77
95 97
Directors’ emoluments

2015 2014

£7000 £2000

Ag'gr’eg_a’te; emoluments 204 356
Pénsion contributions (money-purchase schemes) 25 25
229 381

Directors’ emoluments. disclosed above include the following payments to the highest director:

2015 2014
£°000 £°000
Aggregate erioluments 80 177
Pensiofcontributions (money purchase schemes) 8 8

88 185




ITIM Group Limited

Notes to the accounts (continued)
Year ended 31 December 2015

8. Directors’ emoluments (continued)
2013 2012
No. No.
Number of directors to whom relevant benefits are accruing undér:
Money purchase schemes 3 3

Share based conipensation.

The Group operates an equity-scttled share based compensation plan for Directors and executives. In
accordancé with-IFRS 1, the Group: has elected to implement the measurement requirements of IFRS 2 in
respect of only those equity-settled share options that were granted after 7 November 2002 and that had not
vested as at 1 January 2005. The fair value of the employee services received in exchange for the grant of
options is recognised as an expense over the vesting period. The total amount to be. expensed over the vesting
period is determined by reference to the fair value of the options granted at the grant date:

At each year end date, the Group revises. its estimate of the nurnbejr of options that are expected to vest. It
recognises the impact of the revision of original estimates, if any, in the Statement of Consolidated Income, and
a corresponding adjustment to equity over the remaining vesting period. When share options are cancelled the
Group accounts for the cancellation as an acceleration of vesting and therefore recognises immediately the
amount that otherwise would have been recognised for services received over the remainder of the vesting
period. The proceeds received net of any directly attributable. transaction costs are credited to share capital
{nominal value) and share premium when the options are exercised. The fair value of share options has been
assessed using the Binominal Option Pricing Model.

Inc¢luded in wages and salaries is a total charge for share based payments of £nil (2014 £nil) which in both
years arises wholly from transactions accounted for as equity settied share based payments.

9. Finance costs
2015 2014
£2000 £°000
Other interest and similar charges 216 249
216 249
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ITIM Group Limited

Note_S‘- to the accounts (continued)
Year ended 31 December 2015

10. ‘Taxation

(a) Taxation-charge:

(b)

Total current income tax credit charged in the income statement
Research-and devélopment tax credit
Adjustment in respect of prior years

Foreign tax on-income for'the year

Total income tax

‘Taxation réconciliation:

The current income tax credit for the year is explained below:

Loss before tax
Loss at-the standard UK income tax rate 6f 20% (2014: 23%)

Effects of:

Expenses not deductible for tax purposes

Capital allowances in excess of depreciation.

Tax [osses utiliséd as part of réesearch and development tax credit
Tax losses brought forward utilised in the year

Unrélieved tax losses,and otherdeductions:arising in the year
Foreign tax-paid

Adjusiment in respect of earlier year

Total income tax credited in the ificome statement

(c) Deferred tax

2015 2014
£2000 £2000
(319) (550)
(60). -
(379) (550)
- 25
(379) (525)
2015 2014
£2000 £2000
(865) (1)
73) 3)
211 33
(4) (74)
(319) (550)
4) -
(30) 44
- 25
(60) -
(379) (525)

No deferred tax has been provided for as within the group there are tax adjusted losses to carry forward of
approximately £8.9 millioni (2014: £8.9 million). A deferred tax asset has not been recognised in these
financial statements as there is insufficient certainty over whether the group will be in a positien to utilise

the assét in the foreseeable future.

The deferred taxation asset not recognised in the accounts is.as follows:

Fixed asset timing differences
Losses and other deductions

2015 2014
£°000 £2000
11 21
1,780 2,047
1,791 2,068
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ITIM Group. Limited

Notes to the accounts (continued)
Year ended 31 December 2015

11.  Intangible assets

Group:

‘Gost

At 1 January 2015
Additions

3.1 December. 2015
Amortisation

At | January:2015
Chiarge for the yédr
At 31 December 2015

Net book value
At 31 Deceriber 2015

At 3. December 2014

Company

Cost

At 1 January 2015 and at:31 Deceriber 2015

Amortisation

At 1 January2015
Charge for'the. year
31 December 2015

Net book-value:
At 31 December2015

At31 December 2014

Devélopment:

costs ‘Goodwill Total

£2000 £2000 £2000
8,106 8,464 16,570
416 - 416
8,522 8,464 16,986
4,746 5,151 9,897
1,051 - 1,051
5,797 5,151 10,948
2,725 3,313 6,038
3,360 3,313 6.673

Development

costs Total

£2000 £2000

13 13

13 13

13 13

Development costs for The Retail Suite-and Tradeledger P2P- have been capitalised in-accordance with IAS 38
"Intangible assets”. Production commenced in 2008, from which date the related costs were written off ovér 7

yéars.
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" ITIM Group Limited

Notes to the accourits (continued)
Year ended 31 Decerber 2015

12.  Plant:and equipment
Group

Cost i

At 1.January 2015
Additions

At 31 December:2015.
Dépreciation

At 1. January 2015
Charge: for the year
At 31 December2015

Net book value
At 31 December:2015

At 31 December 2014

Company

Cost

At} January2015 and at 31 December 2015

Depreciation

At.1 January 2015
Charge for-the year
At 31 December:2015

Net book valire .
At 31 Deceinber 2015

At 31 December 2014

Fixtures and

equipment Total

£000 £2000.

986 986

26 26

1,012 1,012

944 944

27 27

971 971

41 41

42 42
Fixtures and

fittings Total

£000 £000

16 16

13 13

13 13

3 3

3 3
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ITIM Group Limited

Notes to the accounts (continued)
Year ended 31 December 2015

13. Investmients

The. principal subsidiaries of ITIM Group Ltd, all 6f which have been included in these consolidated financial

statements, ‘are as-follows:

Shares in '
_ , group Other
Company. undertaking  irvestmerits Total
. ‘ £°000. £000 £2000
Costs
At 1 January 2015 and at 31.December 20115 6:532 46 6578
Provision for impairment :
At:] January-2015 and at 31 December 2015 2,934 46 2,980
Net book value
At 31 December.2015 3,598 - 3,598
At 31 Decemiber 20114 3,598 - 3,598
Group ~ Company
2015 2014 2015 2014
" £2000 £2000 £°000 £000
Shares in subsidiary undertakings, s - 3,598 3,598
- - 3,598 3,598
The conipany holds more than 20% of the shate capital of the f_olquirig companies:
Profit/ Net assets/
Subsidiary Country of Percentage (loss) (liabilities)
undertakings incorporation  holding Class of share  Principal activity £000 £2000
ITIM e-Commerce  England and 100% Ordinary Dormant £hil £23
Limited Wales.
ITIM Limited England and 100%. Ordinary ‘A’ Software (£1,230) (£3,668)
Wales Ordinary consultancy and
Deferred supply
Aim Commercial England and ~ 100% held Ordinary Dormant £nil £49
Systems Limited Wales by I[TIM
Limited
ITIM Technology England and 100% Ordinary Dormant £nil £449
Solutions Limited ~ Wales
Profimetrics Portugal 100% Ordinary ‘Development £124 (£1,134)
Software Solutions Preferred and distribution
S.A ’ of software
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ITIM Group Limited
Notes to the accounts:(continued)
Year-ended 31 December-2015

13. Fixed Asset Investments (continued)

The company also holds shares:in the-following Gotiany:

Percentage  Principal activity,

liolding

“Pacific Kriowledge Platfofinlic ~ Singapore. ~ 10:83% - Electrofiiccommeee'Services

14.  Trade and other receivables :
: Group ' - Company.
2015 © 2014 2018 2014
£000 £2000 £7000 £2000
Trade receivables 157 - 776 -
Income:tax. ' 319 179 . -
Amounts‘owed by group uidertakiiigs B 3,446 2834
dués ¥

= - 4,101 4,183

Prepaymierits and-accrued.income. 320 445 :

444 1440 Bs4T 708

15.  Tradeand other payables
: Group
2015
£2000
361
363
102

826 349 28 18

16.  Loans and.ﬁbofr‘owi'n_gs

Non-Current
~ Group  Company
2015 2014 2015 2014
£2000 £000 £2000 £2000

- Loans 4,440 4,747 4,440 4,747
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ITIM Group Limited

Notes to the accounts ‘(continhed_)
Year ended 31 December 2015

16.  Loans and borrowings (continued)
Loans comprise: of:
Secured liabilities - Group

1% charge 2015 2014
Lighthouse Technplogy Limited 1474114 1924114

2% chaige 2015 2014
External investor 500,000 500,000
Directors . 512,596 512,596
Utisecured liabilities — G¥oup 2015 2014
Directors 634,150 671,650
External investor 100,000 100,000

The: debt from Directors, the external investor and the bank bears interest at rates bétween bank base plus 3%
and LIBOR plus 6.5%.

£500,000 of the loan from Lighthouse Technology Liniited is nét iriterest bedring. £214,133 bears interest.as
follows:

1% April 2008 — 31 July2008: 8%

It August 2008~ repayment: 12%

£950,000 of the loan. from Lighthouse Technology Limited has a monthly management fee of £5,250 per
month.

Analysis of maturity of loans and borrowings

Group Company
2015 2014 2015 2014
£°000 £°000 £000 £2000
Amounts payabl;
Within two and. five years 4,440 4,747 4,440 4,747
4,440 4,747 4,440 4,747

Net obligations under finance leases are secured by fixed charges on the assets:concerned.
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ITIM Group Limited

Notes to the accounts (continued)
Year ended 31 December 2015

17.

18.

Accruals and déferred income

Group Company
2015 2014 2015 2014 . -
£°000 £°000 £2000 £2000
Accruals 262 282 - -
Deferred income 1,560 1,540 - -
1,822 1,822 - -

Financial instruments

The Group’s financial instruments comprise cash and various iteins, such as loans and borrewings, trade
receivables and trade payables that arise directly from its operations. The main purpose of these financial
instruments is to raise finance for the Group’s eperation.

Fair values of financial instruments

For the following financial assets and liabilities: trade and other payables; trade and other receivables and cash
at bank and in hand, the carrying amount approximates the fair value of the instrumeént due to the short-term -
nature of the-instrument.

The Group’s activities expose the: Group to a number of risks including capital management risk, interest rate
risk, .foreign exchange risk, credit risk and liquidity risk. The policies. for managing these risks are regularly
reviewed and agreed by the Board.

It is the: Group’s policy that no trading in financial instriments should. be undertaken.

Capital management risk

The Group’s main objective when mandging capital is. to protect returns to shareholders. by ensuring the Group
will continue to trade. in the foreseeable future, The Group also aims to optimise. its capitai structure of debt
and equity so.as. to mirimise its cost of capital. The Group in particularreviews its levels of borrowing and the
repayment dates, setting these out against forecast cash flows and reviewing the levél of available funds.

The capital structure of the Group consists of debt; cash and cash equivalents and equity attributable to holders
of the parent, comprising issued share capital, reserves and retained earnings. Consistent with others in the
industry, the Group reviews the gearing ratio to monitor the capital. This ratio is calculated ‘as the net debt
divided by total capital. Net debt is calculated as total borrowings less cash and cash equivalents. Total capital
is calculated as equity (including capital, reserves and retained earnings). This gearing ratio will be considered
in the. wider macroeconomic environment. With the current restraints on availability of finance and economic
pressures. the Group has lowered its gearing ratio expectations and has continued to reduce its debt in the year
to 31 December 2015.

Interest rate risk

The Group and Company’s interest rate exposure arises mainly from the interest bearing borrowings as
disclosed in note 17. All of the Group’s facilities were at floating rates, which exposed the eritity to cash flow
risk.

Foreign exchange risk

The Group and Company operates principally in the United Kingdom and as such the majority of the Group
and Company’s financial assets arid liabilities are denominated in sterling, and there is no material exposure to
exchange risks.

34
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Notes to theaccounts (continued)
Year ended 31 December 2015

19.  Share capital

Authorised:

189,748,257 Ordmary shares.of Tp each
110,251,743 Deferred sharés 6f 1p each

Allotted, called up and fuily paid:

103,211,838 Ordinary-shares of Lp each.
110,251,743 Deferred shates of I'p each

A sumrnary of the rights of the different classes of share is givenbelow:

Voting

2015 2014
£2000 £2000
158? 8 1738,98.
1,102 1,102
3,000 3,000
2015 2014
£7000 £°000
1,032 1,001
1,102 1,102
2,134 2,103

All Ordinary shares are.entitled to ene: vote. each The holders of Deférred shares are not enntled to receive

notice of, to.attend, to speak-or to vote:at any:-general meeting of the: Cortipany-

Dividends

The profits of the Company available for distrbution shall be used to pay dividends to the holders of Ordinary
Shares a dividénd -equivalent to such amounts as the Directors may determine and as is approved by the

Ordmary Sharehoélders in general meeting.

35



ITIM Group Limited

Notes to the accounts (continued)
Year ended 31 December 2015

20.

21.

Share-based payments

Share options

The company has a share option scheme for certain employees of the Group. Options are exercisable at a price
equal to the average quoted market. price of the. Compariy's shares on the date of grant. The vesting penod is0
to 2 years after the date-of grant. If the optionis remain unexercised after a period of ten years. from the date of
grant the options expire. Options are forfeited-if the.employee leaves the. Group before the options vest,

Details of the share options ouitstanding during the year are as. follows:
2015

Weighted
Number of share average
options exercise price
Outstanding at begifniing of year 29,489,426 1.595p
Granted during the year
‘Forfeited during the year . -
Exercised during the year _ -
Expired during the year
Outstanding at the end of the year 29,484,426 1.595p
Exercisable.at the end of the year - _

2014

Numbeér of share
options exercise price

29,489,426

29,489,426

Weighted
average

1.595p
1.595p

The Op;{bﬁs outstanding at 31 December 2015 had a weighted average exercise price of 1.595p, and a weighted

‘average remaining contractual life-of 8 years.

Company statement of changés in équity

Share
Share options Retained

Sharé capital premium reserve losses Total

£°000 £°000 £000 £000 £000

At 1 January 2014 2,103 10,154 86 (7,245) 5,098

Total compréehensive income. for - - - 771 771
the year

At 1 January 2015 2,103 10,154 86 (6,474) 5,869

Total comprehensive income for - - - 622 622
the year

Issue of share capital 31 169 - - 200

At 31 December 2015 2,134 10,323 86 (5.852) 6,691

The profit for thé year dealt with in the financial statements of the parent company is shown above. As
permittéd by section 408 of the Companies Act 2006, no separate income stateément is presented in respect of

the parent company.
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22.

23.

24.

25.

Commitments

Future minifum rentals payableindér non-cancellable operating leases are as.follows: .

2015
Land.and
buildings
£°000
Due: within one year 173
Due between two and five years 276

Other

£000
64.

13

2014
Land and
buildings
-£2000
173
449

Other

£000
77

.78

Pension commitments

The group makes contributions to. individual pension schemes (money purchase). The amouhtpaid during the

year was ‘£148,000 (2014: £200,000).

Contingént liabilitiés

ITIM Group Liniited arid its subsidiary undertaKings have given cross guarantees and been granted rights-to

set-off in.réspect.of group undertaking-overdrafts and:loans.

The company is party to a cross guarantee for amounts payable to.R M Froseil of £500,000.(2014: £500,000)

by: the-group:.

The company is party to.a cross guarantee for dmounts. payable to Lighithouse Technology Limited of

£1,474,114.(2014:£1,924,114) by thé group.
Controlling party

There i$ no single ultimate controlling party.

37



