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Welcome to Netcall

Netcall is one of the UK'’s leading providers of customer engagement
solutions. Our goal is to support organisations to deliver outstanding
customer service and achieve a realistic return on their investment.

Currently over 700 organisations in the Public, Private and Healthcare markets

use one or more of our solutions which include
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Highlights

SUPPORTING ORGANISATIONS TO DELIVER

OUTSTANDING CUSTOMER SERVICE

Financial Highlights

¢ Revenue increased 10% to £16 1 millon
(2012 £14 & rmillion)

* Adusted EBITDA™ increassed by 22% to
£4 24 milion (2012 £3 47 million)

* Adjusted eamnings per share@ increased
25% to 2 56p (2012 2 04p)

* Dividend of O 7p per share proposed, an
increase of 40% (2012 0 Sp per share)

¢ Revenue of a recumng naturs® of

£10 7 milkon corasponding to 66% of
total revenue

Cash generated from opearations increased
25% to £4 88 million (2012 £3 90 million)
before acquistion and recrganisation
payments

Profit befors tax increased 10% to

£2 26 mifition (2012 £2 05 million)

Basic earnings per share increased 11% to
1 65p (2012 149p)

Debt-free batance sheat with net cash
funds of £9 19 millon (2012 £8 43 million)

Operational Highlights

* Launch of next generation Liberty platform,
including hosted version fending to greater
recumng revenue opportunities

* High rato of sales to existing customers
demonstrates high levals of customer
satisfaction and deeper levels of
engagement

Successful integration of Sarengst
Systems Ltd ('Serengetr’), broadening the
Group's skill set and enhancing ability to
take on larger projects

Gocod demand for our SaaS and BPM
solutions driven by a strengthening pnvate
sector performance

W peofit before intgrast, taxation, depreciation, amortsation acqusiton and restructunng expenses and

share-based payments

@ eamings par share bafore amorbisation of acquired intangible assets, acquisibon and restructunng
expensas share based charges, adiusted to a standard rate of corporation tax

@ ravenue from SaaS and support contracts

Revenue

up 10%

to £16 1 million @o12 £14 6 miton

Adjusted EBITDAM

up 22%

to £4 2 milllon @o12 £3 5 mikon)

Adjusted Earnings
per Share

up 25%

10 2 6p o2 20p)

“The successful execution of our
strategy has delivered another
year of solid growth for Netcall.”
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Chairman’s and Chief Executive’s Review

Stock code NET

Introduction

Thus has been ancther penod of solid growth
for Netcall as we continue to successfully
axecute our growth strategy Dunng the year
we improved the product offenng through
the launch of our next generation platformn,
Liberty, further extended the customer base
and complsted the integration of our latest
acquisition, Serenget

We have seen continuing good demand for
our product portfoho, drven pnncipally by a
strangthening private sector and orders for
our Business Process Management {'BPM')
and Saa$S solutions As a result, the Group
delivered revanue growth of 10% and adjusted
sarnings per share growth of 25%

The Group's profitability s underpinned by the
two thirds of its revenues that are recurnng

In nature, resutting in strong cash generation
of £4 8 millon from trading dunng the

penod The Group remains debt free with an
incraased net cash position of £9 2 million at
30 June 2013

As a resutt of this substantial increase in
profitability and cash flow, the Board proposes
a 40% increase i the dvidend to O 7 pence
per share

Pnvate and public sector organisations' desire
to transform customer engagement continues
to dnve demand for our innovative solutions
which anable them to deliver a better qualty
of service 1o therr customers white improving
internal efficiencies and reducing costs As
such, we continug to see growing Interast tor
our sutte of software sclutions which deliver
rapid return on Investment for our customers

Netcall has continued to securs a growing
level of orders from new customers, with new
wins including Spire Healthcare and Oxford
City Council

Up and cross-sales to the existing customer
base remain strong, representing the majonty
of new order inflow, and are evidence of cur
deepening engagement within our customers’
businesses and an endorsemenit of the high
level of customer satisfaction we anjoy

With an increased market opportunity and
growing pipehne, we continue to Invest in
enhancing and broadening our end-to-end

customer engagement product sute to ensure
we continue to offer new valuable solutions to
our customers The most significant product
development In the penod was the launch of a
major upgrade of our platform which includes
an embedded version of our BPM suite
together with tighter product integration and
an updated technology stack

Targeted acquisitions reman an important
pitar of our growth strategy as we look to
augment organic growth with acquisitions
Duning the year, we acquired Serengetl, a
provider of Enterpnse Content Management
{'ECM'} and Customer Relationship
Management ('CRM’) software to the UK
public sector, expanding the customer base
and product portfolio Serengeti has now
been successfully integrated into the Group
and the enlarged product portfolio 1s creating
incremental new business opportunties

Financial Review

Group revenus for the year increased 10% to
£16 1 midkon (2012 £14 6 million) compnising
underiying organic growth of 6% offset by a
continuing reduction in the MovieLine service,
and an inal ning month contnbution from
Serengell

An increasing proportion of new order inflow
18 for SaaS solutions and this shift In sales mix
from product sales has a delayed revenue
impact, while adding to the revenus visibilty of
the Group

Revenue which 1s considered to be recumng
n nature, derved from SaaS and support
contracts, Increased to £10 7 million (2012
£10 0 rmilion) being 66% (2012 68%) of total
Group revenue, and continues to excead the
Group’s fixed operating costs

The gross profit margin improved from 88%
to 90% reflecting the benefit of continuing
cost savings programmes and an increased
proportion of igher margin products and
services In the sales mix

Administratve expenses, before depreciation,
amortisation, acquistion and reorganisation
costs and share-based charges, ncreased to
£10 2 mulion (2012 £9 41 milhon) as a result
of the acquismion of Serenget, higher Incentive
pay and a 1% ncrease in the fixed cost base

Profit Before Tax

up 10%

£2 26 milicn @o12 £2 05 milon)

Revenue

up 10%

£16 1 millon @o12 214 8 millon)

“Our strategy,
which remains
unchanged,
is to broaden
our product
portfolio, grow our
customer footprint
and combine
organic growth
with targeted
acquisitions”
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Conssquently, the Group recorded a 22%
Increase in adusted EBITOA to £4 24 million
(2012 €3 47 mililon) a marg:n of 26% of
ravenue (2012 24%)

This adjusted EBITDA, after taking into
account amortisation of acquired intangible
assets of £1 04 million, share-based paymeant
charges of £0 51 milon, and, £0 24 mion
acqussition and restructunng costs relating to
Seranget, resultad in profit before tax of £2 26
mmullion for the pencd (2012 £2 05 milion)

The Group tax charge was £0 27 milion
(2012 £0 24 milien) and effective rate of tax
of 12% (2012 12%) The sffective rate of
tax was driven by the utlisation of previousty
unrecogrised tax logses from pror years

Adjusted earnings per share increased 25% to
2 56p (2012 2 04p) Reported earnings per
share increased 11% to 1 65p (2012 1 49p)

Case study

TT2 Limited 1s responsible for the service
delvery and partial finance of the four
dedicated tunnels that make up the Tyne
Tunnel Crossings, handling over 47,000
vehicle journeys dally 45% of these
Journeys are made by regular commuters
who use the Parmit Pre-paid Tolling System

The use of Automation Agents has
significantly reduced dependency on live
agents to handle pre-payment enquiry calls
The Payments solution hosted on Netcall's
Liberty platform now irtegrates with the
exstng web service and toll-systems and
allows customers phone to make payments
or check their account details

Cash flow remans strong with cash generated
from operations before acquistion and
reorganisation payments increasing by

25% to £4 89 million {2012 £3 90 million),
representing 116% of adjustsed EBITDA

(2012 112%)

Expenditure on research and development
including caprahsed expendiure increased
by 20% to £1 52 million (2012 £1 27 million)
due to spending onh product developmernt
As a result capralised software development
expenditure was 48% higher at £0 46 million
(2012 £0 31 mllion)

Total capttal expendrture was £0 58 milkon
(2012 £0 51 million), the balance after
capitalised development being £0 12 miflion
(2012 £0 20 milhon) relating to corporate
facities

TT2 improves transaction security and the customer
experience with payment automation.

PCl comphance 1s maintamnad as the web
data base and toll data base are separated
and only connected via the telephony
platform rather than the web service

“We piace great Importance on the
customer experfence at the Tyne Tunnels
and | believe the Payments system offers
our customers a more reliable, secure
faciinty than the previous system

it has helped us to achieve operational
efficiancies using an automated,
streamiined approach and has brought
tangible financial benefits too "

Rachel Tumbull CEO, TT2

The Company purchased 0 89 mulion of ts
own shares dunng the penod for €0 25 million,
as a result t now holds 1 87 milion ordinary
shares In treasury

The Company usad £1 95 milllon of cash
dunng the penad in acquinng Serengeti,
compnsng £2 39 million cash, offset by £0 44
mition cash acguired withun the business tn
addtion to the cash already paid, a liabiity for
remaining total contingent consideration of
£92,000 has been recorded resutting in a total
consideration of £2 48 million

As a rasult of these factors, cash increased
to £9 19 million at 30 June 2013 (30 June
2012 £8 43 milon) The Group continues to
maintain a debt-free balance shaet

A dwvidend in respect of the year ended

30 June 2013 of O 7 pence per shars,
amounting to a total dvidend of £0 84 million
15 to be proposed at the Annual General
Meeting on 21 November 2013
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Chairman’s and Chief Executive’s Review

continued

Stock code NET

Business Review
Organsations today face the balancing act
of having to iImprove the quality of ther
customer sngagemant while alsc being
required g Improve operational efficiencies
and reduce costs

Channels through which customers can
Interact with organisations continue to
protferata {web, mobile, social media,
wabchat, telephone and SMS) and for many
businesses, this means they must support afl
of these channels, manage muttiple, complex
requests quickly and do so more efficientty
whilst delivenng repstitive positive customer
expenences Simuitaneousty, orgarisations
operate in an Increasingly complex
environmant with changes n customer
behaviour combined with stncter regulation
and growing complance requiraments

To nawggate through these challenges,
organisations are looking to Improve their end
to end customer engagement processes
Nstcall's platform provides a suite of
nnovative software solutions which support
organisations’ ntegrated end to end customer
engagement strategies Our platform

also provides the ability to gather relevant
customer information reguired to create
improved customer engagement strategies
and relationship programmes with the aim

of continuously Improving customer semice,
retention and acquisition

Qur Liberty platform also includes muttichannel
contact handing solutions designed to
improve customer iInteractions supported by
BPM and workflow capabilties enablng the
implementation of consistent, compliant and
efficient business processes underpinned by
management inforrmation to track and monrtor
business performance

This is supported by our workforce
optmisation solstions, which simpldy staff
forecasting and planning while offanng
management and gqualty monitonng of

staff, and the platform has the capacity to
collect, store and retneve relevant customer
information and interaction history capabiities
which can prowde valuable information such
as customer prefarences and trends

Qur solutions can be purchased as a sutte or
indmdually, in the Cloud or on-premise The
Group's modular platform approach whare
customers can buy solutions indndually
provides a flaxible and affordable entry point
from which the platform can be upgraded
and expanded This protects customers’
irvestments ag ther business requiremants
evolve while also potentially reducing the

number of supplers For Netcall, the modular
platforrn approach enables us to resell and
upsell into the existing customer base as new
products are introduced on the platform

“There remains
substantial cross-
selling opportunity
across our existing
customer base
of more than 700
organisations.”




www netcall.com

SUPPORTING ORGANISATIONS TO DELIVER

OUTSTANDING CUSTOMER SERVICE

Examples of solution implementations include

= King's College London chose to upgrade
therr platform to Liberty This included an
axpansion of their applications to Includs
email blending allowing the college to
manage, report and improve 50% of
samvice desk interactions As a result email
wart timas are now measured In minutes

« Allance Homes selected our CRM
(Customer Relationship Management),
EDRMS (Blactronic Document and
Records Management Systerm) and
Business Process Management solutions
to Improve customer service and
transforrn internal operattons Netcall 1s
delivenng an enterpnse-wide solution that
allows Allance Homes to provide a fully
integrated, complant case managsment
process, offering a complete 360° view of
all tenant records and interactions as well
as supporting field workers with full mobile
access

* The Warranty Group, an existing Netcall
customer, has Implemented Netcall's
Business Process Management capability
to create a unified desktop environment
for contact centre agents integrating
and updating information from disparate
systems via a modemn and logical interface
resulting in a significant reduction in
average handling tmes In addrtion Netcall
has subsequently provided an integratad
and nules-based knowledgebase solution
o support contact centre agents managing
customer repairs for a large consumer
goods company

Mowving forward the Group's established
strategy remains unchanged, to broaden

Its product portfolio, grow its customer
footpnnt, combmne organic growth with
targeted acquisitions and continue Its focus on
operational cost management

Customer wins

Netcall contirnued to win new customers
dunng the financial year with order value
exceeding that of the previous year

Netcall has also continued to benefit from its
significant prasence within NHS Acuta Trusts
and Heafth Boards in the UK to contracting
with new and exsting customers for our
Appointment Managemaent Cycle which has
now been purchased by more than one in five
Acute Trusts or Health Boards

In addition Netcall's existing customer base

of more than 700 organisations continues

to represent a significant new business
opportunity with a large share having a hmited
number of our solutions This represents

a substantial cross-seling and up-ssling
opportunity which is also reflected in the
Group's new order inflow of which the majonty
In the year came from existing customars

who upgraded or expanded the usage of the
Group's offenng Recant exarnples, n addition
to the ones mentioned above, Include Brtish
Arways who chose a SaaS based solution
and Southwest One selecting a pramise-
based Implementation

Product development

The Netcall product roadmap focuses on
continuotsly expanding the Group's cloud
and premise based platform capabilities
concentrating on offenng customers a full
sutte of end-to-end custormner engagement
solutions

Dunng the year Netcall launched a significant
upgrade to the Company's platform, including
Bustnass Process Management and work-
flow as a new standard capability The new
Liberty platform has been very well receved
with a number of customers having already
decided to purchase or upgrade to the

new platiorm We also recently launched

an upgrade to Netcall’s cloud version of the
platformn which includes a wids range of new
functionaltty thersby strengthening our offenng
and underpinming the Group's ability to deliver
customers blended solutions while providing
the Group with an opportunity to grow 11s
recurmng revenue stream

Furthermore the Integration of the product
portfolo acquired from Serengsti earlier in
the year 18 moving forward These addmional
capabiies combined with our existing
soluttons further extends our platforms
positiening which have opensd new sales
opportunries prevously not avallable for
Netcall

In the year ahead, our pnonty will be to
breaden the cloud offenng while continuing to
Invest in mobity and muttichannel solutions
and Integrating our CRM and the Liberty
solutions

Acquisitions

Acquistions rematn an important component
of Netcall’s growth strategy, and the Board
continues to evaluate opportunities for
growing its solution portiolio and customer
base to create shareholder value

Outlook

Netcall has started the new financial year
well, with sales orders well ahead of this
time last year We continue to benefit from
a growing sales pipeline as the requirement
for increasingly sophisticated end-toc-end
customer engagement solutions drives
demand for cur broadaning range of
capabilities and solutions With a robust
financial position, the Board continues

to evaluate acquistion opportunities to
complemsent our organic growth We remain
mindful of the wider aconomic conditions,
however with a clear strategy in place and
continued successful execution, we are
confident in a positive outcome for the year
ahead

Michas! Jackson Hennk Bang
Charman CEO
23 September 2013
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Officers and Professional Advisers

Michael Jackson™ ~(63)

Chairman

Joned the Board In March 2009 He founded Elderstreet Investments Limited in 1990 and Is its Executive Charman For the past 25 years, he has
specialised In raising finance and investing in the smaller companies quoted and unquoted sector Michael has been Chairman of two FTSE 100
companies and from 1997 until August 2006 was Chairman of The Sage Group plc

Hennk Bang (55)

Chief Executive Officer
joined Netcall in January 2004 Previously he was Vice President n GN Netcom 1999-2004, part of the Danish OMX listed GN Great Nordic
Group Before that he held a number of international management positions n IBM and AP Moller-Masersk Ling

James Ormondroyd (41)

Group Finance Director

was apponted to the Metcall Board on the acquiston of Telephonstics Plc on 30 July 2010 where he served as the Finance Dirsctor and Company
Secretary for five years Previously he was the Finance Director and Company Secretary at World Television Group plc He 1s a member of the
Insttute of Chartered Accountants in England and Wales

Michael Neville*~~ (59)

Non-Executive Director

was appointed to the Netcall Board on 30 July 2010 following the acquisition of Telephonetics Pic where he served as Non-Executive Chaimman
from July 2005 He has extensive expenence in caprtal markets and serves as a Non-Executive Director for a number of AIM quoted companies
His background is In the telscommunicatons and technology and media arena

*  denotes membership of the Audit sub-committee of the Board
A denotes membership of the Remuneraton sub-committee of the Board
~ denotes membership of the Norrunation sub-committee of the Board

Company registration number Bankers Registrars Auditor
1812912 Lloyds TSB Bank plc Newvlle Registrars Limited Grant Thomton UK LLP
Black Horse House Neville House Chartered Accountants and
Registered office Progression Centre 18 Laurel Lane Registerad Audttor
3rd Floor 42 Mark Road Halesowen, B63 3DA 101 Cambndgs Seience Park
Hamitton House Hemet Hempstead Mitton Road
111 Marlowes HP2 7DW Solicitors Cambndge
Hemel Hempstead TaylorWasstng CB4 OFY
HP1 1BB National Wastminster Bank plc 5 New Street Square
Conqueror House London
Directors Vision Park EC4A 3TW
M Jackson Histon
H Bang Cambndge Orme & Slade Limited
J Ormondroyd CB4Y SBY NatWast Bank Chambers
M Newville The Homend
Nominated advisers Ledbury
Secretary finnCap Limited Herefordshire
M Greensmith B0 New Broad Strest HR8 1AB
London
EC2M 1.JJ
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Directors’ Report

SUPPORTING ORGANISATIONS TO DELIVER

QUTSTANDING CUSTOMER SERVICE

The Directors present their report and the
audited financial statements of Netcall plc {the
'Company’ or ‘Netcall'} and s subsidianes
{together the ‘Group’) for the year ended

30 June 2013

Principal activities

Netcall 1s a leading provider of end-ta-end
customer engagement software and services
to the healthcare, public and private sectors

Business review and
future developments

A review of the development and performance
of the Group’s business dunng the year, its
position at the year-end and indication of
Iikety future developments is provided in the
Chairman’s and Chief Execute's review (both
of which are incorporated into this report by
refarence)

The Directors monitor a wide range of financial
and operating measures to track the Group’s
progress There are six come key performance
indicators {'KPIs") which are set out below

A review of these KPIs 1s provided in the
Charman’s and Chief Executive’s review

2013 2012 Change
Revenue (£m) 16.1 146 +10%
Revenus recumng in nrature (£m) 107 g89 +7%
Gross profit margin (%) 90% B88% +2%
Adjusted EBITDA (Em) 4.24 347 +22%
Cash generated from operations befere acquistion and reorganisation payments (£m) 4.89 390 +21%
Total equity {(€m) 169 155 +93%

Results and dividends
The Group's profit for the year after tax
amounted to £2 00 millon (2012

£1 81 milion}

A dvidend In raspect of the year ended

30 June 2013 of O 7 pence per share,
amounting to a total dividend of £0 84 mithion
will be proposad at the Annual General
Meeting to be held on 21 November 2013

Research and
development

The Group continues an active programme

of research arw! development into telecoms
softwars and products The total charge in the
Consolidated Income statement for research
and development excluding amortisation was
£1 52 millon 2012 €1 27 mullion)

Principal nsks and

uncertainties

The principal nsks facing the Group and
considerad by the Board relate broadly to ts
acquisition strategy, intellectual property, the
market place and competitveé environment,
dependence on Key people, project delivery
and information technology

Acquistions The Group's strategy includas
seeking acquistions of companies or
businesses that are complarmentary to its
businesses As a consaquence thers is a nsk
that management’s attention may be dverted

and the Group's ongoing business may be
disrupted or the Group may fail to retain key
acquired personnel, or encounter difficuties

n ntegrating acquired operations In order

to mittgate this nsk, before an acquIstion
management commissions financial and legal
due diligence reports to highight potental nsks
and post-acquistion it implements a detaled
integration plan which t monitors closely

Intelfectual property nghts (‘IPR’} The Group
18 rahant on IPR surrounding tts internally
genarated and licensed-in software Whilst it
rehes upon IPR protections Including patents,
copynghts and contractual provisions it may
be possible for third partes to obtain and use
the Group's intellectual property without its
authonsation Third partes may also challenge
the validity and/or enforceability of the Group's
IPR In addition, the Directors are aware of the
supply nsk of losing key software partners
This woudd have a short-term impact on the
Group as it sought to identrfy and then train
staff in aternative products The Group's
product Board regulary monrtors contracts
and reviews and evaluates alternate suppliers

Market place and competition The sector the
Group operatas In and/or routes to markst
may undergo rapid and unexpected changes
or not develop at a pace in ing with the
Directors’ expectations It s also possible that
competrtors will develop similar products, the
Group's technology may becoms obsolste

or less effective, or that consumers use

altternatve channels of communication, which
may reduce demand for the Group's products
and services In addition, the Group's success
depends upon its abilty to develop new,

and enhance exigting, products on a tmely
and cost effectve basis, that meet changing
customer requirements and incorporate
technological advancements To mitigate

this nsk the Group continues to monitor the
market place for competitor development and
maintans a significant Investment in research
and development

Kay people The Group's success relies onh
recruiting, developing and incentmsing senior
management and other key employees,

the loss of whom may affect the financial
performance of the Group The Group
operates a detaled vetting and recrutment
process and provides continual personal
development of employees through objective
setting, training and regular appraisals Key
employees are Incentivised via bonus plans
and share schemes

Project deivery The Group contracts for
multiple projects each ysar to deliver products
and services to clierts Failure to deliver

large or even smaller projects can result

In signficant financial loss The Group has
proven procedures and policies for project
delvery and regularty measures and reviews
project progress If Issuss anse on projects,
$enior management arg involved at an sarly
stage to ensure tmely resolution
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Stock code NET

information technology: Data secunty and
business continuity pose contractual and
reputational nsks for the Group The Group
Invests in and keaps under review formal data
secunty and business continuity policies which
are Independently audted

Political and charitable
donations and political
expenditure

There were no chantable donations dunng
the year (2012 £nil) In accordance with the
Board's policy no poltical donations were
made or expenditurs incurred dunng the year
(2012 £l

Post balance sheet events

For details of post balance sheet events
see note 30 of the consoldated financial
staterments

Directors
The Directors who held office dunng the year
ended 30 June 2013 are as follows

Hennk Bang Chief Executive
James Omnondroyd  Group Finance Director
Michael Jackson Chairman

Mark Brooks Non-Executive Director
(resigned 19 November 2012)
Michael Neville Non-Executive Director

In accordance with the Articles of Association
of the Company, Hennk Bang retres by
rotation and, baing eligible, offers himsalf for
re-election at the Annual General Meeting to
be held on 21 Novamber 2013

Directors’ remuneration
As the Company 1s quoted on the Alternatve
Investmant Market of the Londen Stock
Exchange (‘AIM’) it 15 not required to sst out
its remuneration policy but is doing so on a
voluntary basis As raquired by AIM

Rule 19, the Company has disclosed below
the remuneration recewed by rts Directors
dunng the financial year

The Company's policy Is 1o remunerate
Directors appropnately to secure the skills
and expenence the Group needs to meet its
objectives and reward them for enhancing
shareholder value and returns Each review
1§ set in the contaxt of the Group's nesds,
indmdual responsibities, perfformance ard
market practice

The main components of Executive Director
remuneration compnse

+ basic salary

s performance related bonus

+ defined contnbution to personal pension
plan

+ other banefits such as car allowances,
medical and Ife assurance

+ share option schemse

The basic salary of the Executive Directors

15 reviewed annually by the Remuneration
Committes, with changes, If any, taking effect
on 1 December of each year

The service contracts and letters of appointment of the Directors include the foliowing tenms

The Executve Directors participate in a bonus

plan Inked to the achievernant of financial

and indwvidual performance targets set by

the Remuneration Committee The bonus

plan is structured so as to pay 100% and

75% of salary for Hennk Bang and James

Omondroyd, respectively, on achieving

targets Bonuses payable are subject to the

discretion of the Remuneration Committee

after taking into account an overall view of the i
Group’s performances and Its assessment

of financial and persenal performance In !
the year ended 30 June 2013, performance
against targets resulted in a bonus payrmant of
100% and 75% of salary for Hennk Bang and
James Ormondroyd, respectively, (adjusting
for salary sacnficed for additional parsonal
pension contrnbutions) Henrik Bang elacted
1o receve £44,000 of bonus as an additional
employer pension contnbution to his personal
pension plan

In 2011 the Company introducad a Long Term
Incentive Plan (“LTIP"} for senior management
The LTIP provides senior managers with share
options that vast upon meeting certan critena
including the performance of the Company’s
ordinary share pnce up to 55 pence from the
date of grant until 1 January 2017 Further
detalls are set out below

The remuneration of Non-Executve Directors
1s determined by the Board within the kmits
set by the Company’s Articles of Association
and is based on fees paid n similar companies
and the skills and expected time commitment
required by the indmdual concerned

Date of

appointment Notice penod
Executive Directors
Hennk Bang 13 February 2004 12 months
James Ormondroyd 30 Juty 2010 12 months
Non-Executive Directors
Michael Jackson 23 March 2009 1 month
Michael Newille 30 July 2010 12 months
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The table below sats out the detalled emolurmerits of each Director who served during the year

Salary Benefits 2013 2012
and fees In kand Bonus Total Tota!
£000 £'000 £000 £'000 £000
Executive Directors

Hennk Bang 231 15 194 440 404
James Ormondroyd 149 15 123 287 270

Non-Executive Directors
Mark Brocks 6 - - 6 i2
Michasi Jackson 50 - - 50 50
Michael Newille 29 — - 29 24
465 30 317 812 760

Int addrtion to the paymaents included in the table above Mark Brooks recelved £14,000 as an ex-gratia payment by way of compensation for loss of
office as a Non-Executive Direcior

In 2012 Roger Alisop who resigned as a Non-Executive Director on 28 October 2011, receved fees of £8,000 and £30,000 as an ex-gratia
payment

The table below sets out the contributions by the Company to Directors’ personal pension schemes dunng the year

2013 2012
£'000 £'000
Executive Directors
Hennk Bang 67 66
Jameas Ormondroyd 28 26
95 g2
The table below sets out share options granted to Directors
Earliest Number at Number at
axercise Exercise 1 July Grantad 30 June
Date of grant date Expiry date pnca (pence) 2012 n year 2013
Hennk Bang
02 0B 0 0206 09 300115 50 3,370,000 - 3,370,000
07 06 112 07 06 11 06 06 21 50 7,000,000 — 7,000,000
10,370,000 — 10,370,000
James Ormondroyd
07 08 119 07 06 11 06 06 21 50 4,200,000 —_ 4,200,000
Michael Jackson
07 06 112 07 06 11 06 06 21 50 1,000,000 - 1,000,000
Michael Nevilla
21 1212@ 211212 201222 50 — 500,000 500,000
15,570,000 500,000 16,070,000

" gphons are conditional on cartan vestng ontena inciuding  performance of the Company’s ordinary share pnce up to 40 pence from the date of grant or an annual
Group profit targat of up 1o £2 1 mifion untl the year ending 30 June 2014, and, the option holder bemg in employment at the date the option 1s exercised Once
vested up to 100% of the options awarded may be axeraised

2 LTIP options are conditonal on certain vesting citena ncluding performance of the Company's ordinary share pnes up to 556 pence from the date of grant
until 1 January 2017, and, the option holder being In employment at the date the option 1s exercised Once vasted up to 100% of the options awarded may
be exarcised

The closing mid-market pnce of the Company’s shares at 30 June 2013 was 38 25 pence Dunng the financial year the share price reached a high
of 39 25 pence and a low of 24 6 pence
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Directors’ Report
continued

Stock code NET

Directors’ interest in the ordinary share capital of the Company

30 June 30 June
2013 2012
£'000 £'000
Executive Directors

Hennk Bang 930,000 930,000

Non-Executive Directors
Michae! Jacksont? 800,000 800,000
Michael Newlle 247,548 247,548

" of which 200,000 shares are held by Michael Jackson and Richard Jackson as trustees of the WEE Jackson Trust whose beneficianes are the children and remoter

issue of Michael Jackson

There has been no change in the INterasts set
out above between 30 June 2013 and

23 September 2013 Interests in share options
are set out on page 9

Directors’ indemnity and
Insurance

The Group mantained INSUrance cover
dunng the year for #s Direclors and Officers
and those of subsidiary comparues under a
Dwrectors and Officers liability insurance policy
against habiliies which may be incurred by
them while carrying out ther duties

On 19 September 2011, the Group agreed to
indemnify James Ormondroyd to the extent
parmitted by law in respect of all liabilties to
third parties ansing out of, or In connection
with, the execuhon of his powers, duties

and responsibiities as a Director of Natcall
Telecom, Inc This indsmintty 5 a Qualfying
Third Party Indemnity Provision as defined in
Section 234 of the Companies Act 2008 (the
‘Act') and a copy 1s avallable for inspection at
the registered office of the Company dunng
business hours on any weekday except public
holidays

Corporate governance

The Company’s statarment on corporate
governance can be found in the corporate
govemance statement on pages 13 and 14 of
this annual report

Employees

The Group encourages employee iInvolvernent
In the business at all levels with the human
capnal of Netcall baing the key to continuing
success All employses are remunsrated

according to results and wherever possible
participate in bonus incentive schemeas

Every effort 1s made to keep all staff informed
and involvad in the operations and progress
of the Group This 1s achieved through the use
of electronic communications, the Group's
intranet, employee representatives meetings
and staif bnefings

The Group is an equal cpportunities employer
Its policy 1s to ensure that no job applicant or
employes receves lass favourable treatment
on the grounds of gender, race, disability,
colour, nationalty, ethnic or national ongin,
marttal status, sexualty, responsibility for
dependents, religion or belief, trade union
activity and age Selection ¢ntena and
procedures are kept under review to ensure
that indmduals are selected, promoted and
treated on tha basis of ther relevant ments
and abilties Fair consideration 1s gven to
applications for employment from disabled
people and the retention and retraining, where
practicabls, of employees who become
disabled ts encouraged

Policy and practice on

payment of creditors

The Group recognises the importance of
good relationships with its suppliers and
subcontractors Although the Group does
not follow any particular code or standard on
payment practce, its established payment
policy i1s to agree payment terms in advance
of any commitment being entered into and to
seek to abide by these agreed temms provided
that the supplier has also complied with them
Trade creditor days for the Company for the
year ware 15 days (2012 17 days)

Financial nstruments

Financial instruments, including financial nsk
management objectives and policies, and
policies for hadgmg, exposure to market
nsk, credit nsk and lquidity nsk are disclosed
n note 3 1o the consolidated finangz)
statements

Share capital

Detalls of the issusd share capttal, together
with detalls of the movement in the Company’s
issued share capital dunng the year are

shown in note 12 to the consolidated financial
statements

The Company has one class of ordinary
shares which carry no nght to fixed income
Each share cames the nght to one vote at
general meetings of the Company At the date
of this report the share caprtal of the Company
consisted of 120,478,645 1ssuad and fully
paid erdinary shares with a nominal value of
5p per share, quoted on AIM, together with
1,869,181 ordinary 5p shares held in treasury

There are no specific restnctions on the
size of holding nor on the transfer of shares
which are both govemed by the general
provisions of the Articles of Assoaation and
prevaiing legislation The Directors are not
aware of any agresments between holders
of the Company’s shares that may result in
restnctions on the transfer of secunties or
voting nghts No person has any special nghts
of control over the Company’s share capttal
and all 1ssued shares ars fully pax
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Detais of empleyee share schemes are set
out in note 13 to the consolidated financial
statements

The Company was authonsed at Its last
Annual Gensral Meeting to make market
purchases of up to 12,127,150 of its ordinary
shares provided that the minimum price per
share that may be paid for any such shares
18 £0 05 pence, and, the maximum pnce that
may be paid for any such shares 1s not more
than the higher of ()} an amount equal to 120%
of the average market value for an ordinary
share, as denved from the London Stock
Exchange Business List, for the five business
days pnor 1o the day on which the purchase
1s made, or (i} that stipulated by Article 5{1)
of the Buy-back and Stabilisaton Regulation
2003 This authonty expires at the earter of
the close of the next Annual General Meeting
or 18 February 2014 Dunng the year the
Company purchased 892,857 of ts ordinary
sharas which are held in treasury

Auditor

Grant Thornten UK LLP, who were
reappointad on 19 November 2012, have
expressed therr wilingness to continue
office as auditor and a rasolution to appoint
them and authonse the Directors to determine
their remuneration for the ensuing year will be
proposed at the forthcoming Annual General
Mesting

Annual General Meeting
The Annual General Mesting will be held at
TaylorWessing LLP, 5 New Streat Square,
London, EC4A 3TW on 21 November 2013

at 10 30 am Details and an explanation of

the resolutions to be proposed are contaimed
In the Notice of Annual General Meeting and
explanatory notes thearsto sent to shareholders
with the Annual Report

By arder of the Board
James Ormondroyd

Director
23 September 2013

1
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Statement of Directors’ Responsibilities

Stock code NET

The Directors are responsible for prepanng the
Annual Report and the financial statements

In accordance with applicable law and
regulations

Company law requires the Diractors to prepare
financial statements for each financial year
Under that law they are required to prepare
Group financial statements in accordance with
international Financial Reporting Standards
{'IFRS") as adopted by the Eurcpean Union
(‘EU’}y and have elacted to prepars the Parent
Company financial statements in accordance
with United Kingdom 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 far view of the state of affars
and profit or loss of the Company and Group
for that pencd In prepanng these financial
statements, the Directors are required to

« sglact sutable accounting policies and
then apply them consistently,

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

+ state whether apphcable IFRS as adopted
by the EU, and applicable United Kingdom
Accounting Standards have been followed
for the Group and Parent Company
respectively, subject to any matenal
departures disclosed and explained in the
financial statements, and

= prepare the financial statements on
the going concern basis unless it 1s
Inappropriate to presume that the
Company will continuse N business

The Directors ara responsible for keeping
adequate accounting records that are
sufficient to show and explain the Company's
transactions and disclose with reascnable
accuracy at any tme the financial position

of the Company and enable them to ensure
that the financial statemants comply with

the Companies Act 2006 They are also
responsible for safeguarding the assets of the
Company and hence for taking reasonabie
steps for the prevention and detection of fraud
and other iregulanties

The Directors confim that

+ 50 far as each Director 1s aware, there is
no relevant audt informaton of which the
Company's auditor is unaware, and

+ the Dractors have taken all steps that they
ought to have taken as Directors in order
tc make themselves aware of any rslavant
audrit information and to establish that the
auditor 1 aware of that information

The Drectors are responsible for the
mamntenance and integrity of the corporate
and financial Information ncluded on the
Company's website Legislation in the United
Kingdom governing the preparation and
dissermination of financial statemeants may
differ from legistation in other junsdictions
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QOUTSTANDING CUSTOMER SERVICE

Introduction

The Board recogruses the pnnciples of good
corporate governance set out In the UK
Corporate Governance Code {'the Code’)
and afthough, as the Company 1s quoted

on AlM, it Is not required to comply with the
Code, t does s0 as far as  feels 1s practical
and appropnate for a company of its size and
complexity The man exceptions are that

¢ the Directors forming the Remuneration
and Audit Committees are not
ndependent, as defined by the Coda,
because Michasl Nevills became a Director
of the Company following the acqusition
of Telephonetics Plc, of which company
he was a director, and Michase! Jackson
was appointed a Director and Chairman
without the ntervention of a Nominaton
Committee Each of these Directors holds
shares in the Company and Michasl Newille
15 a director of other companies in the
Group

» the Board doses not undertake a formal
evaluation of ts performance, as this 1s
constantly under review given ds size

This statement, together with the statement
of Directors’ responsibilibes, Chairman's and
Chief Executive’s review and the Directors’
report, explains the Company’s corporats
governance

Board responsibilities

The Beoard's pnncipal responsibilities are to
deliver shareholder value, mantan reltable
systems of contrel and prowde the overall
wiston and leadership for the Company It
determines corporata strategy, reviews the
Group’s operating and financial performance
to ensure it 13 effectively controlled, and s
the pnmary decision-maker for all matters
considered to be signicant to the Group as
awhole

There 1s an agreed forrmal schedule of
matters reserved for approval by the Board
including the approval of acquistions,
budgets, commercial strategy, major capital
expenditure, treasury policy, corporate
governance, nsk control and the appointment
of new Directors

Board composition and

balance

The Board, chared by Michael Jackson,
compnses two Executve Directors and

two Non-Executive Directors Collectively,

the Directors have a wide range of relevant
business and financial expenence and
knowledge which 1s wital to the succass of the
Group Biographical detals of the Directors are
on page 6

The Charman and Chief Executive have clearty
defined and distinct roles The Chaiman

1S responsibile for corporate governance,
shareholder communication and the efficient
operation of the Board The Chief Executve

15 responsible for the day-to-day operation

of the Group and leads the commurication
programme with analysts and potential
investors

Board process

The Board cames out its duties with the
assistance of the Board committess The
Board meets regularty dunng the year and
addiional meetings are ananged as necessary
for specific purposes Full and tmely
irformation i1s provided to the Board to enable
1t to function effectively and to allow Directors
to discharge ther responsibilities

All Directors have access to the advice and
services of the Company Secretary, who
ensures that the Board meets formalty at
least 11 times per year, receives appropnate
and timely iInformation for decision making,
that Board procedures are followed and that
statutory and regulatory requirements are met
Any Durector, in order to fulfil his duties, may
take mndspendent professional adwice at the
Company's expenss

The following table shows the number of
monthly meetings indnvadual Directors could
have attended during the year (taking account
of eligibsity, appointment and retrement dates)
and their actual attendance

Number Number of

of meetings

meetings  attended

Hennk Bang AR 11

Jamas Ormondroyd 1 11

Mark Brooks 4 1
{resigned 19 November 2012}

Michasl Jackson " 11

Michael Newllg 1 11

The Board has procedures In place 0 deal
with potential confiicts of Interest and confirms
that the procedures have operated effectively
dunng the year under review

Internal control and risk

management

The Drrectors are responsible for nsk
assessment and the systems of intarnal
control Although no system of internal control
can provide absolute assurance against
matenal misstaternent or loss, the Group's
systems are designed to provide the Directors
with reasonable assurance that problems

are identified on a tmely basis and dealt with
appropnately

Company management The Board has put

in place a systern of intermal controls, set
within a clearly defined orgarisational structure
with well understood lnes of responsibility,
delegation of authonty, accountability,

policies and procedures Managers

assume responsibility for running day-to-

day operational activities with performance
regularty reviewed and ermployees are required
1o follow procedures and policies appropnate
to thew postion within the business

Business nsks The Board is responsible for
identifying, evaluating and managing all major
business nsks facing the Group To facilitate
the assessment of nsks, monthly reports on
non-financial matters are receved by the
Board covenng such matters as sales and
operations performance and research and
development prograss
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Corporate Governance Statement continued

Financial management An annual operating
budget s prepared by management and
are reviewed and approved by the Board
prior to commencement of each financial
year Monthly accounts companng current
year perfermance with budget together with
key performance metrics are receved and
discussed by the Board The Group has

In place documented authority levels for
approving purchase orders, Invoices and all
bank transactions

Qualty management The Group I1s focused
oh meeting the highest levels of customer
satisfaction Qualty procedures for the
davelopment of products, services and
maintenance support are documentad and
reviewed frequently

Intemal audit The Directors do not currently
believe that an additional separate internal
audit function ts appropnate for the size and
complexity of the Group but wil continue to
penodically review the posttion The Group
15 1809001 accradited which has been
Independently audited

Election and re-election

of Directors

Directors are intially appointad untll the
following Annual General Mesting when, under
the Company's Articles of Association, 1t 1s
required that they be electaed by sharsholders
The Company’s Articles require that one third
of the current Directors must retire ag Dirsctors
by rotation

Directors’ indemnity and
INnsurance

In accordance with the Articles of Association,
the Company has provided indemnities to

the Directars (to the extent permitted by the
Companies Act 2006) in respact of llabilities
Incurred as a rasult of ther office The
Company has taken out an msurance policy In
raspect of those liabilities for which Directors
may not be indemnified Nerther the indermnity
nor Insurance provides cover in the event that
a Director s proved to have acted dishonestly
or fraudulenthy

Audit Committee

The Audit Committee assists the Board to
discharge ts responsibilitiss for ensunng

the Integnty of the financial nformation
reported to shareholders, meeting with

and recommending the appeintment and
resignation of the Company's audrter and
ensunng that non-audrt services do not
impact on the objectvity and independence
of the Company's auditor The members of
the Audit Committea consider that they have
the requisite skills and expenence to fulfil the
responsibilites of the Audit Committee The
Audit Committee 1s chaired by Michael Newville
and meets on at lsast two occasions each
year The Group's audtor has direct access
to the Audit Committea at any time to raise
any matters of concern or for discussion The
table below shows the number of mestings
indmdual Dectors could have aftended
during the year {taking account of elgibility,
appointment and retirement dates) and thew
actual attendance

Number of

Number of meetings

meetings  attended

Michael Jackson 2 2
Michasl Nevilla 2 2

Remuneration Committee

The Remuneration Committee’s principal
functions are to review the performance of the
Executive Directors, recommend the setting
of their rgmuneration and bonus payments,
and to consider the grant of share ophons
to Directors and employess The Committee
18 charred by Michasl Neville Detalls of the
Drrectors’ remuneration ¢an be found on
page 8 The table below shows the number
of meetings indiviclual Directors could have
attended dunng the year (taking account of
aligibilty, appontment and retirement) and
their actual attendance

Number of

Number of meetings

meetings  attended

Michael Jackson 8 8
Michael Newville 8 B8

Nomination Committee

The Nomination Committee comprises the
Chairman and a Non-Executrve Director it

1s chared by Michael Jackson The prngipal
functions are to review the structure, size
and composition of the Board, consider
succession, and identfy and nominate Board
candidates The Nomination Committes did
not meet dunng the year

Relations with

shareholders

The Board attaches great importance to
maintaining good relationships with its
shareholders

Following the anncuncement of the half-year
and year-end results, a senes of formal meetings
with institutional shareholders 1s undertaken
which allows the Executrve Directors to form
relationships with the investors and for the
shareholders t0 raise any concems

The Company's brokers and financial PR
advisers provide feedback from investor

and analyst meetings which are presanted

to the Board The Annual General Meeting
also provides an opportuntty for the Board

to communicate directly with shareholders
The Company mantains a website which
contains information on the Group, regulatory
announcemants and financial staterments
www netcall com
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Independent Auditor’s Report to the Members of Netcall plc

We have audited the financial statements of
Netcall ple for the year ended 30 June 2013
which compnse the consoltdated income
statement, the consolidated statement of
comprehensive Income, the consolidated
balance sheet, the consolidated statement of
changes in equrty, the consolidated statement
of cash flows, the Parent Company balance
sheet and the relatad notes The financal
reporting framework that has been applied

In the preparation of the Group financial
statements is applicable law and International
Financial Reporting Standards (IFRSs) as
adopted by the Eurcpean Unton The financial
reporting framework that has been appled

n the preparation of the Parent Company
financial statements s applicable law and
United Kingdom Accounting Standards
{United Xingdom Generally Accepted
Accounting Practice)

This report 1s made solely to the Company’s
membars, as a body, In accordance with
Chapter 3 of Part 16 of the Companies Act
2006 Qur audt work has been undertaken
£0 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
penmitted by law, we do not accept or
assume responsibility to anyone other than the
Company and the Company's members as a
body, for our audrit work, for this report, or for
the opinions we have formed

Respective responsibilities

of Directors and auditor

As explaned more fully in the Statement of
Cirectors' rasponsibiities set out on page

12, the Directors are responsible for the
preparation of the financial statements and

for being satisfied that they give a trug and

fair view QOur responsibility 1S to audit and
express an cpiniocn on the financial statements
In accordance with applicable law and
International Standards on Audhing (UK and
Ireland) Those standards require us to comply
with the Auditing Practices Board's (APB’s)
Ethical Standards for Auditors

Scope of the audit of the
financial statements

A descnption of the scope of an audit of
financial staterments 18 provided on the
APB's webstte at

www frc org uk/apb/scope/private cfim

Opinion on financial
statements

In our optrion

» the financial statements give a true and far
view of the state of the Group's and of the
Parent Company's affars as at 30 June
2013 and of the Group's profit for the year
then ended,

s the Group financial stataments have been
properly prepared in accordance with IFRS
as adopted by the European Union,

» the Parent Company financial statements
have bean property preparad in
accordance with United Kingdom Generally
Accepted Accounting Practice, and

» the financial statements have been
prepared in accordance with the
requiremeants of the Companies Act 2006

Opinion on other matters
prescribed by the
Companies Act 2006

In our cpinicn the Information given In the
Birectors' report for the financial year for
which the financial statements are prepared 1s
consistent with the financial statements

Matters on which we
are required to report by

exception ‘
We have nathing to report i1 respect of the

following rmatters where the Companies Act

2006 requires us to report to you ff, in our

opintan

* adequate accounting records have not
been kept by the Parent Company; or
returns adequate for our audit have not
been receved frorm branches not visted
by us, or

» the Parent Company financial statements
ara not In agreement with tha accounting
records and returns, or

« certain disclosures of Directors’
remuneration specified by law are not
made, or

+ wa have not received all the information

and explanations we require for our audst

Cirard Thormbtan ur P
Alison Seekings

Senior Statutory Auditor

For and on behalf of Grant Thomton UK LLP
Statutory Auditor, Chartered Accountants
Cambndge

23 Saptember 2013
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Consolidated Income Statement
for the year ended 30 June 2013

2013 2012
Notes £'000 £'000
Revenue 5 16,111 14,589
Cost of sales 18 {1,661) (1,718)
Gross profit 14,450 12,871
Administrative expenses 18 (12,264) (10.883)
Other gans/{losses) — net 17 )] 4
Adjusted EBITDA 4,237 3,468
Acqusition costs 18 {146) -
Reorganisation costs 18 {an -
Share-based payments 20 {505) (303)
Depraciation 8 (B4) (106)
Amortisation of acquired intangible assets 7 (1,038) (949)
Amortisation of other intangible assets 7 {172) (118)
Operating profit 2,185 1,992
Finance income 22 89 70
Finance costs 22 {10) (9}
Finance income — net 79 61
Profit before tax 2,264 2,053
Tax 23 (266} {243)
Profit for the year 1,008 1,810
Earnings per share - pence
Basic 24 1.65 149
Dilutad 24 1.51 143

All activities of the Group in the current and pnor penods are classed as continuing Al of the profit for the penod 1s attnbutable to the shareholders
of Netcall pic

The notas on pages 20 to 41 form part of these financial statements

Consolidated Statement of Comprehensive Income
for the year ended 30 June 2013

2013 2012

£'000 £000

Profit for the year 1,998 1,810
Total comprehensive income for the year 1,998 1,810

All of the comprehensive income for the year 15 attnbutabls to the shareholders of Netcall plc
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Consolidated Balance Sheet

as at 30 June 2013
2013 2012

Notes £'000 £'000
Assets
Non-current assets
Property, plant and equipmeant 6 272 237
intangible assets 7 12,428 10,380
Deferrad income tax asset 15 653 817
Total non-current assets 13,353 11,434
Current assets
Inventones 9 278 244
Trade and other receivables 10 4,505 4,181
Cash and cash equivalents 11 9,187 8,431
Total current assets 13,970 12,836
Total assets 27,323 24,270
Equity and liabllities
Equity attributable to owners of the parent
Share caprtal 12 8,117 6,112
Share premium 12 3,015 3,010
Merger reserve 2,509 2,500
Capital reserve 188 188
Treasury shares (a19) {167}
Employee share schemes reserve 872 612
Retained earnings 4,603 3,208
Total equity 16,885 15472
Liabilties
Non-current Labilties
Defarred income tax habiltes 16 845 819
Other payables 88 -
Provisions 16 68 44
Tota! non-current liabilties 1,001 863
Current habilihes
Trade and other payables 14 3,367 2310
Current iIncoma tax liabilies ar 370
Deferred income 5,873 5255
Total current liabilities 9,437 7935
Total labilities 10,438 8,798
Total equity and liabilities 27,323 24,270

The notes on pages 20 to 41 form part of these financial statements

These financial statenents on pages 16 to 41 were approved and authonsad for 1ssue by the Board of Oirectors on 23 September 2013 and were

signed on its behalf by W 6&\/\/\/\'

James Ormondroyd
Director

Natcall plc
Reg:sterad no 1812812
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Consolidated Statement of Changes in Equity
as at 30 June 2013

Employee
share
Share Share Merger Capital  Treasury scheme  Retained
caprtal  premium reserve reserve shares reserve  earnings Total
£'000 £'000 £'000 £'000 £000 £'000 £'000 £000

Balance at 30 June 2011 6,112 3,010 2,509 188 - 331 1,861 14,011
Increase n equity reserve m
relation to options issued - - - — — 303 - 303
Recdlassification following
exercise or lapse of options - - - — - (22) 22 -
Purchase of treasury shares - - - - (167 - - (167)
Dividends to equity holders of
the Company — — — — — — {485) {485}
Transactions with owners — - - - (167} 281 {463) (349}
Profit and total comprehensive
Income for the year — - - — - - 1,810 1,810
Balance at 30 June 2012 6,112 3,010 2,508 188 (167) 612 3,208 15,472
Increase in equity reserve In
refation to options 1ssued - - — - — 264 — 264
Reclassfication followang
exercise or lapse of options - - - — — {4} 4 -
Purchase of treasury shares — - - - {252) - - (252)
Proceeds from shares issued 5 5 - - - - - 10
Dnndends to equity holdars of
the Company — - — — - - {807) (607}
Transactions with owners & 6 - - (252) 280 (B03) (585)
Profit and total comprehensve
income for the year - - — — — — 1,898 1,988
Balance at 30 June 2013 6,117 3,015 2,509 168 {419) 872 4,603 16,885

The notes on pages 20 to 41 form part of these financial statements
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Consolidated Statement of Cash Flows
for the year ended 30 June 2013

2013 2012
Notes £'000 £'000
Cash flows from operating activities
Profit before income tax 2,264 2,053
Adustments for
Depreciation 94 106
Amortisation 1,210 1,067
Share-based payments 505 303
Net finance income (79) {61
Changes n worlang capital {excluding the effects of acquisitrons}
Invéntories (33} 4}
Trade and other receivables 365 212)
Trade and other payables 286 469
Cash generated from operations 4,612 3,724
Analysed as
Cash generated from operations before acquisiion and reorganisation payments 4,890 3,897
Acquisition costs paid 18 (146) —
Reorganisation costs pad 18 (132) (173)
Interest paid (10) (9)
Income tax pad (555) {79)
Net cash generated from operating activities 4,047 3,636
Cash flows from investing activities
Acquisiion of subsidiary, net of cash acquired {1,946) -
Purchase of property, plant and equipment (103) (181)
Developrnent expendrture {460) {308)
Purchass of other intangible assets (22) (19)
Interest receved 89 70
Net cash used in investing activities (2,442) {438)
Cash flows from financing activities
Procseds from issue of ordinary shares 10 -
Purchase of treasury shares (252) (187)
Dmdands paid to Company sharsholders (807) (485)
Net cash used In financing actwities (849) {652)
Net increase in cash and cash equivalents 756 2,546
Cash and cash squivalents at beginning of tha pencd 8,431 5,885
Cash and cash equivalents at end of period 9,187 8,431

The notes on pages 20 to 41 form part of these financial statements
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Notes to the Consolidated Financial Statements

1

General information

Netcall plc {the ‘Company'} and tts
subsichanes {togsther the 'Group'} design,
develop and market communications,
worldorce management and business
process management software and
senicas to the haalthcare, public and
prvate sectors

The Company is a public limited company
which 1s quoted on AIM (a market of

the London Stock Exchange) and s
incorporated and domiciled in the UK

The Company's registered address Is

3rd Floor, Hamitton House,

111 Marlowes, Hemel Hempstead,

HP1 1BB and the Cornpany’s registered
number 1s 01812912

Surnmary of significant accounting
policies

The pnncipal accounting policies applied
in the preparation of these consclidated
financial statements are s&t out below
These policies have been consistantly
applied to all the years presentad, unless
otharwse stated

(a) Basis of preparation

The consolidated financial statements

of Netcall ple havea been prepared In
accordance with Intemational Financial
Reporting Standards {'IFRS’) as adopted
by the European Union (‘EU), IFRIC
interpratations and the Companies Act
2006 applicable to companies reporting
urdler IFRS The consolidated financial
statements have been prepared under the
historical cost convention

The preparation of financial statements
in conforrmity with IFRS requires the use
of certain ertical accounting estimates ft
also requires managemaent to exercise its
judgement in the procass of applying the
Group's accounting policies The areas
nvolving a higher degree of judgsment or
complexity, or areas where assumptions
and estimates ars signficant to the
consohdated financial statements are
disclosed in note 4

{b) Going concemn

As aresult of an increased laval of cash
generated from operating actvities the
Group has mproved rts iquidity postion
and remains debt-free as shown on the
consolidated cash flow statement

The Group's forecasts and projections,
taking account of reasonably possible
changes in trading performance, show
that the Group should be able to operate
within the levet of its cument financing

After making snquires, the Directors have
a reasonabla expectation that the Group
has adequate resources to conbnue in
operational existence for the foreseeable
future The Group therefore continues

to adopt the going concern basis in
prapanng its conschdated financial
statements

(e) Changes in accounting policies
There are no new or amended standards
that have been adopted by the Group in
the year which have had a matenal impact
on the consolidated financial statemants

The following standards, amendments
and interpretations currently In Issue
but not effective for accounting penods
commencing on 1 July 2012 are

* |FRSY Financial Instruments (effective
1 January 2015)

» |FRS10 Consoldated Financial
Statements {effactive 1 January 2014}

s {FRS11 Jont Amangements {(effective
i January 2014)

¢ |FR312 Disclosure of Interests in Other
Entties {effective 1 January 2014)

* {FRS13 Far Value Measurament
(effectve 1 January 2013)

* |AS19 Employee Benefits (Revised
June 2011) {effective 1 January 2013}

* |AS27 (Revised), Separate Financial
Statements {effective 1 January 2014)

= |AS28 (Rewsed), Investments in
Associates and Joint Ventures
(effactve 1 January 2014)

* Disclosures — Offseting Financial
Assets and Financial Ligbilties -
Amendments to IFRS7 (effective
1 January 2013)

+ Offsetting Financial Assets and
Financtal Liabilhies — Amendments to
1AS32 (effective 1 January 2014)

e Mandatory Effective Date and
Transmon Disclosures — Amendments
to IFRSY and IFRS7 {effective
1 January 2015)

= Defarred Tax Recovery of Undartying
Assets - Amendments
to 1AS12 Income Taxes (effective
1 January 2013)

* |FRIC Interpratation 21 Levies (effective
1 January 2014)

+ Annual Improvements 2008-2011
Cycle {effectve 1 January 2013)

= Transmion Guidance - Amendmaents to
IFRS10, IFRS11 and IFRS12 (effective
1 January 2014)

* [nvestment Entrties — Amendments to
IFRS10, IFRS12 and 1AS27 {effective
1 January 2014)

* Recoverable Amount Disclosures for
Non-Financial Assets (Amendments to
1AS36) {effectrve 1 January 2014)

¢ Novation of Denvatives and
Continuation of Hedge Accounting
(Amendments to 1AS39) (sffective
1 January 2014)

Based on its current businsss and
accounting pohcies, the Group does

not expact these new standards,
ameandmants or Interpratations to have

a matenal impact on the consolidated
financial statements when they become
effectve, except for IFRS13 that may
Impact measurement of far valuas on any
future acquisrtion
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2 Summary of significant accounting

policies continued

{d) Consolidation

Subsidianes are all entties ovar which
the Group has the power to govamn the
financial and operating policies generally
accompanying a shareholding of more
than one halt of the voting nghts The
exstence and effect of potentlal votng
nghts that are currently exercisable

or convertible are considered when
assessing whether the Group controls
another entity Subsidianes are fully
consolidated from the date on which
control i1 transferred to the Group They
are de-consoldated from the date that
control ceases

The Group uses the acquistion msthod

of accounting to account for business
combinations (except Netcall UK Limited,
(formerty Netcall Telecom Limited, see
explanation below)} The consideration
transterred for the acquistion of a
subsidiary 1s the farr value of the assets
transfarred, the liabilities incurred and the
squrty Interests issued by the Group The
consideration transferved includes the far
value of any asset or liability resutting from
a contingsnt consicleration arangement
Acquisition-related costs aré expensed as
ncurrad [dentifiable assets acquied and
llabiities and contingent kabdities assumed
In a business combination are measured
initially at therr fair values at the acquistion
date

Inter-company transactions, balances

and unrealised gamns on transactions
batween Group comparves are eliminatad
Unrealised losses are also eliminated
Accounting pohicies of subsidianes have
been changed where necessary to ensure
consistency with the policies adopted by
the Group

Where a Group company has acquired
an investment in a subsidiary undertaking
and elacted under section 612 of the
Compantes Act 2006 to apply merger
rehef, the investment in the subsidiary
undertaking 18 recorded in the Group
company’s balance sheet at the nominal
amount of the shares 1ssued On
consoldation the difference batween the

nominal value and fair value of the shares
1ssued Is credited to the merger reserve

The Group elected not to apply IFRS3
Business Combinations retrospactively
to business combinations pnor to date
of transtion to IFRS from UK GAAP
Accordingly the classification of the
combination remains unchanged from
that used under UK GAAP Assets

and labilities are recogrused at date of
transtion, 1 July 2006, if they would

be recognised under IFRS, and are
measurad using their UK GAAP camying
amount immediately post-acquistion as
deemed cost under IFRS, unless IFRS
requires far value measurement When
Neteall ple acquired Netcall UK Limited
In 1996, ordinary shares were issued to
form the consideration The UK GAAP
merger accounting critena were met and
S0 8 merger raserve was recognised
Due to the election not to apply IFRS3
Business Combinations pror to the date
of transttion, this merger reserve has
ramained unchanged on transition to
IFRS

(@) Segment reporting

Operating segments are reported in

a manner consistent with the intarmal
reporting provided to the chief aperating
dscision-maker The chief operating
decision-rmaker, who 1s responsible

for allocating rescurces and assessing
performance of the operating segments,
has been entified as the Board of
Directors

{f) Foreign cumrency translation

Items included in the financial statements
of each of the Group’s entities are
measured using the cumrency of the
primary economic environment in which
the entity operates (the ‘functional
currency’} The consolidated financial
staternents are presented in sterling (€),
which 15 the Company's functional and the
Group's presentational currency

Foreign currency transactions are
translated into the functional currency
using the exchange rates prevaling at
the dates of the transactions Foreign
exchange gains and losses resutting from

the settlament of such transactions and
from the translation at year-end exchange
rates of monetary assets and labilties
denomnated in foreign cumencies are
recognised In profit or loss

Foraign exchange gans and losses

that relate to cash are presented in the
income staternent within ‘finance income
or cost’ All other foreign exchange gamns
and lossas are presented in the mcome
statement within ‘other gains/{josses) -
net’

{9) Property, plant and equipment
Property, plant and eguipment I stated
at histoncal cost, net of depreciation and
any provision for mpairment  Histonical
cost includes expenditure that is directly
attnbutable to the acquisition of the tems

Subsequent costs are included In the
asset’s carrying amount or recognised

as a separate asset, as appropriate, only
when it 15 probable that future economic
banefits associated with the tem will flow
to the Group and ths cost of the tem can
be measured reliably The carrying amount
of the replaced part Is derecognised

All other repairs and mantenance are
charged to profit or loss in the financial
penod in which they are incurred

Depreciation 1s calculated using the
straight-line method to allocate their
cost less therr residual values over therr
estmated useful lives, as follows

* Computer equipment — 3-7 years
* Furniture, fittngs and equipment —
3-7 years

The assets’ residual values and useful Ives
are reviewad, and adjusted if appropnate,
at the end of each reporting penod

An asset’s carrying amount Is written
down immedsately to its recoverable
amount if the asset's carrying amount IS
greatar than its estimated recoverable
amount {(note 2())
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2 Summary of significant accounting Trademarks and licences {i) Impairment of non-financlal assets

policies continued

Gain and loss on disposal of an asset is
determined by companng the proceeds
with the carmying amount and are
recognised within 'Other gains/{losses) —
net’ in the income statement

{h) Intangible assats

Acquired intangible assets

Intangible assets acquired In a business
combination are recognised at far valua
at the acquistion date and amortised over
their expected useful economic Iife using
the strasght-line method The expected
useful economic life of intangible assets 1s
assessed for each acquisttion as it anses
and 15 as follows

« Brand names 18 months
+  Acquired software 4-15 years

+ Customer contracts and relationships
7-10 years

Goodwill

Goodwill reprasents the excess of the
fawr value of the consideration transfamrsd
on acquistion over the far value of the
Group's share of the net identifiabla
assets of the acquired subsidiary at the
date of the acquistion Goodwill 1s tested
annually for imparment and camed

at cost less accumulated imparment
losses Impairment losses on goodwill are
not reversad Gains and losses on the
disposal of an entity include the carmying
amount of gocdwill relating to the entity
sold

Goodwill written off to reserves prior

to date of transition to IFRS remains
nreserves There 1S no ranstatement

of goodwill that was arnortised prior to
transition to IFRS Goodwill previousty
wrtten off to reserves I1s not wntten back
to profit or loss on subsequent disposal

Separately acquired tracdemarks and
icences are shown at histoncal cost
Trademarks and kicences have a firite
useful Ife and are camed at cost less
accumulated amortisation Amorhisation Is
calculated using the straight-ine method
to allocate the cost of tradernarks and
icences over therr estmated useful lives of
thres to ten years

Internally generated software
development costs

Costs associated with maintaining
computer software programmes are
recognised as an axpense as incurrad
Development costs that are directly
attnbutable to the design and testing of
identifiable and uriqua software products
controlled by the Group are recogrised
as intangible assets when the following
crtena are met

+ 1t 15 technically feasible to complete
the software product so that it will be
avallable for use,

+  management Intends to complete the
software product and use or sell it,

s there is an abity to use or sell the
software product,
* 1t can be demonstrated how the

software product will generate
probable future economic benefits,

* adequate technical, financta!l and
other resources to complete the
development and to use or sell the
software product are avalable, and

+ the expanditure attnbutable to
the software product dunng its
developrment can be reliably measured

Directly attnbutable costs that are
capitahsed as part of the software product
include the software developmeant
employee costs and an appropnate
portion of refevant overheads

Computer software development costs
recognised as assets are amortised over
therr estimated useful Iives, which does
not exceed four years

Assets that have an indefinite useful Ife,
for example goodwill, are not subyect

to amorsation and are tested annually
for imparrment Assets that are subject
to depreciation or amortisation are
remewed for impairment whenever
events or changes In circumstances
indicate that the camying amount may
not be recoverable An imparment loss
1s recognised for the amount by which
the asset’s carmying amount excaeds s
recoverable amount The recoverable
amount 1s the higher of an asset's far
value less costs to sell and value In use
For the purposes of assessing Impaimaent,
assets are grouped at the lowest levels
for which there are separataly dentrfiable
cash flows (cash-ganerating unns)
Non-financial assets other than goodwill
that sufferad iImpaiment are reviewed
for possible reversal of the impaiment at
each reporting date

() Financial instruments

The Group's financial Instuments
compnse cash and vanous tems such as
trade racevables and trade payables that
anse directly from its operations Finance
payments assoctated with financial
liabiities are dealt with as part of finance
expenses

Financlal assets

The Group's financial assets are loans
and recevables These assets are
non-denvative financial assets with

fixed or determinable payments that

are not quoted I an active market

They anse pnncipally through the
provision of services to customers (trade
receivables), but also incorporate other
types of contractual monetary asset
such as deposits ¢n rental property and
prepayments, which are contractually
recoverable They are inttially recognised
at far valus and subsequently camed

at amortised cost Unless otherwise
indicated, the camying amounts of the
Group's financial assets are a reasonable
approximation of their falr vatuas
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2 Summary of significant accounting » Merger resarve which represents the it arises from inmal recognition of an asset

policies continued

Financial habilitles

The Group's financial habiities are trade
payables and other financial labilties
These labilties are inmally recognised at
far value and subseguently measured
at amortised cost using the effective
interest rate method Unless othenwise
ndicated, the camying amounts of the
Group’s financial llabilities are a reasonable
appmoximation of their farr values

Share capntal

Financial instruments 1ssued by the Group
ara treated as equity only to the extent
that they do not mest the defintion of

a financial lability The Group's ordinary
shares are classfied as equity instruments

Further nformation on the Group’s
financial Instruments can be found in
note 3

(k) Inventones

Inventones are stated at the lower of
cost and net realisable value Costs

are assigned using the first-in, first-out
method The cost of finished goods and
WOrK-In-progress COmpnsas computer
hardwara and software, direct labour,
other direct costs and related production
overheads Nat realisable value 1s the
estimated seling pnce In the ordinary
course of business, less applicable
vanable selling expensas

I Cash and cash equivalents

Cash and cash equivalents comprise cash
In hand, deposits held at call with banks,
and ather short-deposits with a matunty of
three months or less

(m) Equity
Equrty compnses the following

» Share caprital which represents the
nominal value of equity shares,

* Share premium which reprasents the
excess over nominal value of the far
value of consideration recerned for
equity shares, net of expenses of the
share 1ssue,

pramium arsing on the far values
ascribed to shares issuad In the course
of business combinatons where over
80% of the 1ssuad share capital of the
acquires s acquired by the parent,

« Capital reserve which represents
amounts set aside following a capital
reduction schame,

» Treasury shares which represents own
shares in Netcall plc purchased and
retained by the Company,

+ Employee share schemes reserve
which represents equity-setiled share-
based smployee remuneration until
such share options are exercised, and

+ Retained eamings which reprasent
cumutative net gains and losses
recognised in the consolidated incorme
statement

(n) Current and deferred taxation

The iax expense for the penod compnses
current and deferred tax Tax Is recognised
In the income staterment, except to the
extent that it relates to tems recognised

In cther comprahensie iIncome or

directly in equity In this case, the taxs
also recognised In other comprehansive
incoma or directly in equity, respectively

The current income tax charge 1S
calculated on the basis of the tax laws
enacted or substantively enacted at

the balance sheet date in the countres
where the Company and its subsidianes
operate and gensrata taxable income
Management perodically evaluates
positions taken in tax returns with respect
to stuations in which apphcable tax
regulation 1s subject to interpretation it
astablishes provisions where appropnate
on the basis of amounts expected to be
paid to the tax authonties

Deferred income tax 1s recognised,

using the liability method, on temporary
differances ansing between the tax bases
of assets and liabilhies and their carmying
amounts In the consolidated financial
statements Howsver, deferred tax
labiites are not recogmised if they anse
from the initial recognrtion of goodwll,
defered Income tax 1s not accounted for if

or lability In a transaction other than a
business combination that at the time of
the transaction affects neither accounting
nor taxable profit or loss Deferrad
Income tax s determined using tax rates
(and taws) that have been enacted or
substantively enacted by the balance
sheet date and are expectad to apply
when the related deferred iIncome tax
asset I1s reabsed or the deferred Income
tax habilty is settled

Deferred iIncomne tax assets are
recogrsed only to the extent that it 1s
probable that future taxabile profit will be
avalable against which the temporary
differences can ba utilised

(o) Employee benefits - pensions
Contributions to the Group’s defined
contnbution pension scheme and
aemployees’ personal pension plans are
charged to the income statement as
employee benefit expenses when they are
due The Group has no further payment
obligation on¢e the contnbutions have
been pad

(p) Share-based payments

The Group opsrates a number of
employee share schemes under which

it makes equity-settled share-based
payments to certain employeas The fair
value of employse services receved In
exchangs for the grant of the options 1S
recognised as an expense and a credrt
to the employee share scheme raserve
The total armount to be expensed 1s
determined by reference to the far value
of the options granted Including any
market performance conditions and any
non-vesting conditions but excluding the
impact of any service and non-market
performance vesting conditions (for
example profitability targets and remaining
an employee of the Group for a specified
pencd)
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2 Summary of significant accounting
policles continued
Non-market conditions are included in
assumptions about the number of options
that are expected to vest The total
axpense IS racognised over the vesting
penod, which is the pencd over which
all of the specified vesting conditions are
satisfied At each balance sheet date, the
Group revises its estimatas of the number
of options that are expected to vest based
an the non-market vesting conditons 1t
recognises the Impact of the revision o
onginal estimates, f any, in profit or loss,
with a corresponding adjustment to equity

Upoen exercise of share options, the
procesads receved net of any directly
attnbutable transaction costs up to the
nominal value of the shares 1ssued are
allocated to share capital with any excess
beng recorded as share premium The
liability for social secunty costs ansing In
relation to the awards 1s measured at each
reporting date based upon the share pnce
at the reporting date and the elapsed
portion of the relevant vesting periods

to the extent that it 1s considered that a
liability will anse

{q) Provisions

Provisions for vacant property obligations
and associated costs and Isassehold
dilapidations are recogrised when the
Group has a present legal or constructve
obligation as a result of past events, it I1s
probable that an outflow of resources will
be required to settle the obligation, and
the amount has been reliably estimated

Prowisions are measured at the present
value of the expendituras expected to be
raquired to settle the obligation using a
pre-tax rate that reflects cument market
assessments of the tme value of money
and the nsks specific to the cbligation
The ncreass in the provision due to
passage of time 1s recognised as Interest
expense

(r) Revenue

Revenue compnses the fair value of the
consideration receved or recenvable for
the sale of goods and services in the
ordinary course of the Group's actvities
Revenue s shown net of value-addad tax,
raturng, rebates and discounts and after
elminating sales within the Group

The Group recogrises revenue when
the amount of revenue can be reliably
measured, it 1s probable that future
aconomic benefits will flow to the entty
and when specfic cntena have been
met for each of the Group's actvties as
descnbed below The Group bases its
estimates on histoncal results, taking into
consideration the type of customer, the
type of transaction and the spacriics of
each arrangement

Tha Group recognises revenus on each
slement of a contract as follows

+ product — consists of software product
licence feas and hardware Revenue
15 recogrised when nsks and rewards
have passed to the customer and there
18 nO significant ongoing obligation
upcn the Group,

s professional services - consists
pnmanly of consultancy,
Implementation services and training
Revenue from these senices I1s
recognised as the services are
perforrmed based on achieverment
of contract specific milestones, or
using the percentage of completion
methed depending on the terms of
the contract The Group determines
the stage of completion by reference
to the cost incurred as a proportion of
the total estirmated costs of the serice
project,

* support contracts — prowde clients with
software updates, system monitonng
and tuning and techrical support
senices Revenues arg recogrused on
a straight-line basis over the duration
of the contract, and

+ Software as a Service ('SaaS') -
ravenues compnse fixed fees and
service charges, and telephony call
and transaction charges Fixed fess
and service charges are recognised on
a strasght-hine basis over the duration
of the contract Telephony call and
transaction charges are recognised
when the call or transaction has been
delivered over the Group's network

Typically, a number of the above

elements may be sold together as a
bundted contract Revenue Is recognised
separately for each component if it 1s
considerad to reprasent a separable good
or service and a fair valua can be reliably
established The Group derives far value
for its professional services based on

day rates for consuftants and for support
contracts based on renewal prices Where
software 1s included within a bundled
arrangement, the residual value of the
contract 1s ascnbed {0 the software after
a fair value has been allocated to all other
components

Deferred revenuses pnmarly relate to SaaS
fixed fee and serice charges and support
contract fees, which have baen invoiced
to the customer pnor to the performance
of these services

{s) Leases

Leasas n which a significant portion of
the nsks and rewards of ownership are
retained by the lessor are classffied as
operating leases Payments made under
operating leases (net of any incentives
recewved from the lessor) are charged to
the Income statemant on a straight-line
basis ¢ver the penod of the lease

{t) Dividend distribution

Dnidend distnbution to the Company’s
shareholdars 1s recognised as a liability

in the Group's financial statements in

the penod in which the dmdends are
approved by the Cornpany’s shareholders
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3 Financial risk management
The Board has overall responsibility for the determination of the Group's financial nsk management objectives and policies and, while retaining
utimate responsibility for them, it has delegated the authonty for designing, eperating and reporting thereof to the Group's finance functicn
The overall objectve I1s to set policies that seek to reduce nsk as far as possible without unduly affecting the Group's competitveness and
flexabilty Further details regarding these policies are set out below

{a) Financial risk factors

The pnncipal financial Instruments used by the Group are cash and bank depostts, trade recevables and trade payablas that anse directly from
its operations The main purpose of these financial instruments 1s to provide finance for the Group's operations

The main nsks ansing from thesa financial Instruments are market nsk (inctluding curmency nsk and interast rate nsk), credit risk and liguidity
nsk Risk management 1s carmed out by the finance department under policies approved by the Board of Directors

Forelgn exchange nisk

The Group conducts some trade 10 Swiss francs, Euros and US dollars and therefore holds a small amount of cash and trade balances In
these cumrencies, as set out below

Swiss franc US dollar Euro Total
£'000 £'000 £000 £'000
At 30 June 2013
Trade and other recevables (excluding prepayments) 33 11 10 54
Cash and cash equivalents — 2 a7 69
Trade and other payables (excluding statutory labilities) - {2) - (2)
33 11 77 121
At 30 June 2012
Trade and other receivables (excluding prepayments) 16 9 37 62
Cash and cash squivalents — 24 13 37
Trade and other payables (excluding statutory labilities) — {4) 3) {7)
16 29 a7 92

The Group does not consider there to be a matenal foreign exchange nsk and therefore does not hedge against movements in foraign
curency A 10% movement in the exchange rate batwsen sterling and the Swiss franc, Euro or US dollar would not have a matenal sffect on
the net assets or net profit of the Group

interest rate risk

The Group has no significant debt therefors the Group's Interest rate nsk anses pnncipally from bank depostts The Group manages its

cash held on deposit to ga:n reasonable interest rates whilst maintaining sufficient hquidity to support the Group's strategy by placing a
proportion of cash into short term treasury deposits and retaining the balance in current accounts The average interast rats gained on cash
held dunng the year was 1 1% (2012 1 0%) A 1% movement In interest rates would Impact upon equity and net profit by approximately
£65,000 (2012 £54,000)

Credit risk

Credt nsk Is the nsk of financial loss to the Group ff a customer or a counter party to a financial nstrument fails to mests its contractual
obligations The Group 18 manly exposed to credit nsk from credit salas It 1s Group policy to assass cradit nsk of new customers before
entenng contracts and actvely manage the collectrons procass Histoncally, bad debts across the Group have been low The concentration
of credit nsk is imited due to the large and unrelated customer base compnsing manty blue chip companies and public sector organisations
Cradnt nsk also ansas from cash deposits with banks At the year-end the Group’s cash deposits were held with two major UK cleanng banks

The Group's exposura to cradit nsk s limted to the camying amount of financial assets recognised at the balance shest date These are
summansed within note 8 The Group's management considers that all the above financial assets that are not impalred for each of the balance
shest datas under review are of good credit qualty, iIncluding those that are past dus See note 10 for more information of financial assets that
are past due
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3 Financial nsk management continued
Liquidity risk
Liqudity nsk anses from the Group's management of working capital 1t 1s the risk that the Group will encounter difficulty In meating its
financial obligations as they fall dus The Board reviews an annual 12 month financial projection as well as information regarding cash
balances on a monthly basis At the balance sheet date, Iiquidity nsk was considerad to be low given the fact the Group 1s cash generative,
has no borrowings and cash and cash equivalents are thought to be at acceptable lsvels While the Board considers there to be no need for
bormowing facities at the moment 1t continually moniters the Group's cash requiremeants

The Group's financial kabilites have contractuat matunties as summansed below

within Between Between
6months 1and2years 2and3years Total
£'000 £'000 £'000 £'000
At 30 June 2013
Trade and cther payables (excluding statutory labilities) 2,920 63 25 3,008
2,920 63 25 3,008
At 30 June 2012
Trade and cther payables {excluding statutory habilities) 2,129 - - 2,129
2,129 — — 2,129

(b) Capital nsk management
The Group's prmary objective 1s to ensure its continued abilty to provids a congistent return for its equity sharsholders through a combination
of capital growth and dmdends The Group has no debs facities An analysis of net capnal Is set out In the table below

2013 2012
£'000 £000
Cash and cash equvalants 9,187 8,431
Equity attnhutable to owners of the parent 16,885 15,472
Net caprtal 7,698 7,041

The Group's objectives when managing capital are to safeguard the Group's ability to continue as a gomng concem In order to provide estums
for shareholders and benefits for other stakeholders In order to mamntain or adjust the captal structyre, the Group may adjust the amount

of dvdends paid to sharaholders, return caprtal to shareholders, or Issue new shares or debt The Group has maintaned cash balances at
approximately 50% of equity throughout the penod

4 Cntical accounting estimates and judgements
Estimates and judgements are continually evaluated and are based on histoncal expenence and other factors, Including expectations of future
events that are believed to be reasonable under the circumstances The resulting accounting estmates will, by definition, seldom equal the
related actual resutts

The estimates and assumptions that have a signficant nsk of causing a matenal adjustment to the camyng amounts of assets and liabilities
within the next financial year are addressed below

Revenue recognition

The Group recognises revenue on certain contracts such as dunng the pencd of performance, pnor to an invoice being raised, where work has
been completed and there 15 a high degrea of certainty of the contract being completed and the Invoice raised and cash recenved |n relation to
professional services this nvolves estimating a percentage completion based on the direct labour costs mourred to date as total project costs
required to compilets a project The assessments and estimates used by the Group could have a significant impact on the amount and timing
of revenue recognised on a project
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4 Cntical accounting estmates and judgements continued
Contingent consideration for acquisitions
Contingent consideration relating to acquistions has been included at tar value based on management estimates of the most likely outcome
basad on the underiying financial forecasts (note 27} Under IFRS subsequent remeasursment of contingent consideration 1s recognised 1n the
Consolidated Income Statemeant

Impaiment of goodwill

The Group tests annually whether goodwill has suffered ary impairment, in accordance with the accounting policy stated in note 2(h) The
recoverable amounts of cash-generating unts have been detarmined basad on value-in-use calculations which require the estimation of future
cash flows and the selection of a discount rate in order to calculate the present vaiue of cash flows Further information including the camyng
value Is given in note 7

Acquired intangible assets

On acquistion of a business, the Group Is required to value the assets acquired and recognise Intangibla assets on tha balance shest The
valuation of these assets relies on vanous assumptions, including future revenues and costs dernved from those assets and the selection of an
appropnate discount rate in order to calculate the prasent value of those cash flows These assets are subject to impairment reviews whenever
events or changes in gireumstances indicate that the carmying amount may not be recoverable Further information including the carying value
1S gven In note 7

Acquired Intangible assets are amortised over therr useful Iives in accordance with the accounting policy stated in note 2(h) These useful

Ives ara based on management’s estimates of the penod that the assets will generate revenue These estimates are penodically reviewed
for continued appropnateness Changes to estmates can result in significant vanations in the carying value and amounts charged to the
Consolidated Income Statemant in spacific periods  The camrying value of intangible assets 1s given m note 7

Share-based payments
The far value of share-based payments is estimated using the Bincminal valuation model as at the date of grant and using certain
assumptions These assumptions are disclosed in note 13

Taxation

The Group is sitbject to United Kingdom corporate taxation and judgement s required in determining the provision for income and deferred
taxation The Group recognises taxation assets and labilties based upon estmates and assassments of many factors Including past
expernience, advice receved on the relevant taxabion legislation and judgements about the outcome of future events To the extent that the final
outcoma of these matters Is different from the amounts recorded, such differences will impact on the taxation charge made in the Consolidated
Income Statement In the penod in which such determination 1s made

The Group has tax losses avallable for camying forward agamst future taxable mcomea of £4 80 millon (2012 £6 32 milion) The Group has
recogrised a defemed tax asset of £0 68 milhon (2012 £0 77 million) which 1s 59% of the total loss as management consider that 1t 1s more
likaly than not that the future taxable profits will exceed this amount within the next five years

5 Segment information
Management consider that there I1s one operating business segment being the design, development, sale and support of software products
and services, which 1s consistent with the information reviewed by the Board of Dirsctors when making strategic decisions Resources are
reviewad on the basis of the whole business performance

The key segmental measure 1s adjusted EBITDA which is profit before interest, taxation, depreciation, amortisation, acquisition and
restructunng expenses and shars-based payments as set out in the Consolidated Income statement
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Segment information continued
A breakdown of revanue by category 15 as follows

2013 2012

£000 £'000

Product and professional sarvices 5,347 4,602
Support contracts 6,937 6,367
SaaS 3,715 3,620
COther services 112 -
16,111 14,589

The business is domiciled in the UK The result of ts revenue from external customers n the UK 1s£15 5 milion (2012 £14 1 milion), and the

total from external customers from other countnes 1s £0 57 millon (2012 £0 50 million)

All non-current assets are located in the UK

During this financia! year reported thereon the Group had no significant customers (customers who generate in excess of 10% of the

Group's revenues)

Property, plant and equipment

Furniture,
fittings and Computer
equipment equipment Total
£'000 £'000 £'000

Cost
At 30 June 2011 147 342 489
Addtions 138 42 181
Disposals - (14) (14)
At 30 June 2012 286 370 656
Addtions 7 =] 103
Acquisition of subsidiary (note 27) 18 10 26
Disposals - — —
At 30 June 2013 309 476 785
Accumulated depreciation
At 30 June 2011 85 242 327
Depreciation charge 41 85 108
Disposals — (14) {14)
At 30 June 2012 126 293 419
Depreciation chargs 46 48 94
Disposals - — —
At 30 June 2013 172 341 513
Net book amount
At 30 June 2011 62 100 162
At 30 June 2012 160 77 237
At 30 June 2013 137 135 272

Depreciation expense of £84,000 (2012 £0 11 mulion) has been charged In ‘administrative expenses’
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7 Intangble assets

Internally
Customer generated
contracts software Trademarks
and Acquired development and
relationships Brand software Goodwill costs licences Total
£'000 £'000 £'000 £'000 £000 £:000 000

Cost
At 30 June 2011 3,831 5C 2,936 5,041 152 484 12,474
Addtions - - - - 308 19 327
Disposals - — = — - - —
At 30 June 2012 3,831 50 2,936 5,041 460 483 12,801
Addtions - — - - 460 22 482
Acqustion of subsidiary {note 27) 305 10 342 2,119 - — 2,776
Disposals — — — — - — —
At 30 June 2013 4,136 60 3,278 7,160 920 505 16,059
Accumulated amortisation
At 30 June 2011 597 31 419 - 10 297 1,354
Amortisation charge 605 19 325 - 41 77 1,067
Disposals - - — — = — -_
At 30 June 2012 1,202 50 744 - 51 374 2,421
Amortisaton charge 643 5 300 - 126 46 1,210
Disposals — - — — - — -
At 30 June 2013 1,845 55 1,134 - 177 420 3,631
Net book amount
At 30 June 2011 3,234 19 2517 5,041 142 167 11,120
At 30 June 2012 2,629 — 2,192 5,041 409 100 10,380
At 30 June 2013 2,291 5 2,144 7,160 743 85 12,428

Amortisation of £1 21 milion (2012 £1 07 million) 1s nciuded within ‘administrative expenses’

Impairment tests for goodwil!

The goodwill on the balance shest relates to the acquistions of Q-Max and Telephonetics, which have subsequently been combined inte the
Netcall trading business, and Serengetl Goodwil was tested for mparment on 30 June 2013 following IAS36 critena Management compared
the camying value of each cash-generating unit ('CGL) to the value-in-use, to confirm that no impaimment of geodwll 1s necessary

For each CGU the Group prepares cash flow forecasts derved from the maost recent financial budget approved by management for the year
ending 30 Juna 2014 togsther with the most recent foracast for the year ending 30 June 2015 and extrapolates cash flows for three more
years with a 4% growth assumption (2012 4%) The forecast and growth assumption for each CGU 1s based on management’s expenence
and understanding of the rnarket place for ts software Temunal valuss were calculated, based on the perpeturty of cash generated Forecasts
and terminal values for both cash-generating units were discounted at a pre-tax adjusted discount rate of 10% (2012 10%) The pre-tax
discount rates are based on the Group's waighted average cost of caprtal
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10

Intangible assets continued
No impairment was deemed necessary as shown in the table below

Acquired Carrying Excess
Goodwill intangibles value Value-in-use value-in-use Sensitivity
£'000 £°000 £000 £'000 £'000 %
Netcall 5,041 3,874 8,915 30,795 21,880 245%
Serenget 2,119 566 2,685 3,112 427 16%

Tha sensinity shows the excess of value-in-use In relation to the camying value of the cash-generating unit Management 1$ not aware of any

probable changes that would require changes in its key estimates that would lead to imparment

Financial instruments by category
Assets as per balance sheet

2013 2012

£000 £'000
Loans and receivablas
Trade and other recevablas axcluding prepayments 4,077 3,042
Cash and cash equivalents 9,187 8,431
Total 13,264 12,373
Liabilties per balance sheet

2013 2012

£000 £'000
Financial abilties at amortised cost
Trade and other payables {excluding statutory liabilhes and deferred income) 3,008 2,129
Total 3,008 2,129
Inventories

2013 2012

£'000 £'000
Finished goods and goods for rasale 278 244
Trade and other recelvables

2013 2012

£'000 £'000
Trade recevabies 3,184 2977
Less provision for impaiment of trade recenvables {100) {72)
Trade receivables — net 3,084 2,905
Cther recernvables 14 13
Prepayments 428 218
Accrued income 979 1,024

4,505 4,161

Allamounts are due within one year The camying value of trade recenvables I1s considerad a reasonable approximation of tair value
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10 Trade and other recelvables continued
As at 30 June 2013, trade recevables of £2 21 milion (2012 £1 95 million) wers within credit terms and £0 82 million (2012 £0 95 mullion)
were past due but not imparred Both the fully performing and past due but not impared balances relate to a number of Independent
customers for whorn there is no recent history of default The ageing analysis of these trade recevables is as follows

2013 2012

£'000 £'000

Not more than 1 month 144 381
More than 1 month but not more than 3 months 497 543
More than 3 months 183 25
824 949

As at 30 June 2013, trade recenvables of £0 15 million (2012 £77,000} were impatred against which a prowvision of £0 10 midlon
(2012 £72,000) has been recorded The provision was determined after taking into account the customers” payment histories The
ageing of these recevables i1s as follows

2013 2012
£'000 £'000
Current 12 3
Not more than 1 month 3 -
More than 1 month but not more than 3 months 3 -
More than 3 monthis 132 74
150 77
Movements on the Group provision for imparment of trade recewables are as follows
2013 2012
£'000 £'000
At 1 July 72 a5
Acquisthion of subsidiary 19 -
Provisions for recavables impairment 80 H
Recavables wntten off duning the year as uncollectible (13) (12)
Unused amounts raversed (58) (52)
100 72

The creation and release of provision for mparred recenvables have been included in ‘administrative expenses’ In the Income statement
Amounts charged to the allowance account are generally written off, when there 13 no expectation of recovenng additional cash The other
classas within trade and other receivables do not contain impared assets or any past due balances

The maximum exposure to credit nsk at the reporting date is the carrying value of each class of recevable mentionad above The Group does
not hold any collateral as securty nor have any concentration of credit nsk

The carrying amounts of the Group’s trade and other recevablas are denominated in the following currencias

2013 2012
£000 £'000
UK pound 4,451 4,099
Swiss francs 33 16
Euros 10 37
US dollar 11 9
4,505 4,161
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11 Cash and cash equivalents

2013 2012

£'000 £:000

Cash at bank and on hand 9,187 8,431

Cash and cash equivalents 9,187 8,431

12 Share capital and premium

Number of Ordinary Share

shares shares premium Total

{thousands) £'000 £'000 £'000

At 30 June 2011 and 30 June 2012 122,248 6,112 3,010 9,122

Proceeds from share issue 100 5 5 10

At 30 June 2013 122,348 6,117 3,015 9,132

Al issued shares each having a par vatue of 5 pence are fully pad

Dunng the year the Company purchased a total of 892,857 (2012 978,324) for £0 25 milion (2012 £0 17 millon} of the Compary’s
own shares and retained these In treasury The total number of ordinary shares held in treasury at the end of the year was 1,869,181
(2012 976,324)

13 Share-based payment
Share options are granted to Directors and to certain employess

The Company operates an Enterprise Management Incentive Scheme which was introduced n 2007 {2007 EMI') The 2007 EMI schems
options have an exercise prce of 5 pance and contractual option termn of ten years and are conditional on certain vesting crtena Including
attanment of the Company’s ordinary shars pnce up to 60 pence in the five years from the date of grant, and, the option holder being
aemployment at the date the option 1s exercised

The Company introduced an unapproved share option scheme in 2009 {2009 Unapproved’) The options are granted at an exercise price of
5 pence Options are conditional on certan vesting cnitena Including achievement of the Company's ordinary share pnee up to 40 pence or an
annual Group profit target of up to £2 1 miditon until the financial year 30 June 2014, and, the option holder baing In employment at the date
the option 1s exercised The options have a contractual option term of ten years, and once vested up to 100% of the options awarded may be
exercised

The Netcalt 2011 Long Term Incentive Plan {2011 LTIP') was mitroduced in June 2011 The options are granted at an exercise price of

5 pence Optons are conditional on certan vesting critena including achievement of the Company's ordinary share price up to 55 pence in the
penod from the date of grant until 1 January 2017, and, the option holder being in employment at the date the option 1s exercised The options
have a contractual option term of ten years, and once vested up to 100% of the options awarded may be exercised

Movements in the number of share options outstanding and therr related weighted average exarcise pnces are as follows

2013 2012

Weighted Weighted

average average
exercise price 2013 exercise price 2012
In pence Options In pence Options
per share {thousands) per share {thousands})
At 1 July 51 18,717 52 16,140
Granted 5.0 234 30 2,922
Exgrcised (100} (100) - -
Forferted - - 80 (345)
At 30 June 50 19,601 51 18,717
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13

14

156

Share-based payment continuad
QOut of the 19,600,556 outstanding options (2012 18,717,223 options), 13,564,984 options {2012 7,059,822} were exercisable The weaighted
average exercise pncs for options exercisable at the year-end was 5 0 pence {2012 5 0 pence)

Options exsrcised In the year rasutted i 100,000 shares (2012 ni) being 1ssued at a waighted average pncs of 10 pence each The related
average weighted share pnce at the tme of exercise was 29 pence per share

The weighted average far value of 2011 LTIP options granted dunng the penod detemmined using the Binomial valuation moclel was

14 1 pence per option (2012 10 2 pence) The significant inputs into the model were mid-market share pnce of 28 2 pance at the grant date,
exercise price shown abova, volatiity of 38%, dvidend yield of 2 5%, an expected opton Iife of 4 2 years, anliquid share discount of 3%, and,
an annual nsk-free Intarest rate of 0 9% Thae volatiity measured at the standard dewviation of continuously compounded share returns 1s based
on statistical analysis of weekly sharé pnces over the last four years

Sea note 20 for the total expense recognised in the income staternant for share options granted to Directors and employees

Share cptions outstanding at the end of the year have the following expiry date and exercisa pnces

Exercise price Options (thousands)
in pence
Explry date per share 2013 2012
February 2012 2003 Unapproved 100 - 100
Septernber 2014 2009 Unapproved 50 3,370 3,370
January 2017 2007 EMI 50 125 125
July 2021 2011 LTIP 50 16,106 15,122
19,601 18,717
Trade and other payables
2013 2012
£'000 £'000
Trade payablas 367 143
Social sacunty and other taxes 447 181
Other labiites 467 a7
Accrued expenses 2,086 1,889
3,367 2,310
Deferred Income tax
The gross movement on the deferred iIncome tax account is as follows
2013 2012
£'000 £'000
At 1 July @ (130)
Acquisition of subsidiary (note 27) {158) —
Income statement {debit)/credrt (note 23) {32) 128
At 30 June (192) {2)
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15 Deferred income tax continued

16

The movement In deferred Income tax assets and kabtities dunng the year

Accelerated Other

tax Acquired temporary
depreciation intangtbles differences Total
Deferred tax Habilities £000 £'000 £'000 £'000
At 30 June 2Q11 - a09 118 1,027
{Credited)/charged to the income statement — {230) 3 (208)
At 30 June 2012 - 670 149 819
{Credrited)/charged to the income statement 30 {194) a2 (132)
Acquisttion of subsidiary {nota 27) 4 72 82 158
At 30 June 2013 34 548 263 845

Accelerated Other

Tax tax temporary
losses depreciation differences Total
Deferred tax assets £'000 £'000 £'000 £000
At 30 June 2011 837 54 6 897
Credited/{charged) to the income statement {65) (13) 2) (80)
At 30 June 2012 772 41 4 817
Credited/{charged) to the ncome statement (119) (41) (4) {164}
Acquisition of subsidiary (note 27) — — - -
At 30 June 2013 653 - - 653

Dunng the year, as a result of the change in the UK corporatton tax rates from 24% to 23% that was substantively enacted on 3 July 2012 and

effective from 1 Apnl 2013, deferred tax balances have been remeasured

Deferred tax assets are recognisad for tax losses available for carrying forward to the extant that the realisation of the related tax benefit
through future taxable profits 1s probable The Group has not recognised defarred tax assets of £0 45 million {2012 £0 74 millon) in respect of
losses amounting to £1 98 million {2012 £3 10 milion) that can be camed forward against future taxable income, or £1 680 milton

(2012 £1 60 million} in respect of losses that are caprtal in nature amoeunting to £6 68 milion (2012 £6 68 mullion)

A deferred tax asset of £0 93 milion {2012 £0 33 million) in relation to tming differences dus to share-based payment charges of

£0 93 milhon (2012 £0 33 milkon) has not been recognised

Provisions
Vacant
Dilapidations property Total
£°000 £'000 £'000
At 30 June 2011 25 170 185
Charged to the income statement 19 - 19
Used dunng the year — (170} (170
At 30 June 2012 44 - 44
Acquistion of subsidiary (note 27) 6 - 3]
Charged to the income statement 18 - 18
Used dunng the ysar - - -
At 30 June 2013 68 - 68
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16

17

18

Provisions continuad
Analysis of total provisions

2013 2012

£'000 £'000

Non-current 68 44
Curment - -
68 44

{a) Dilapidations
The dilapidations provision provides for the estimated costs of restonng the Group's leasehold properbes at lease terms, to the condiion in
which they were onginally leased The majonty of the prowision Is anticipated to be utilised In 2018

(b) Vacant property

As part of a reorganisation, following the acquisttion of Telephonetics Ltd in 2010, the Group vacated a number of leasehold properties A
provision of £0 17 miflion was brought forward at 30 June 2011 for the residual lsase commitments {including associatexd ditapidations),
together with cutgoings, after taking Into account estimated possible sub-let Income which was used dunng the year ended 30 June 2012

Other gains/(losses) — net

2013 2012

£'000 £'000
Net foreign exchange gains/{losses) (1) 4
Expenses by nature

2013 2012

£'000 £'000
Inventory recognised as an expense 433 621
Employee benefit expensae (note 20) 8,752 7.627
Depreciation and armortisation (notes 6 and 7} 1,304 1,173
Operating lease payments {note 26) 168 155
Cther expenses 3,268 3,025
Total cost of sales and administrative expenses 13,825 12,601

In 2013 the Group acquired Serenget Systems Ltd {note 27} and incurred £0 15 millon of acquistion costs, prncmpally professional adwisors’
fees, (included within ‘cther expenses’} The subsequent recrganisation resulted in restructuring chargss to the iIncome statement in 2013 of
£97,000 compnsing £81,000 of redundancy costs ingluded within 'emgployea benefit expense’, and £16,000 of professional advisor costs
included within ‘other expenses’

In 2010 the Group acquired Telephonetics Ltd (then Telophonetics pic), the subsequent reorganisation resulted in restructunng charges to the
Income statement N 2011 of £0 81 milkon compnsing £0 63 milion of redundancy cost, £0 18 milion of provisions for vacant property and
£093,000 of professicnal adwisor and contract termination costs

The associated cash flows dunng the year ended 30 June 2013 were £0 15 millon of acquisiion costs and £0 13 million recrganisation costs
(2012 £0 17 millon of reorganisation costs)
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18 Services provided by the Company’s auditor and its associates

20

21

2013 2012

£'000 £:'000
Fees payable to Company’s audttor for the audtt of parent and consokdated financial statements 18 16
Feas payable to the Company's audrtor for other services
— the audit of the Company's subsidianes pursuant to legislation 31 22
— review Intenm report 7 6
— corporate financs services 20 5

76 49

Employee benefit expense

2013 2012

£'000 £'000
Wages and salanes, including restructunng costs £81,000 (2012 £ni) {note 18} 7,581 6,739
Less internal development costs capialised in the year (460) (308)
Social secunty costs 916 767
Share options granted te Directors and employees (see note 13) 505 303
Penston costs — defined contnbution plans 210 126

8,752 7,627
Average number of people employed

2013 2012

£'000 £'000
Average number of people (including Exacutive Directors) employed
Sales and marketing 57 49
Davelopment and operations 65 56
Management and administration 19 18
Total average headcount 141 123
Finance income and costs

2013 2012

£'000 £'000
Interest expense
— bank charges 10 9
Finance costs 10 9
Finance incoma
— Interast on short-term bank deposits 89 70
Finance income 89 70
Net finance income 79 61
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23 Tax expense

2013 2012
£'000 £'000

Current tax
Current tax on profits for the year 234 371
Total current tax 234 371
Deferred tax (note 15)
Ongination and reversal of temporary diffarences 32 (128)
Tota! deferred tax 32 (128)
Tax expense 266 243

The tax charge on the Group’s profit before tax driffers from the theoretical amount that would anse using the standard rate of corporation tax in
the UK as explaned below

2013 2012

£000 £'000
Profit bafore tax 2,264 2,053
Tax expense calculated at 23 75% (2012 25 5%) 538 523
Tax effects of
— expenses not deductible for tax purposas 235 105
— additional deductions for R&D expendrture (238) {129)
— utihsation of previously unrecognised tax losses (269) {256)
Tax expense 266 243

24 Eamings per share
(a) Basic and diluted

The basic eamings per share Is calculated by dvding the net proiit attributable to equity holders of the Company by the weighted average
number of ordinary shares i 1ssue dunng the year, excluding those held n treasury

2013 012

£'000 £'000

Net earnings attnbutable to ordinary shareholdars (£'000) 1,998 1,810
Weaighted avarage number of ordinary shares in issue {thousands) 120,856 121,630
Basic earnings per share {pence) 165 149

The diuted earmings per share has been calculated by dwviding the net profit attnbutable to ordinary shareholders by the weighted average
number of shares In 1Issue dunng the vear, adjusted for potentially ditutrve shares that are not anti-dilutive

2013 2012
£'000 £'000
Weighted average number of ordinary shares in issue (thousands) 120,856 121,830
Adjustments for share options 11,339 5,268
Weighted average number of potential ordinary shares in issue (thousands) 132,195 126,888
Diluted earnings per share {pence) 1.51 143

37




Netcall plc
Annual Report and Accounts for the year ended 30 June 2013 Stock code NET

Notes to the Consolidated Financial Statements continued

24

25

28

Earnings per share continued

{b) Adjusted basic and diluted

Adjustad samings per share have been calculated to exclude the effact of acquisiion and reorganisation costs, share-based payment
charges, amortisation of acquired intangible assets and uniisation of histonc tax losses The Board believes this gives a better view of ongoing
mantainatile eamings The table balow sets out a reconciliahion of the earnings used for the calculation ¢f earnings per share to that used In
the calculation of adjusted eamings per share

2013 2012
£'000 £'000
Profit used for calculation of basic and diluted earnings per share 1,898 1,810
Acquistion costs 146 -
Reorganisation costs 97 —
Share-based payments 505 303
Amortisation of acquired intangible assets 1,038 949
Tax adjustment (696) (575}
Profit used for calculation of adjusted basic and diluted earnings per share 3,088 2,487
2013 2012
pence pence
Adjusted basic earnings per share 2.56 204
Adjusted diluted earnings per share 234 196
Dividends per share

The dvidends paid 1n the year ended 30 June 2013 and 30 June 2012 was £0 61 millon (0 5 pence per share) and £0 49 million {0 4 pence
per share} respectively A dmdend in respect of the year ended 30 June 2013 of 0 7 pence per share, amounting to a total dvdend of

£0 84 million, ts 10 be proposad at the Annual General Meeting on 21 November 2013 Thess financial statements do not

reflect this dwvidend payable

Operating lease commitments
The Group leases vanous offices under non-cancellable operating lease agreements The lease terms are between one and seven years and
none of them contain renewal or purchase options or escalation clauses or any restnctions regarding further leasing

The future aggregate minimum lsase payments under non-cancellable operating leases are as follows

2013 2012
£000 £'000
No later than 1 year 165 110
Later than 1 year and no later than 5 years 446 296
Later than & years - 67
Total 611 473
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27 Business combinations
On 25 September 2012, the Company acquired the entira 1ssued share capital of Serenget Systems Ltd (‘Sarengetr), a UK-based provider of
Enterpnse Content Management {'ECM’) software The fair valus of consideration for the acquisition 1S £2 48 million compnsing £2 13 milion
cash and £0 35 million contingent consideration

Analysts of assets and liabilities acquired

Fair Fair
Book value value on
value adjustments acquisition
£'000 £'000 £'000
intangible assats 342 315 657
Property, plant and equipment 26 - 26
Trade and other recevables — gross 729 — 729
Trade and other receivables — provision (19) - (19)
Cash and cash squivalents 444 - 444
Trads and other payables {1,310) - (1,310
Provisions (6) - {6}
Deferred tax liability (86) (72) (158)
Net assets acquired 120 243 363
Goodwll 2,118
Consideration pad 2,482
Satisfied by
Cash 2,390
Cash - contingent consideration =7
Total purchase consideration 2,482
Net cash flow on acquisrtion
Cash consideration paid dunng the year 2,390
Cash acquired (444)
Cash flow on acquisition 1,946

The goodwill of £2 12 miion ansing from the acquwisihion 1s attnbutable to the expected synergistic benefits expected from combining the
operations of Serengett and Netcall ncluding the expanded human caprtal that the skilled workforce of Serenget! provides

Fair value adjustments

On acquisttion of Serengst, all assets were fair valued and appropnate intangibla assets recogrised fallowang the prnciples of IFRS3 A
deferred tax liabity related to these intangible assets was also recogrised Management identified three matenal Intangible assets

* Customer relationships acquired with Serangat were valued using the excess earnings method The value of this intangible asset at
acquisthon 1s £0 31 millon Management beheve that these custorer relationships have a minimum useful sconomic Ife of six years,

*» Softwars acquired with Serengsti remains at its canying value The value of this intangible assst at acquisition 1s £0 34 million (pnncipally
previously capitalised development expenditure) Management beliave that this software has a minimum useful econormic Iife of four years,
and,

+ Brand the Serengsti brand was valued using the relief from royalty method The value of this intangible asset at acqusition 1s £10,000
Management believe that this brand value has a minmum usetul economic life of eightesn months

A £0 07 milion credtt to deferred tax has besn made to record the lability ansing on these intangible assets
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Notes to the Consolidated Financial Statements continued

27

28

Business combinations continued

The contingent consideration 1 based on an earn-cut arrangement of up to £0 90 milion which will be payable in a mixture of cash and
shares dependent upon the achievement of certain targets in the penod to November 2014 by the acquired Serengetl business Any new
shares allotted as consideration will be pnced on the average mid-market pnce preceding 1ssue The farr value of the contingent consideration
arrangement of £0 35 millon was estmated based on the assumed attainment of the earn-out targets of which £0 28 millon was paid dunng

the year

Impact of acquisition on results of the Group

The acquired business contnbuted revenues of £0 94 million and a loss of £0 12 milion to the Group for the penod 25 September 2012 to
30 June 2013 Had Serengeti been consolidated from 1 July 2012, management estimate the consclidated statement of income would show

pro-forma revenue of £16 4 millon and profit of £1 83 milllon

Related party transactions
Netcall plc 1s the Parent and ultimate controling Company of the Group

{a) Sale and purchase of goods and services

Transactions between the Company and its subsichanes, which are refated partes, have been elirminated on consolidation and are therefore not

disciosad

{b) Key management compensation

Key management 1s the Executive and Non-Executive Directors of the Company The compensation paid or payable to key rmanagement for

employee services Is shown below

2013 202

£'000 2'000
Salanes and other short-term employes benefits 993 950
Company contnbutions to money purchase pansion schemes 45 42
Share-based payments 468 258
Total 1,503 1,250
{c) Directors

2013 2012

£'000 £'000
Aggregate emoluments 823 798
Company contnbutions to money purchase pension schemes 85 92
Total 918 890

Details of ndwdual Directors’ emoluments are set out on page 9 of this Annual Report

The highest paid Director was paid £0 44 million (2012 £0 40 milion) Parsonal pension contnbutions paid to the highest paid Director were

£67,000 (2012 £66,000)
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28 Related party transactions continued
The Directors receved dividend payments as follows

2013 2012
£'000 £°000
Executive Directors
Hennk Bang 5 4
Non-Executive Directors
Michael Jackson® 4 3
Michael Newville 1 1

9 of which £1,000 of dvdend were in respect of 200,000 shares held by Michael Jackson and Richard Jackson as trusteas of the W&E Jackson Trust whose
beneficianas are the children and remoter 1ssus of Michael Jackson

29 Principal subsidiaries

Proportion Proportion

of ordinary of ordinary

Country of Nature of shares held shares held

incorporation business by parent by the Group

Netcall Telecom Limited UK Software & services 0% 100%
Serenget Systems Ltd UK Software & services 100% 0%
Telephonetics Ltd UK Intarmediate holding company 100% 0%
Datadralogs Limited UK Dormant company 0% 100%
Netcall Telecom Inc us Dormant company 0% 100%
Netcall Telecom Europe Ltd UK Dormant company 100% 0%
Netcall UK Limited UK Dormant company 100% 0%
Q-Max Systems Limited UK Dormant company 100% 0%
Voice Integrated Products L td UK Dormant company 0% 100%

All subsidiary undertakings are iIncluded in the consolidation The proportion of the voting nghts in the subsidiary undertakings held directly by
the Parent Company does not differ from the proportion of ordinary shares hsld

30 Postbalanco sheet events

A devidend In respect of the year ended 30 June 2013 of 0 7 pence per share, amounting 16 a total dvdend of £0 84 mullien, 1s proposed at
the Annual General Mesting on 21 Novermnber 2013
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as at 30 June 2013
2013 2012
Notes £'000 2000
Fixed assets
Intangible assets E 1,671 1,821
Invastments F 21,013 18,531
22,684 20,352
Current assets
Debtors G 505 409
Cash at bank and in hand 4,977 7,094
5,482 7,503
Creditors' amounts falling due within one year H {930) (529)
Net current assets 4,552 6,974
Total assets less current liabilities 27,236 27,328
Creditors. amounts falling due after more than one year {42) —
Net assets 27,194 27,3268
Capital and reserves
Called up share capital J 6,117 6,112
Share prermum K 3,015 3,010
Capital reserve K 188 188
Marger reserve K 520 520
Treasury shares K (419) (167}
Employee share schemes reserve K 789 566
Profit and loss account K 16,984 17,097
Shareholders’ funds 27,194 27,326

The notas on pages 43 to 47 form part of thess financial statements

These financial statements on pages 42 to 47 were approved and authonsed for issue by the Board of Directors on 23 September 2013 and were

signed on its behalf by

B~ ~

James Ormondroyd
Director

Netcall plc
Registered no 01812912

42




SUPPORTING ORGANISATIONS TO DELIVER
www.netcall com OUTSTANDING CUSTOMER SERVICE

Notes to the Company Financial Statements

A Pnncipal accounting policies

The following accounting pohicies have been applied consisterily n dealing with ttems which are considersd materiak In relation to the
Company's financial statements

(a) Basis of preparation
The financial statements have been prepared In accordance with applicable accounting standards generally accepted in the United Kingdom
and under the histoncal cost convention The financial statements have been prepared on the going concern basis

{b) Profit and loss account
Under section 408 of the Companies Act 2006 the Company 1s exempt from the requirement to present its own profit and loss account The
predit for the year ended 30 Junse 201315 disclosed innote D

{¢) Turnover

Turnover is royaities recewved for license of its iIntellectual property nghts from the Company’s subsidianes It 1§ recognised on an ‘as
sarned’ basis

(d) Tax
Current tax 1s provided at amounts expected to be paid {or recoverad) using the tax rates and laws that have been enacted or substantively
enacted by the balance sheet date

Deferred tax 1s recognised, without discounting, in respect of all tming differences between the treatment of certain tems for taxation and
accounting purposes which have ansen but not reversed by the balance sheet date Deferred taxation assets are recognised to the extent that
it 15 regarded as more likely than not that they will be recovered

(e) Intangible fixed assets
Intangible fixad assets are stated at cost net of amortisation and any provision for impaiment Amortisation 15 provided on cost in equal annual
amounts over the estimated useful Iives of the assets The rates of amortisation are as follows

Trademarks and ficenses — & years
Acquired software — 15 years

f) Investments in subsidiary undertakings

Investments are stated at cost less provision for any impairment Whare the Company has acquired an investment in a subsidiary undertaking
and elected under section 612 of the Companies Act 2008 to apply merger relief, the Investmant in tha subsidiary undertaking 1s recorded In
the Company's balance shest at the nominal amount of the shares issued

{g) Impairment of fixed assets

The carrying valuss of fixed assets ars reviewad for imparment when a tnggenng event anses that indicates assets might be impaired
Impairment is assessed by companng the carying value of the asset against the higher of its reatisable vaiue and valus in use Any provision
for mpairment I1s charged to the profit and loss account in the year concernad

(h) Financial liabilites and equity

Financial labiities and equity instruments are classified according to the substance of the contractual arangements entered Into An equity
nstrument Is any contract that evdences a residual Interest in the assets of the Company after deducting all of its labities Equity instruments
1ssued are recorded at the proceeds recenved, net of direct Issua costs
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Notes to the Company Financial Statements continued

Pnncipal accounting polictes continuaed

(i} Share-based payments

The Company operates equity-sattled share-based option plans The fair value of the employee services recanved in exchange for the
participation in the plan ts recogmsed as an expense In the profit and loss account The Company has accounted for options granted to
the employess of subsidiary undertakings as caprtal contnbutions, which have been recharged to the intermediate company holding the
investment The corresponding credit has béan recognised in the employee share schemas reserve

The fair vatue of the employee senvice is based on the farr value of the equity nstrument granted This expense Is spread over the vesting
panod of the instrument The comesponding antry s credited to equity

The iiabiltty for social secunty costs ansing In relation to the awards 1s measurad at each reporting date based upon the shara pnice at the
reporting date and the elapsed portion of the relevant vesting penods to the extent that rt 1s considered that a lability will anse

() Dividends

Dridend distributions to the Company's shareholders are recognised in the penod when paid or, f earlier, in which the dvdend 15 approved by
the Company’s shareholders

Employees and Directors
The Company amployed an average of two employees {including Executive Directors) dunng the year (2012 two) The only employses of the
Company are the Executive Directors Directors’ remuneration has beaen disclosed within the Directors’ report on page 8

Senvices provided by the Company’s auditor and its associates

Fees payable to the Company’s auditor for the audit of the Company’s accounts and for other serices are set out in note 19 of the
consolidated financial statements

Profit for the financial year
The Company made a profit for the financial year of £0 49 millon (2012 £2 45 million)

Intangible assets

Acquired Trademarks

software and licences Total

£000 £000 £000

Cost
At 30 June 2011, 30 June 2012 and 30 June 2013 2,223 113 2,336
Accumulated amortisation
At 30 June 2011 259 107 366
Amortisation charge 148 1 149
At 30 June 2012 407 108 515
Amortisation charge 149 1 150
At 30 June 2013 556 100 685
Net book amount
At 30 June 2011 1,964 3] 1,970
AL 30 June 2012 1,818 5 1,821 !
At 30 June 2013 1,667 4 1,671 }
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F Fixed asset investments

Subsidiary
undertakings
£'000
Cost & Net book amount
At 30 June 2011 and 30 June 2012 18,631
Addrtions — acquistion of Serenget Systems Ltd 2,482
At 30 June 2013 21,013
The Company's subsidianes at the year-end are set out (n note 29 of the consohdated financial statements
G Debtors
2013 2012
£°000 £'000
Amounts due wrthin one year
Amounts owed from Group undertakings 290 147
Other debtars - 5
Prepaymerts and accrued income 9 43
299 195
Amounts due after more than one year
Deferred tax asset 206 214
206 214
Total debtors 505 409
H Creditors amounts falling due within one year
2013 2012
£000 £000
Amounts owed to Group undertakings 7 -
Trads payables 3s 4
Cther credtors 202 1
Social secunty and other taxes 17 -
Accruals and deferred income 575 524
930 529

Included 1n other creditors 1s contingent consideration relating to the acquistion of Serengeti Systems Ltd, see note 29
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Notes to the Company Financial Statements continued

Deferred taxation
2013 2012
£'000 £'000
Prowision for deferred tax comprises:
Losses 206 214
Opening balance 214 232
Movement In the year (8) (18}
Closing balance 206 214

Dunng the year, as a result of the changs In the UK corparation tax rates from 249% to 23% that was substantvely enacted on 3 July 2012
and sffective from 1 April 2013, deferred tax balances have besn remeasured This has rasulted In a charge to the profit and loss account
of £8,000

The deferved tax asset Is disclosed within debtors

Deferred tax assets are recogrised for tax losses camed forward to the extent that the realisation of the related tax benefit through future
taxable profits 1s probable The Company has not recognised a deferred tax asset of £0 26 milion (2012 £0 42 mullion) in respect of losses
amounting to £1 13 millon {2012 £1 73 mifion) that can be camed forward against future taxable mcorme, or £1 60 million (2012 £1 60
million) in respect of losses that are caprtal in naturs amounting to £6 68 mullion (2012 £6 68 mulion}

Galled up share capital
2013 2013 2012 2012
thousands £°000 thousands £'000
Allocated, called up and fully paid
Ordinary shares of S5p each 122,348 8,117 122,248 65,112

Details of the share options and share capital issued by the Company are detaled in notas 12 and 13 of the consolidated financial statements

Reconcillation of movements in shareholders’ funds
Employee
share Profit
Share Share Capntal Merger Treasury schemes and loss
capltal premium reserves reserve shares reserve  account Total
£000 £000 £000 £000 £000 £000 £000 £000

At 1 July 2012 6,112 3,010 188 5§20 {167) 566 17,097 27,326
Profit for the year - - - - - — 480 480
Dmdends pad - — - - - - (607) (607)
Proceeds from issue of shares 5 5 - - - - - 10
Purchase of treasury shares - - - - {252) - - {252)
Share-based payment
— charge — - - - - 227 - 227
— reclassificabon - - - - - {4) 4 -
At 30 June 2013 6,117 3,015 188 520 {419) 789 16,084 27,164

Dunng the year the Company paid a dmdend of £0 61 mullion {2012 €0 49 mullion}

The Company purchased dunng the year a total of 892,857 (2012 876,324) of the Company’s own shares and retained these In treasury The
total number of ordnary shares held in treasury at the end of the year was 1,869,181 {2012 976,324)
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L Related party transactions
The Company has taken advantage of the exemption granted under FRS8 not to disclose transactions with the Parent and wholly-owned
subsidianes There were no other related party transactions dunng either 2013 or 2012

Details of dwvidend paymaerits receved by Directors are set out in note 28
M Post balance sheet events

A dividend in respect of the year ended 30 June 2013 of 0 7 pence per share, amounting to a total dvdend of £0 84 million, 1s proposed at
the Annual General Mesting on 21 November 2013
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A selection of our customers

“Netcall’s continuous objective is to
provide software solutions which
improve the quality of organisations’
customer engagement activites while
delivering significant cost savings.”
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