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Disappointing results,
positive developments.

In terms of results, we can’t deny that 2010/11 has been a
disappointing year for OMG

With no let-up 1n tough trading conditions across many of our
markets, we made matters worse for ourselves by losing well
over £1 million on a project that went badly wrong As a result,
we were unable to match the record-breaking performance we
reported 12 months ago, with turnover and profits well down
on last year

Andyet there have been so many positn e developments

We made an important acqwsition, which establishes us as
a new leader 1n a rapidly growing market

We took decisive steps to cut costs and build resilience across
the Group, m line wath our belief that the world economy 1s
now operating n a “semi-permanent” recession

We saw some of our newer businesses begin to make a
contribution to profits, Just as we have predicted over the
last few years

And, perhaps most exciing of all, we entered the final stage !
of preparations for the launch of OMG's first mass market
consumer product in 2012

Needless to say, we don't expect anyone to be thnlied with
the figures reported here But when you know a bit more
about what lies behind them, we hope vou'll agree that -

one own goal aside - 2010/11 really was a pretty encottraging
year for OMG
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Achieving
the impossible
since 1984

At the end of our 27th year 1n business, the Oxford Metrics
Group 1s a well established British technology company -
employing around 245 people 1n the UK and US, and with
customers 1n 78 countries At first sight, OMG may seem hard
to understand, since our four main businesses - 2d3, Yotta,
Vicon and our newly launched consumer products dvision,
OMG Life - do such extraordinarily diverse things We help
mowvie-makers to create astomshing visual effects Local
autharities to save money and tune maintaiming their road
networks Troops 1n battle to spy out enemy terrain in pin-
sharp detail Olympic athletes to improve their performance
People with severe memory impairment, including
Alzheimer’s, to recapture “lost” memories  and yes, we can
see that doing all this, and more, mught seemto add uptoa
somewhat confusing picture But there’s a common thread
that runs through all our activities, binding together every
product and service we offer 1n every market we currently
operate 1n, and pointing the way forward into new ones

our unrivalled expertise mn computer vision, and the
astomishing things it enables our customers to achieve

OMG

02



INSIDE11

06 - 23

Chairman’s Statement - Anthony Simonds-Gooding

The financial year 1n review tells two quite different stories
The first story, our financial results, 1s one of disappointment
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FINANCIALS

Group revenue of £26 4m (FY10 £29 2m)

Revenue impacted by £1 om due to difficulties
with the Guardian Project within House of Moves

Strong performance within 2d3 and core Vicon
systems business

Profit before tax from contintming operations
of £0 7m (FY10 £3 7m)

Adjusted* profit before tax from continuing
operations of £1 1m {FY10 £3 9m}

Loss from discontinued operations of
£0 8m (FYio £2 6m) 1n respect of Yotta MVS

Net cash balance at 30 September of £2 8m

(30 September 2010 £6 2m, 31 March 2011 £2 4m)

Reflects £1 3m utilised 1n the acquisition of Sensing
Systems, increased mvestment in group-wide R&D,

and expenditure on House of Moves Guardian Project

Proposed dividend maintained at 0 3p (FY1o 0 3p)

*Profit before tax from cantinulng operations before Group recharges
adlusted for share based payments, amortisation of intangibles and

acquisition costs of £1 1m (FY10 £3.9m) (see notes 4 and 6)
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Cheshire East & West
and the Merseyside
Consoriums

Yotta DCL has been
undertaking visua!
nspections for Cheshire
and Merseyside for the last
five years We were over the
moon when they awarded
us a further four year
contract to camy out ther
visual surveys as it ensures
we continue to build our
relationship and provide
the data they need to make
informed decisions

*Profit before tax from
continuing operations
before Group recharges
adjusted for share based
payments, amortisation
of intangibles and
aeqnsition costs of
£11m (FY1o £39m)
{see notes 4 and 6}

The financial year 1n review tells two quite different stories
The first story, our financial results, 1s one of disappointment,
particularly when compared to the exciting, record breaking
performance delivered in 2009/10 (‘FY10°) By far and away,
the largest single impact on our result this vear has come
from the performance of our House of Moves segment

which has been impacted by difficulties experienced with

the Guardian Project To a lesser, but important degree,
tough trading conditions i some of our other businesses
have compounded this effect

At the same time, and while they may at first appear masked
by the year’s financial conclusion, 2010/11 (‘'FY11’) has seen a
number of important and positive operational developments
within the business

First, we made an important acqusttion, which establishes
our 2d3 segment as a clear leader 1n 1ts market Sensing
Systems, acquired 1n February 2011, has added momentum
to our 2d3 operations this year, unearthing new business
opportunities, driving revenue and enabling 2d3 to achieve
1ts first full-year breakeven at the adjusted level*

FY11 also saw us take decisive steps to cut costs and build
resilience across the Group These measures, in combination
with important customer wins and new product launches,
resulted 1n some of our newer businesses becoming stronger,
as well as enabling our core Vicon systems business to improve
its profitability Looking to the future, and perhaps most
exciting of all, we entered the final stage of preparations for
our launch of OMG Lafe’s first consumer-facing product,
planned for the financial year now ahead

Financial performance in close-up
The Group's key performance indicators (‘KPlIs’) are as follows

KPI FY11 FY10 Change
Group revenue £264m £292m -£28m
Group cash position £28m £62m -£34m
Group adjusted” profit before tax £41m £389m -£28m
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The movements on these KPIs are discussed below University of Basel,
Lab. of Biomechanics &

The Group reported revenues frons continuing operations Biocalonimetry

of £26 qm (FY10 £29 2m) representing a decline of 9 7% Dynamuc 3D deformation

compared to the record breaking previous financial year of bones 1s crucial 1n the
As a consequence the Group reported lower adjusted* successful design and
Profit before Tax from continuing activities (‘'PBT") of lengewvity of complex
£11m (FY1i0 £39m)compared to last year Individual orthopaedic oncological
implants The Children’s
segment performance can be broken down as follows Unwersity Hospital and
University of Basel carned
Vicon Group out research using a Vicon
system to measure the
Revenue PET Adjusted" PBT sub-millimetre deformatron

of a whole pelvis specumen

FY11 EY10 Y11 FYI0 Py FY10 and concluded the accuracy

Vicon UK £95m £99%m £46m L49m £34m  £32m
f the V
Vicon US €85m_ ©BBm £04m (£O04m} £22m €2 0m :p:)rix::;r;l;ygéetr:‘m\::s
TotatVicon  £180m__L£187m £50m £45m £56m £5 2m better than other
HoM £20m  £44m {(£18m} £09m (£18m) £09m solutions avallable

Vicon reported system sales of £18 om (FY10 £18 7m), with the
USA proving to be a relatrvely stable market while sales in the
Rest of the World fell slightly Despite challenging economic
conditions giobally, Vicon achieved an improvement in overall
gross margin, rising to 70 9% (FY10 69 5%) A combination of
this improved gross margin and effective cost control allowed
us to increase Vicon Sy stems’ overall adjusted* profit to £5 6m
(FY10 E52m) These cost control measures, aimed at effectively
“recession-proofing” Vicon for future years, aim to dehver

£1 4m i annuealised cost savings at Vicon

House of Moves (HoM), 1n contrast, reported revenues of £2 om
(FY1io £4 4m) representing a sigmficant decline on the pnor
year, caused largely by difficulties with the Guardian Project
The entertainment market also remained severely depressed
throughout the financial year, compounding this effect The
business reported a loss for the year of £1 8m (FY10 profit

of £0 gm), largely as £1 om of revenue attnibutable to the
Guardian Prgject has not been recogmsed This performance
at House of Moy es 1s the largest single contributing factor to
this year’s disappointing financial performance

Conninues on page 13
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“Despite challenging economic conditions
globally, Vicon achieved an improvement in
overall gross margin.”

— ANTHONY SIMONDS-GOODING —
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“The key here is to take maximum advantage
of OMG technology to add value to our offering.”

— ANTHONY SIMONDS-(GOODING —
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Newcastle Crty Consorbum

Since 2006 Yotta DCL
has had a longstanding
relationship with members
of the Newcastle City
Consortum undertaking
surveys for the Tyne & Wear
Local Authonty and the
Tees Valley Local Authority
Which 1s why we were

so pleased to have been
awarded the entire road
network surveying work
for the Newcastle City
Consgortium over the next
thres years

Continued from page 08
Yotta Group
Revenue PBT Adjusted” PBT
FY11 FY10 FY11 FY10 FY11 EY10
UK £€38m F48m (£10m} (E07m) {£05m) (£O1m}

Yotta UK reported revenue this year of £3 8m (FY10 £4 8m)
The year-on-year decline here was largely due to the impact
of the UK Government’s Comprehensn e Spending Review
(‘CSR}, which resulted in reduced margins — particularly 1n
H2 - and ncreased competition 1n an already competitive
market The operation reported an adjusted* loss of £6 5m
(FY10 loss £0 1m} Clearly a loss 1s disappomnting, but in the
context of the revenue dechne the loss was mitigated to some
extent by a good operational performance and cost control

Following a strategic review, we've taken steps fo put more
distance between our highways business and the competition,
in an increasingly cost-conscious market The hey here 1s to
take maximum advantage of OMG technology to add value

to our offertng To that end, two new products have been
developed during the year Horizons, which 1s a Software-as-
a-Service (‘Saa$’) based data product and Tempest, which 1s

a significantly redesigned and cost-reduced surveying vehicle

In June 2011, the Group’s Yotta USA business was sold to
Tyler Technologies The operation, acquired 1n 2008, was hit
shortly afterward, by a severe downturn in the US residential
property market Despite the Group's best endeavours to turn
the business around, matket forces were simply overwhelming,
resulting in F¥10’s results including a full impairment of
goodwill and intangibles FY11's results include a final loss
attnbutable to discontinued operations of £0 8m (FY10 loss
£2 7m), which mecludes a trading loss of £0 5m and a Net
Asset write-off of £0 3m
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Us Army
Geospatial Center

We are delighted to be
working with the AGC to
perform applied research
work geared toward
generating 3D information
from 2D imagery seurces

In urban environments
Visualsing 3D information 1s
cnhical to maintan situational
awareness, and afso greatly
enhances misston planning
Ultimately, our research

will help the army make
more nformad decisions

by helping them to better
understand their operational
anvironment in a 30 format

2d3 Group
Revenue PBT Adjusted® PBT
FY11 FY10 FY11 FY1i0 FYi1 EY10
UK £09m £O6m {£02m) (COBmM) EO1m  EO1Im
us £06m £06m ({€06m) £01m (E06m} (0 3m)
Sensing £11m £03m - £05m -

Total 243 £26m  £12m {E05m) (£07m) £0Om  (£0 2m)

Overall, 2d3 reported significantly enhanced revenue this year
of £2 6m (FY10 £1 2m) and an adjusted* breakeven result
(FY10 loss £0 2m} This performance included the positive
impact of Sensing Systems, acquired 1n February 2011, which
added £1 1m to revenue and an adjusted* profit of £0 5m
The UK consclidated its position as a respected advisor to
the UK Defence market and increased revenues to £6 9m
{FY10 £0 6m} while the USA produced revenues of £0 6m
{FY1c £o 6m)}, sunilar to last year The loss reported in the
US reflects continued investment during the year in business
development and other resources that are expected to yield
benefits 1n the future, with effect from October 2011 our US
operations will be merged completely

This result, delnered for the first time 1n 2d3’s fourth full year
of operations, takes 2d3 to a new level, cementing its ablihty
to offer defence industry chients an unmatched range of video
intelligence capabihties

Continues on page 18
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“Combining our companies and rapidly producing
the next version of Tungsten has enabled 2d3 Sensing
to win several key contracts totalling more than $1m.

We have an aggressive development roadmap that

will be capitalising on this combination of demand

and capability to produce continued results.
Watch this space...”

— Jon DaMmusH, PRESIDENT, 203 SENSING —
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Continued from page 15
OMG Life
Revenue PBT Adjusted” PBT
FY11 FY10  FY11 FYi0  FY1i FY10
UK - {f09m) {(£06m) (R0 7m) (K0 2m)

During the year OMG Life continued 1ts product development
n Iine with plan and established a strategic relationship with
advertising agency Bartle Bogle Hegarty (BBH) to assist with
markening strategy and execution In total, OMG Life invested
£1 om (before Group recharges) which included capitalised
Research & Development {‘R&D") of £0 3m, and remains
firmly on track to launch its first exciting product to market
within the financial vear just started

Returning to a Group level, foreign exchange rates, 1n
particular the doltar sterting rate, have been relatnely stable
during the financial vear and have had no matenal impact on
Group performance which included a £0 1m (FY10 Nil) book
gamn which has in previous years influenced the results of

the Vicon Group

Investing 1n R&D

The Group proudly continues to invest in R&D, spending

£3 7m (FY10 3 1m) replesenting an increase of 22% over the
previous financial year The investment has been across the
Group which 1s intended to maintam Vicon’s market leading
posttion, to provide Yotta with a technological edge over its

competitors, to further enhance the mtelligence offering of
2d3 and to deliver OMG Life’s camera From this total spend
the Group expensed £1 9m {FYio 2 3m) and capitalised
£18m (FY10 £0 8m)n this year’s results

The Group finished the year with a cash balance of £2 8m

(30 September 2010 £6 2m, 31 March 2011 £2 4m) with
cash decreased year-on-year due to the acquisition of Sensing
Systems, increased R&D investment and costs associated with
the Guardian Project The Statement of Financial Position
looks a little different compared with last year, mainly due

to the addition of Sensing Systems Intangible Assets and
Goodwill and the associated contingent consideration A net
dechne 1n Trade and other receivables 1s reported, Trade
Recervables increased, reflecting a strong finish to the financial
year, whilst Prepayments decreased, as did Amounts due
from customers for contract work, reflecting the disposal of
Yotta MVS which accounted for a significant portion of both
balances 1n last year’s accounts A dechine in Trade and other
payables 1s reported the movement 1n Trade Payables reflects
the general level of trading dunng the financial vear and the
decrease 1n Accruals and deferred income 1s lower due to
lower bonus provisions and the removal of deferred income
1 relation to the Guardian Project Stock, which increased, s
now considered to be at a normal level compared to the very
low position reported a year ago As a whole the Statement

of Financial Position remains robust

Contirtues on page 23
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“OMG Life continued its product development
in line with plan and established a strategic
relationship with advertising agency
Bartle Bogle Hegarty”

— ANTHONY SIMONDS-GOODING —
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“From our first engagement with OMG, we knew
that the product had all the ingredients for success.
But what really excited us was the opportunity to
invent a compelling consumer brand - the kind of
brand that doesn’t just enter an existing market
sector, but actually creates a new one.”

— NigeL BoGLe, Grour CHalkMaN, BBH —
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“As we look forward to FY12, global economic
instability remains. But we believe OMG’s
diversified portfolio of businesses offers a degree
of robustness in this uncertain world.”

— ANTHONt SIMONDS-GOODING —
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Lexus ‘Light’ Commercial

House of Maves carned out
the motion capture for the
Lexus 'Light’ commercial,
part of the luxury carmaker's
“Engineering Amazing"
campaign Through the

use of motion capture, the
difference in data derived
from a typical crash test
dummy and the Lexus ‘crash
test gentus’ was illustrated
with tiny dots of hght
outhning a driver in a slow-
motion simulated crash

The commercial highhighted
the advanced simulation
technology Lexus developed
i pursuit of industry-
loading safety

Continued from page 18

Current year taxation 1s minimal as the Group has been able
1o offset losses against profits In addition, the US arm of

the Group was restructured at the start of the financial year,
resulting in a more efficient tax positton A claim for R&D tax
relief for the prior year impacted on the current year expense
This was off-set by recogmtion of the related deferred tax
Liability The increase in deferred tax assets and liabilines
carred on the Statement of Funancial Position 1s a result of
the aforementioned R&D deferred tax hability, an adjustment
in the cutrent year for a previous netting of the US deferred
tax position and the recognition of a deferred tax hability

n relation to the intangible assets purchased as part of the
Senstng acquisition

The Group 15 pleased to confirm its proposal to pay a dwidend
for the year, maintained at the same level as the previous
financial year at 0 3p

Looking ahead

As we look forward to FY12, global economic instabihty remains
But we behieve OMG’s diversified portfolio of businesses offers
a degree of robustness 1n this uncertain world

With 1ts reduced cost base and retmnigorated focus on its core
markets, we expect Vicon to continue to deln er profitably

on its sohd sales pipelines with opportunities broadly spread
across geographies and markets We have high hopes for 2d3
in FY12 with a stronger business development team focussed
on a larger and better visibihty sales pipeline than ever before
Turnmg to Yotta, although we anticipate continuing pressure
on margmns for the least sophisticated surveys, we do expect
Tempest to provide competitive advantage in the mandatory
machine-based surveys market The sales pipeline for
Horzons 1s good but this needs to be converted to demonstrate
the commercial success of the product Lastly, the product and
opportumity for OMG Life remain exciting and while this 1s our
first step 1n the consumer environment we believe there 1s
demand 1n the targeted marketplace and the product has

clear differentiation

In summary, the Board remains confident in the Group’s
ability to meet its expectations 1n the year ahead and believes
there 15 much to be excited about in OMG for the year and
years ahead B

*Profit before tax from continuing operations before Group recharges adjusted
for share based payments, amortisation of intangibles and acquistion costs of
£11m (FY10 £3 9m)(see notes 4 and 6)
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For me personally, 1t’s been an exciting year of sharply
contrasting challenges and outcomes it's been a busy one

too, fellowing my adoption of a leadershup role at OMG Life,
1 addition to my responsibilities as Group Chief Executive
Naturally, I share Anthony’s disappointment with the financial
result delrvered this year Nevertheless, my overwhelming
feeling after 12 months very much at the sharp end of our
business, 1s that OMG moves ahead now in more resihient
shape, with greater vibrancy and a clearer sense of direction
than ever

I'm fully aware that, in view of our results, many readers may
be appreaching this document n quite a sceptical frame of
mind I hope that, when reviewing the hard evidence of the
operational progress our businesses have made over the last
12 months, and of their potential for growth, readers will —
as 1 do — continue to believe 1n the prospects for our Group

Our astounding people

Before taking a closer look at how our individual businesses
performed, I'd like to take this opportunity to thank all of our
brilhantly talented and dedicated people for their continuing
hard work n fairly testing conditions We remain as conscious
as ever of our debt to them, for therr fantastic contribution
over the last year and their continued commitment to building
an even better future for OMG
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Contrasting challenges, consistent strategy

For me, one of the most interesting effects of tackling challenges
as diverse as getting our newest venture off the ground, while
helping to ensure the future of our longest established business,
has been to make me more strongly aware of OMG'’s “strength
m diersity ”

I realise that some might look at the same picture and see a lack
of coherence and a business spread across different markets
But, at the end of this year, I am more convinced than ever that
our strategy of diverstfication into profitable niche markets is
the right one for OMG

At first sight, there may seem to be a gulf between our state-of-
the-art motion capture cameras and our soon-to-be-launched
consumer-oriented camera But what they have in common -
with each other and with everything else OMG does - 1s brilliant
pixel-related technology that allows them to meet a customer
need better than the competition, and thereby lead thewr
respective markets

AWE Virtual Realhty Lab

The new VR lab at AWE
uses Virtual Realty (VR)

to visuahse designs before
they are built often saving
thousands of pounds

when early mistakes are
identified The Vicon system
transports users into the
VR environment where

they can move around
wirtual prototypes in real-
tme Accuracy is vital as it
enables users to check they
can reach things, that they
can see everything and that
they are comfortable For
AWE it's not a question of
whether 1o use VR, but how
much 1t would cost not
touse it
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“I’d like to take this opportunity to thank
all of our brilliantly talented people.”

- Nick Borton CEO —
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LAUNCHING OMG LIFE

“Diversification into profitable niche
markets is the right one for OMG.”

— Nicx Bovton CEQ -
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If you've read our last two annual reports, you may remember
that 1n 2009 we signed an agreement with Microsoft to
develop their SenseCam technology a wearable automatic
camera that we re-developed and marketed as Vicon Revue
Things have moved on dramatically over the last 12 months
to the extent that 1n May, we set up a new consumer-facing
division = OMG Life — to take some of 1ts technology to
market 11 a new consumer-orientated camera

To say that I and all of us at OMG are excited about this new
project would be something of an understatement We're not
guite ready to unveil the first Life product at the moment,
but 1t is planned for launch in the current financial year just
started And, while you cannot yet see 1t, we can tell you that
1t 1 based on the ground-breaking Revue “moment-capture”
technology and that by this time next year, we expect it

to be selling 1n humbers that will make a real impact on
Group profit

Life — the story so far

We ongnally saw this innovative technology being of
greatest value to people with memory impairment including
Alzheimer’s, in helping them to recover “lost” memories and
manage their lives more effectively Vicon Revue has indeed
been successful playing this valuable role But, since we

first laid hands on this technology, our view of 1ts potential
has rapidly esolved We have come to believe, very strongly
indeed, that 1t has much, much wider applications

Continues on page 33
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“We have been working closely on the

development, market testing, strategy

and positioning for a highly desirable
new consumer brand.”

— Nick Borton CEO -
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Managing Traumnatic
Brawn Injury with Revue

in 2004 an accident left
Tom, a former car dealer
from Chicago with Traumatic
Bran Imjury Tom now suffers
with savere short term
memory and in 2010 started
using Revue Out of all the
tocls Tom uses to help his
memory, Revue has been
the most useful, it helps
manage his day-to-day Ife
and gives him confidence
that if he forgets something,
the images from that day will
set the record strarght Tom
comments, “Nothing could
replace i and nothing else
could have helped me like
Reavue has”

Continued from page 29

BBH partners for Life

To help us maxinse the potential of Revue in consumer
markets, we knew we needed top quahty marketing, brand
and product development expertise And that’s precisely
what we secured 1n July when we formed a new strategic
partnership with BBH, one of the world’s most widely
respected and creatively garlanded brand communications
agencies We have been working closely with BBH and 1its
brand invention division Zag on the development and market
testing of the product itself, as well as on developing the
marheting strategy and positioning for what we intend to be
a hughly desirable new consumer brand This partnership has
been further strengthened by acceptance of OMG shares by
BBH 1n part consideration for their contribution

Seeing the unseen

By the time you read this, we expect to be taking delivery of
the first examples of the finished product We cannot unvell 1t
here, but we can assure you that it 1s something quite special,
an aesthetically delightful piece of design, with an understated
elegance that allows 1t to take on the style of the indnvadual
wearing it
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In terms of market positionig, the key to understanding

the potential of Product X (we're currently keeping the brand
name under wraps) is that 1t genuinely offers something
different from other types of serious camera and the camera
m your mobile phone Summed up m the hine above, 1t's about
captunng the moments that would otherwise be missed, 1t is

a quate different proposition to a sernicus photographer’s

SLR, or the compact digital that we all use on hohday or at
Chnistmas, but never seem to have with us at other times
when we might need 1t

Working with BBH, we have ngorously tested this positioning,
and found that it stnkes a powerful chord with potential
buyers And they won’t have to wait much longer to start
“seemng the unseen ”

A potential market of mithons

We will launch Product X 1n 2011/12 (‘FY12°), imtially only in
the UK and online, but subsequently also through carefully
chosen retail outlets As for the size of the mnarket we plan to
teach, our preliminary work has confirmed our belief that this
15 a product with mass appeal We have idenhfied a potential
audience of between 3 5 and 4 5 milhion people, 1n the UK
alone Even a relatively low level of penetration to begin

with, would represent an enticingly high number of units

Expect more from Life

We would be the first to acknowledge that, for OMG, moving
nto consumer marhets for the first ime represents a big step
mnto new and unfamiliar territory But we see 1t very clearly
as a natural progression our technology already touches
millions of people’s lives all over the world, and we have
always behieved 1n its potential to make an even wider impact
In addition, we are happy to have the support and enthusiastic
nvolvement of one of the world’s leading supphers of brand
expertise and creative thinking That may not guarantee
Product X will hit the jackpot, but it greatly increases our
chances of sconng a major success

And one final point we need to underhne While we are excited
about the forthcoming launch of our first consumer product,

1t 1s only the beginning for OMG Life We are already hard at
work, thinking about further potentially profitable ways to
apply OMG’s brilliant technology to making hife better

for consuiners Expect more from Life

Continues on page 40

Gears of War 3

House of Moves contributed
to the cinematic animatron
and facial keyframing on the
fughly anticipated Gears of
‘War 3 video game A team
of 44 worked on the project
for approxmately a year
and a half, resutting in the
completion of over 36,000
seconds of character work
Sales for the third-person
shooter soared when it hit
shelves in late September
2011
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“If I can’t remember something, I view a
photo, and it opens a window — I remember
the image and in my head it snaps to a bigger
picture. That’s what it’s like; you only need
something to jog that tiny bit of memory to
help you remember more.”

— ASHLEY HiSCOCKS =
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SMARTER VICON

Continued from page 34

At the other end of the spectrum from our consumer start-up,
I have also derved a lot of sahisfactron from playing a hands-on

role within OMG’s longest established business though | have

to say this hasn’t always been a comfortable experience

I took over as CEO of Vicon 1n October 2011, at the start of the
current financial year But in the second half of FY11, I started
working with the Vicon management team on a majar project

aimed at focussing the business on 1ts core markets and getting
it 1nto the best possible shape to continue trading profitably for

another 25 years

This on-going programme, which will continue into FY12, 18
about increasing innovation while at the same time reducing,
fixed costs, in a vanety of ways ~ from reducing unnecessary
expenditure to getting smarter about how we manage stock
And, as our Chairman mentioned, the overall objective 15

to achieve a total saving of £1 4m a year, which we believe
will make a huge difference to the long term resilience of the
business — building a smarter Vicon

A mixed year performance-wise

Overall, it was another tough market for Vicon this vear Yet
thanks 1n part to our improving cost control, profitability

on system sales actually increased, despite onerall segment
revenue being slightly down

The economic downturn continued to have an adverse effect
on sales 1n some territories But in others we performed well -
with France, for example, delivering a record year and healthy

sales in Australia too In Japan, we were unable to match
our record-breaking performance 1n 2009/10, but sales held
up pretty well, and the Asia Pacific reglon, as a whole, had a
strong year

In the US, the entertainment sector remained very slow
although, as we explain later, we are ophimistic that ground-
breaking new software, soon to be launched, will make a major
impact over the next few years But we maintained our recent
encouraging progress 1n the hife sciences field, with our lower
cost Bonita camera system performing impressinely for us

n this area Our increased focus on the engineering sector
also started to dehver good results, with sales to multiple
Boeing sites across the US as well as to other major clients,
such as Hyundai in South Korea, the French Atonuc Energy
Commission and ASICS in Japan

Another significant development 1n the year was the
appointment of our first ever ded:cated salesperson for South
America, reflecting our belief that the region’s exciting growth
potential deserves our focussed attention

Still achieving tncredible things

We have mentioned a few important sales above, but there
were many more i FY11, which further demonstrate the
incredible diversity of applications for Vicon motion capture
technology These range from our exciting imvolvement 1 a
new UK-based centre of excellence for performance capture,
founded by actor and director Andy Serkis, to our key role 1n
the vital work being done at Headley Court, the UK Armed
Forces Rehabihitation Centre, which 1s funded by the chanty,
Help for Heroes, and acquired a Vicon system 1n FY11
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“Bonita performed impressively
in the life sciences field.”

— Nick Borron CEQ —
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“The highest standards of accuracy
in outdoor conditions”
~ Nicx Borton CEO —
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Extension of Vicon's fast
selling camera range

Just recently launched, Vicon
has added two new cameras
to its Bonita camera range,
the Bonita 3 and Bonita 10
The size and specification

of the new cameras

open up the possibility of
captuning smaller, more
detaded movemenis in aver
mare ¢onfined, complex
environments We're very
much looking forward to
seeing the many ways our
customers put them to use

Motion capture let's take this outside

The year's big technological breakthrough - and the latest
example of Vicon’s unrelenting drive to stay two or three
steps ahead of the field — came in February, with the launch
of a new addition to our flagship T-Senes famuly that takes
high quality motion capture (‘mocap’) out of the studio for
the first ime

Building on the speed and flexibihity of the T-Senes, which
offers up to four times the resolution of any other mocap
camera, the new § Edition range are capable of performing

to the highest standards of accuracy 1n outdoor condrtions,
mcluding full sunhight For clients in fields such as sport, there
are major benefits Using the S Edition, athletes’ performance
can now be measured and assessed 1n “natural” conditions,
rather than in the inevitably somewhat artificial setting of an
indoor studio For a case 1n point, look no further than the
work the University of Western Australia has done with the

S Edition, developing the gold standard for testing the action
of bowlers on the cncket field

Meanwhile, back in the studio

As 1t has always been, Vicon remaimns the go-to provider of
motion capture technology to the entertainment industry,
with our T-Senes system stull the natural first choice for jaw-
dropping visual effects Our mowvie credits in FY11 included
“The Chronicles of Narma The Voyage of the Dawn Tieader,
“Gulliver’s Travels” and “Black Swan ” And among the high
profile games we worked on, were Call of Duty Black Ops,
Assassin’s Creed Brotherhood, and Gears of War 3

”

Talang mocap into real tme
Despite the successes above, our traditional entertainment
markets have remamed slow and not just because of external

ecaonomic factors Another 1ssue for us 1s that our chents in this
sector have been perfectly happy wath the Vicon systems and
technology they are currently using So slower sales have, to

an extent, been a consequence of our own success

Nevertheless, we are confident that one of ou latest
technological advances will breathe new hife into this sector
over the next few years During FY11, we have rewritten our
software from the ground up to enable directors to direct
motion capture 1n real time We demonstrated an early version
of the new software i August to 50 key clients at EA’s studios
m Vancouver and recerved an extremely enthusiastic response
When the finished product 1s launched in FY12, we will be
Iooking for equally meaningful sales

Always leading, never satisfied

In a year when our commercial focus was on cost management,
we remamed as keenly aware as ever of the crucial importance
of maintaining the “technology gap” between Vicon and

its competitors Another example of our commitment to
continuous innovation came with the launch 1in September of
a new version of our Polygon Life Sciences software - also well
receved, and expected to deliver healthy revenues in FY12

As a Group, we are looking to our younger businesses to
deliver dynamic growth over the next few years But we are as
committed as ever to ensuring that Vicon continues to deliver
steady and sustainable profitability, by remaining the natural
first choice for motion capture, 1n all its worldwide markets

Continues on page 46
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“Being able to collect 3D data in the field is
priceless as it does away with the constraints
of laboratory data collection.”

— KaANE MIpDLETON, UNIVERSITY OF WESTERN AUSTRALIA, RESEARCHER —
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Continued from page 43

House of Moves

By far and away, the largest single impact on our performance
this year has come from the delays experienced with the
Guardian Project in our House of Moves {(‘HoM’) segment
First highlighted in the Group’s Interim Results in May,
funding of the Project remains unresclved and the Group
remains unpaid for services provided by House of Moves
durnng the first half While the Board still believes that the
Group could ultimately be paid, neither revenue nor accounts
recervable have been recognised m the financial statements in
respect of this project, meaning that the Group has no further
exposure 1n this respect

Even this bad news story turns out to have an important
upside Working on the Guardian project, the HoM team
rapidly accelerated the development of ground-breaking new
technology which offers enormous benefits to producers of
3D animation for movies, TV and games Specifically, HoM
technology can now massivelv reduce the amount of time and
worh 1t takes to create high quahty 3D amumahon, enabling
directors to bring characters to life 1n real tme Justas
important, the content created can be easihy re-used across
different media, which means, for example, that animation
assets created for a blockbuster movie can be simultaneously
incorporated 1nto the related video game, and subsequently
used again 1n the spin-off TV show Until now, the ammated
content for each medium would have had to be recreated
from scratch

This simultaneous creation of content across media 1s known

as Transmedia content production It represents a genuine
technological breakthrough, with the potential to dramatically
reduce the me and cost involved in 3D animation, while delivenng
real creative advantages for directors and producers And it
makes HoM a world leader in Transmedia content, with
valuable IP that greatly increases the capability and value

of the business

Conhnues on page 51

EA’s Need for Speed
The Run

CG! characters are becoming
mereasingly more belevable,
but the tnck to brdging the
“uncanny valley” s realistic eye
movement EA approached
House of Moves (HoM)
looking to capture eyeball
mavement to deliver more
Ifelike characters Ever up for
the challenge, the HoM team
set to work on bridging exsting
technologies and developing
new ones, resulting in the
EOG eye tracking process
that, when combined with their
current system, enables the
creation of incredibly emotive
digital characters This eye
tracking animation process
debuted on EA's Need for
Speed The Run video game,
which ts avalable now
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“Unrelenting drive to stay two or
three steps ahead of the field.”

— Nicx Borton CEO -
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“The Imaginarium is a world-class Performance
Capture studio, whose ambition is to become
internationally recognised for harnessing science,
art and cutting edge technology to create emotionally
engaging characters that delight and astound
audiences all over the globe. Vicon were the obvious
choice of partner for us as we pursue this goal.”

— ANpY Serxus, Co-FOUNDER, THE IMAGINARIUM —
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“We have never made any secret of our belief
that our aerial imaging business can achieve
great things in the defence industry. That
belief is now stronger than ever.”

- Nick BoLton CEOQ —
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A BREAKTHROUGH
YEAR FOR 2D3

Continued from page 46

2d3 has had an exceptional year The headline news was
obviously our acquisition of Sensing Systems Ine, which

brings together two relatin ely small and young businesses

to create something greater than the sum of the parts, a

new market leader in the defence-related video mtelligence
market But everywhere you look, there's evidence of our aenal
imaging business moving onto a higher plane — from winning
coveted “prime contractor” contracts to making key hires

that are transforming the professionalism of 2d3’s business
development process We have never made any secret of our
belief that our aeral umaging business can achieve great things
in the defence industry That belief 1s now stronger than ever

An acquisiton that makes perfect sense

When acquisitions don't work out, 1t’s usually because there’s
no genuine fit between the two parbies In contrast, as the
next major step in the development of 2d3, our acquisition 1n
February of Sensing Svstems Inc made perfect sense

Crueaially, the two businesses already had a strong and
preductive working relationship, with 2d3 having used
Sensing’s flagship product, Tungsten libranes, for some
time So we knew for certain that there were complementary
skills and technological capabilities, as well as good personal
chemustry

When we first approached Sensing in 2010, they also had
offers from other would-be buyers, including major defence
contractors But they chose to Join forces with us, seeing
2d3 as kandred spinits, a business at the same stage 1n its
development, cffering an opportunity to work together to
build something new

Tungsten 3.0 first fruits of integration

Bringing together 2d3’s proven vision science capabihtes
with Sensing's expertise in digital media software for aenal
platforms, greatly strengthens our position in the growing

video intelligence market And, while we believe the potential
for long term growth 15 immense, the acquisition has dehvered
real benefits for us and our clients alimost from day one

In faet, the first product developed by 2d3 Sensmg was
launched 1n August just five months after the acqusition
was completed, when we unveiled Tungsten 3 0 at the
AUVSI show in Washington DC This new product combines
Tungsten’s well known qualities as a software development kit
with new computer vision capabilities, greatly increasing its
value to customers - by giving developers the power to build
motion imagery solutions quickly and easily It 1s a winning
combination orders for Tungsten alone post acquisition
amounted to more than Sensing's entire 1evenue for the
whole of last year

A broader customer base

More widely, too, the acquisition has already strengthened our
business, greatly increasing 2d3’s customer base, and gning
us credibility with the many major US defence contractors
that Sensing Systems was already domg business with A case
1n point 1s our new contract for high value computer vision
work with the key prime contractor working on perhaps

the most sigmficant Wide Area Motion Imagery (‘WAMI’)
system 1n development today, a win we would never have
secured without the Sensing connection This and other
major contracts with big players in the US defence industry -
including Boeing subsidiary, Insitu - represent a very positive
sign for the new, improved 2d3 These are large companies
that would be perfectly capable of developing systems
themselves, but choose to depend on us, knowing we can
provide what they need, when they need 1t

Tt 1s not just our technology that these orgamisations value,
but also our agility and responsiveness We achieve this by
developing off-the-shelf products that meet ‘genenic’ needs,
then sending 1n our Solutions Group — which combines 2d3
and Sensing expettise — to tailor the produet precisely to
the client’s specific requirements
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Further UK success

The key developments 1n the 2d3 story in FY11 were
undoubtedly in the US, but in the UK, too, it was another very
good vear for the business - with record revenue in the first
half of FY11, from further Ministry of Defence (‘MoD’) Defence
Science and Technology Laboratory (‘Dstl’) contract wins -
and mere 1 the pipeline

Right people, nght process

Since 2d3 started, our plans for growth have alwavs been
based upon creating “demand-pull”, persuadmg people high
up 1n the defence establishment to become advocates for our
technology and to put pressure on major contractors to involve
us m their projects In the US, this hasn’t always been easy
for a relatively small foreign-owned newcomer So, one of

the most important developments this year was our decision
to add top notch business development professionals to our
team, 1n the UK as well as the US We knew what we were
looking for people who understand our technology and, even
more important, have in-depth first-hand knowledge of how
the defence procurement system works, from the inside — and
good relationships at the highest level And that s precisely
what we found

In the US, our new business development specialist 1s based in
Washington DC, putting us close to the seat of power, enabhing
us to attend all key brefings, and helping to ensure we're
developing products that correspond to current Department

of Defense (‘DoD’} priorities Simalarly, i the UK, our business
development specialist 1$ now giving us a necessary inside
track into the Ministry of Defence

We are very clear that the purpose of these key hires 1s to

bring real discipline and structure to 2d3’s new business
development process, with people who know the nght way to
go about winning government contracts It’s a crucial part of
ad3’s coming of age as a business, a clear and strong indication
that we now belong among the big bovs n the defence
industry, and deserve to be taken senously

2d3 prime contractors

Already, our new more professional approach to winning
business 1s getting results - one of the first examples being a
big contract with the US Army Geospatial Center (‘AGC’), the
research body responsible for maximising the military value
of geospatial data collechion We have been engaged by AGC to
perform applied research work geared toward generating 3D
mformation from 2D 1imagery sources 1n urban environments
For us, the most exciting aspect of this project 1s that 2d3 1s
the prime contractor, that 1s to say we have been hired directly
by the US government, not brought in by a third party This
represents a real step forward for 2d3 And, having estabhished
2d3 as worthy of prime contractor status, we expect 1t to be
much easier to persuade the DoD to see us 1n that role on
future projects

Continues on page 57

2d3 launches Catalina

Catalina bndges the gap
between sensor and analyst
A server-side software
solution providing video
starage and retrieval tools
along with remote access
and on the fly streaming to
exploitation tools such as
TacitView wia a centralized
server No matter where
collection assets are
deployed, Catalina provnides
core capabiliies that projects
motion imagery and related
metadata into the eyes of
decision makers
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“We were pretty sure there was something there, but
the images weren’t conclusive. With 2d3’s amazing
TacitView software, it was easy to identify what we’d
found, and to build up a 3D image of the villa.”

— ADRIEN NORMIER, WINGS FOR SCIENCF —
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YOTTA - TIGHTER MARGINS,
WIDER HORIZONS

“In terms of the competition, Yotta’s
position is as strong as ever.”

— Nick Bouton CEO —
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Conhnued from page 52

This has been a challenging 12 months for Yotta In terms
of the amount of work we did, 1t was actually a pretty good
year for our highways business But massive pressure on UK
public spending meant that Yotta's Local Authority chents
were simply unable to pay as much for surveys, resulting in
lower revenues and much tighter margins Our response to
this situation has, however, been positive Recognising that
conditions ! the UK are unlikely to improve any time soon,
we refocused our efforts on developing technologically
advanced new products that will not just give us the edge
on our home tutf, but also open up exciting possibilities

1n overseas marhkets

Raising our game

It 18 worth underhining that, 1n terms of the competition,
Yotta's position s as strong as ever What has changed 1s

our clients’ ability to pay for our services And in many cases
their procurement process is now based exclusively on price
provided the sun ey supplier has the necessary accreditation,
nothing else 1s taken into account In view of this, 1t wasn't
hard to recognise that, to make Yotta successful, we needed to
raise our game Rather than get 1nto an unwinnable price-war,
we were perfectly clear that our strategy should be to capitahse
on OMG’s brilhant technology, to set us apart and provide

us with a clear compehitive advantage To that end, 1n FY11,
we've been busy developing two unportant new products

Tempest a SCANNER van that changes everything

When Yotta started 1n 2006, our two high tech SCANNER
survey vans had been purchased and equipped at a cost of
around £800,000 each As they approach the end of the road,
having covered over 600,000 miles between them, we set
ourselves the challenge of building our own better vehicle,

at greatly reduced cost

At the ime of wniting, the first new Tempest van 15 undergoing
the accreditation process Costs for it came 1 at around
£300,000 asaving of half a mithon pounds compared to 1ts
predecessors And we're hoping subsequent Tempest vans

will cost less than £250,000 These large-scale savings will
make a big difference to our ability to carry out technologically
sophisticated surveys at relatively low cost, while remaimning
profitable We also strangly believe that Tempest has potential
for overseas sales, and we're currently just starting to explore
that possibility We hope to have good news to report by this
time next year

Continues on page 60
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Continued from page 57

Horizons putting data on the map

For Yotta, the year's second leap forward through innovation
was the launch in Apnl of our new Hortzons Saa$ software
product It's a major breakthrough in terms of making road
condition data more user-friendly and valuable for Yotta's
local authonity clients From their point of view, there are two
main aspects to Horzons The first, 1s that for the first ime, 1t
presents the vast amount of data that Yotta collects, 1n a format
that can be understood by anyone Our Honzons product does
this by projecting all the information onto Google Maps, where
1t appears 1n the form of simple graphics This means valuable
data can now be used by virtually anyone within the chent
orgamsation, not just a select handful of speciahists

The second key function of Honzons 1s analysis, taking all the
imformation collected by Yotta, and creating schemes showing
precisely what needs to be done to maintain the condition of
roads, and how 1t can be done most cost-effectively

By pulling together all the relevant data, and presenting 1t

n an easily understood form, Honzons greatly simplifies

the decision-making process At a time when Yotta’s Local
Authority clients are under encrmaus pressure to spend every
penny wisely, the arrial of Homzons could hardly be more in
tune with thewr needs We are pleased to report that the system
has already gone live 1n Nottinghamshire and iany other
Authorities are currently showing a strong interest

New surveys.. and repeat business

Despite the cost pressures we have talked about, our surveying
business has continued to flounish Dunng the year, we have
been awarded contracts by six new local authonty chents

And, pleasing 1n a different way, we have won further good-
sized projects from satisfied customers around the country,
including the Tyne and Wear and Tees Valley Consortium,
Lincolnshire County Council and the Cheshire and

Merseyside consortium
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Cumbna County Council

We are delighted to have
been awarded a four year
contract with Cumbna
Country Council to

carry out road condition
surveys on approximately
4,784 miles (7,700km)

of ftughway network,
covenng everything from
major routes to minor rural
roads This new contract
represents a new phase

in our relationship wath
Cumbna as up until now
wae've worked with Cumbna
Highways, a partnership
between Cumbna County
Council, Amey and Connect
Roads which work together
on behalf of the County
Councd

Last year, we talked here about our biggest ever contract

with the Welsh Assembly Government, worth over £4m and
covering around 15,000 km of the country’s road network

Just to update you, we're now half-way through this enormous
project and 1t 15 progressing well In addition to giving Yotta

a healthy regular income, 1t’s also served as a valuable platform
for winning further new business from Local Authonties

1n Wales

Yotta the road ahead

We cannot deny that the local government spending squeeze
has made this a difficult year for Yotta, but we have ended
FY11 locking ahead with real optimism External economic
pressures have sharpened our awareness of the need to focus
on the areas where our technology and our ability to innovate,
give us a clear advantage, and can earn us higher margins

This 1sn t Just about dex eloping new products Our
professional services team have had another good year,
offering a consultancy service that 1s of even greater value to
local authorities desperate to find ways of reducing costs, but
with much less expertise available in-house

We still have big ambitions, toe Looking ahead, we don't

see Yotta as just a UK highways business, but as a provider

of technology with wider applications - equally valuable, for
example, to railways and public utility networks And, as
you've read, we certainly don’t see Yotta being confined to UK
markets With new products hke Tempest and Horizons, we've
mapped out the way forward for Yotta, and given ourseh es a
clear vision of a more profitable future I
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Report of
The Directors

The directors present their report together with the audited consolidated financial statements for the year ended
30 September 2011

Principal activities
The prineipal activities of the Group are the development, production and sale of image understanding solutions

Business review

The consolidated income statement for the year is set out on page 75 and shows revenue from continuing operations for the year
of £26,366,000 (2010 £29,203,000) and profit of £641,000 {2010 £2,907,000) Revenue from discontinued operations for the
year of £900,000 (2010 £1,976,000) and loss of £828,000 (2010 £2,585,000) 15 shown net 1n a separate line 1n the income
statement and gross within note 4

A review of developments affecting the Group during the year and its prospects for the future appears in the Chairman’s and
Chief Executive's statements, along with a review of the business environment, strategy, new product development and related key
performance indicators The Board considers key performance indicators to include revenue across all operations, Vicon Motion
Systems gross margn, adjusted profit before tax and Group cash position These are discussed 1n the Chairman’s statement

Full details of changes in share capital during the year are shown 1n note 23 to the financial statements

Dividends

The directors are propesing a final dividend 1n respect of the financial year ended 30 September 2011 of o 3 pence per share
which will absorb an estimated £214,000 of shareholders’ funds This dividend will be paid on 12 March 2012 to shareholders
on the register of members at close of business on 16 December 2011

Research and development
During the year, the Group expensed £1,931,000 (2010 £2,335,000) 1n research costs In addition £1,843,000 (2010
£753,000) of development costs were capitahised

Research and development costs are principally the costs of employees involved 1n research and development, together with
related equipment and materials for hardware development and external costs

Directors and their interests
The 1nterests of the directors in the shares of the Company and their interest in options over the shares of the Company at
30 September 2011 are disclosed in the report on remuneration

The directors who served throughout the year were as follows

Anthony Simonds-Gooding
Jonathon Reeve

Juhan Morns

Nick Bolton

Diavid Deacon

Cathernne Robertson

At the Annual General Meeting of the Company, Nick Bolton and Dawvid Deacon, representing one third of the Board, will
retire and, being ehigible, offer themselves for re-election

Supplier payment policy
The Group’s policy 15 to settle terms of payment with suppliers when agreeing the terms of each transaction to ensure that
supplters are made aware of the terms of payment and abide by the terms of payment The Group’s average creditor payment
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peniod at 30 September 2011 was 32 days (2010 35 days) The Company’s average creditor payment perod at 30 September 2011
was 22 days (2010 25 days)

Risks and uncertainties
The management of the business and the execution of the Company’s strategy are subject to a number of risks The key business

nisks affecting the Company are set out below

Product and technology risk

The Group operates 1n a complex and competitive technological environment The business requires continual investment tm the
products and services that it offers to mantain its competitive position In order to mitigate this nsk the business has invested
n product marketing with the objective of focusing research and development with specific measurable aims and goals to meet
market needs In addition, the Group 1s investing in new and separate markets which exploit existing technology The business
coordinates each development project with Board monitoring and project management principles in order to mitigate the length
of ime that products take to enter the market

Supplers

The Group sources certain product components which are only available from a small number of specialist suppliers Disruption
to the supply chain could have an adverse effect on the business Where possible, such nsks are mitigated by ensuring ownership
of design and intellectual property and maintaimng appropriate inventory levels

Employees

The Group’s performance depends largely on its skilled staff The loss of key individuals and the inability to recruit mdmvduals
with the rght experience and skills could adversely impact the Group’s results To mitigate these matters, the Company aims
to put in place appropriate management structures and provide competiive remuneration, including share options and where
possible provide continuing career development for key personnel

Market

The Group operates tn multiple geographical markets so there 1s a nsk that terntory and global macro-economic conditions may
result 1n one or more of these markets being adversely affected and the revenues of the business impacted accordingly, however,
by virtue of selling 1n multiple geographical markets the impact of localised economic downturn 1n one or a number of markets
15 mimmised

The Group operates in multiple service and product segments including

. Life Sciences (Vicon) — Our customers are primarily medical and educational institutions, funded largely but not exclusively
by Governments which are subject to national budgetary decistons although 1n many markets these areas of spend are protected
to some extent,

. Engineening (Vicon) — Our customers are largely commercial organisations whose investment decisions are determined by
general macro-economic conditions 1 their markets,

. Defence (2d3) — Our customers are ultimately the UK Ministry of Defence and US Department of Defense, their spending 1s
subject to national budgetary decisions but since we address the intelligence market specifically this area of spend 1s protected
to some extent,

. Entertainment (Vicon/HOM) — Our customers are commercial organisations who produce content for the film, TV and video
game market place Spending in this market tends to be erratic and ultimately driven by consumer demand for content which
by virtue of this market place cannot always be guaranteed,

. Highways (Yotta) — The majonity of our customers are ulimately funded by the UK Government so spending 1s subject to
national budgetary decisions and prionties

Financial

The business has outhned 1ts pnincipal financial nisks in note 21 to the accounts These are broadly summansed as foreign
currency and credit risks Typically half of the Group's revenues are generated from 1ts US subsidiartes in US dollars, together
with some overseas terntones which purchase in US dollars and Euros Changes 1n exchange rate could have an adverse effect
on revenues and profitability of the Group Where possible the Group aums to mitigate this by making purchases and engaging
personnel in local markets
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Financial instruments
Information about the Group’s management of financial sk can be found 1n note 21 of the consolidated financial statements

Directors’ indemnity insurance
The directors confirm that qualifying thard party indemnity provisions are held that comply with Section 309B under the
Compantes (Audit, Investigations and Community Enterprise) Act 2004

Employees

The Group ensures that all employees are kept informed, as far as 15 practical, with regard to the activities of the Group

Ths 1s achieved through the use of staff briefings and electronic communications It 1s the Group’s aim that recruitment and
development of staff should be determined solely on ability and other relevant requirements of the job Disabled persons and
those who become disabled are given the same consideration as others and, depending on their skills, will enjoy the same
prospects as other staff

The Group's policies on Health & Safety are continually under review, ensunng that current practices comply with the laws
applicable 1n the countries in which 1t operates

Charitable donations
Duning the year the Group made charitable donations of £3,000 (2010 None)

Going concern

After malking relevant enquines, reviewing the cash flow forecasts for the two year pernod from the balance sheet date and
considering worse case scenarios, the directors consider the Group to have adequate resources to continue in operational
existence for the foreseeable future For this reason they continue to adopt the going concern basis in prepanng the financial
statements

Statement on disclosure of information to auditors
So far as each director 1s aware, there is no relevant audit information of which the Company’s auditors are unaware Relevant
formation 1s defined as “information needed by the Company’s auditors in connection with preparing their report”

Each director has taken all the steps (such as making enquires of other directors and the auditors and any other steps required
by the director’s duty to exercise due care, skill and diligence) that they ought to have taken as a director 1n order to make
themselves aware of any relevant audit information and to establish that the Company’s auditors are aware of that information

Statement of directors’ responsibilities
The directors are responsible for prepanng the annual report and the financial statements 1n accordance with applicable law
and regulations

Company law requires the directors to prepare financial statements for each financial year Under that law the directors have
elected to prepare the Group and Company financial statements 1n accordance with International Financial Reporting Standards
(IFRSs) as adopted by the European Umion Under company law the directors must not approve the financial statements unless
they are satisfied that they give a true and fair view of the state of affairs of the Group and Company and of the profit or loss of
the Group for that period The directors are also required to prepare finaneal statements in accordance with the rules of the
London Stock Exchange for companies trading secunties on the Alternative Investment Market

In prepanng these financial statements, the directors are requtred to

- select switable accounting policies and apply them consistently,

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

+ state whether they have been prepared 1n accordance with [FRSs as adopted by the European Union, subject to any material
departures disclosed and explained 1n the financial statements,

- prepare the financial statements on the going concern basis unless 1t 1s inappropnate to presume that the Company wall
continue 1n business

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

The directors are responsible for ensuring the annual report and the financial statements are made available on a website
Financial statements are published on the Group’s website 1n accordance with legislation 1n the Umted Kingdom governing the
preparation and dissemination of financial statements, which may vary from legislation 1n other junisdictions The maintenance
and integnty of the Group’s website 15 the responsibility of the directors The directors’ responsibility alse extends to the ongoing
integrity of the financial statements contained therein

Auditors
BDO LLP offer themselves for reappointment as audritors and a resclution will be proposed at the AGM to approve the

Secretary

30 November 2011
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Corporate
Governance Report

Directors’ statement on corporate governance

The Board of Directors 1s accountable to shareholders for the good corporate governance of the Group Under the AIM rules for
companies, the Group 18 not required to comply with the UK Corporate Governance Code (2010) However, the Board 1s aware
of the best practice defined by the Code and will seek to adopt procedures to institute good governance ansofar as 1s practical
and approprate for a group of its size while retaining 1ts primary focus on the entrepreneunal success of the business This
statement sets out how certain principles of the code are applied to OMG ple

Directors
The composition of the Board 15 set cut on page 72 The Board comprises a non-executive chairman, a second non-executive
director and four executive directors

The Board meets bi-monthly and 1s provided with relevant information on finanaal, business and corporate matters prior to
meetings The Board has a formal schedule of matters reserved to it and 1s responsible for overall Group strategy, acquisition
and divestment policy, approval of major capital expenditure projects and consideratton of significant operational and financial
matters The Board has established both an Audit and Remuneration Commuttee Given the small size of the Board, 1t 1s not
considered necessary to constitute a separate Nominations Committee All members of the Board are fully consulted on the
potential appomntment of a new director All directors are subject to re-elechion every three years

Steps are taken to ensure that members of the Board develop an understanding of the views of shareholders through the use of
trading updates, announcernents, annual and interim reports and the AGM

Accountability and audit

The Audit Committee compnses the two non-executive directors and meets annually The Commuttee has specific terms of
reference which deal with its anthority and duties The Commuittee overviews the adequacy of the Group’s internal controls,
accounting policies and financial reporting and provides a forum through which the Group’s external auditors report to the
non-executive directors

Internal control

There 1s an ongoing process for identifying, evaluating and managing nsk via review of internal controls and these control
processes were 1n place during the year The Board has overall responsibility for ensunng that the Group mantains systems
of internal control to provide it with reasonable assurance regarding the rehability of financial information used within the
business and that the assets of the business are safeguarded It 1s acknowledged that such systems can only pronide reasonable
and not absolute assurance against material misstatement or loss Key areas of internal control are listed below

+ The preparation and review of monthly financial information which provides a comparison to budget and forecast and
identifies and explains significant vanances and also highlights emerging trends 1n the business,

- The preparation of an annual budget showing projected revenues, costs, funding requirements and operational targets The
Board 1s responsible for approving the budget Forecasts are produced to update the budget for any significant change in
Group performance,

. Annternal audit programme ensunng the integrity of reporting, adoption and consistency of financial controls and 1dentifying

potential areas of risk across the Group,

« Significant capital expenditure projects, acquisitions, and contracts require Board approval
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Report on
Remuneration

The Directors Remuneration Report Regulations are not a requirement for AIM histed Companies Set out below are certain

disclosures which are consistent with these regulations

Remuneration Committee

The Remuneration Commuttee is made up of the non-executive directors and the deputy chairman The terms of reference of
the Committee are to review and make recommendations to the Board regarding the terms and conditions of employment of

the executive directors

Service agreements

No director has a service agreement with a notice pernod that exceeds 12 months

Policy on directors’ remuneration

The remuneration 1s set by companson to market rates at levels to attract, retain and motivate the best staff, recogmsing that

they are key to the ongoing success of the business

Directors’' remuneration {(audited)

The remuneration of directors who served dunng the year was as follows

Salary Gains on the 2011 2011 2010 2010
and Benefits  exercise of Total Pension Total Pension
bonuses inkind share options contnbutions contnbutions
£'000 £'000 £'000 £'000 £'000 £'000 £'000
A Simonds-Gooding (Charman} 40 - - 40 - 32 -
J Reeve (Non Executve Director) 30 - - 30 - 24 -
J Moms {Executive Director) 10 1 - m 16 130 14
N Boalton (Crief Executive Officer) 222 1 - 223 - 319 -
C Rebertson {Secretary and
Executive Director) 57 1 21 269 69 7
D Deacon {Chief Finance Officer) 169 2 - 171 - 213 -
628 5 211 844 24 787 21
Directors’ share options
Interests 1n share options for directors who served dunng the year were as follows
At 30 At 1
September October
2011 2010
Exercise pnce Number Number Exercise penod
A Simonds-Geoding 65p 65,000 65,000 June 2004 to December 2012
J Reave 5594p 65,000 65,000 August 2009 to August 2017
C Robertson 2 5975p - 600,000 June 2002 to January 2011
N Bolten 12 53p 1,200,000 1,200,000 June 2006 to June 2015
N Bolton 025p - 1,955,705 September 2011 to Decernber 2018
D Deacon 23 42p 900,000 900,000 March 2011 to March 2019
2,230,000 4,785,705

The vesting of options takes place proportionally over time whech 15 typically a period of three years The vesting of options 1s not
subject to any performance criteria except for the options with an exercise pnice of 0 25p which vest on 30 September 20111 a
quantity subject to the performance of the Company’s share price in the 30 day period pnor to the vesting date
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The table below shows the gains made by indwidual directors from the exercise of share options during the year The gains are
calculated as at the exercise date, although the shares may have been retained

2011 2010
£'000 £'000
C Robertson 211 -

The average share price for the year was 32 67 pence (2010 22 95 pence) and the closing share price was 20 25 pence {2010
25 75 pence)

Directors’ interests
The directors who held office at the end of the financial year had the following beneficial interests 1n the ordinary share capitat
of OMG plc at 30 September 2011 and at 1 October 2010 aceording to the register of directors’ interests

Ordinary shares Percentage of 1ssued

of 0.25p share capital
201 2010 2011 2010
Number Number % %
A Simonds-Gooding 454,054 454,054 064 066
J Reeve 16,475 16,475 002 002
J Moms 9,459,320 10,459,320 13.26 1531
C Rabertson 1,162,801 578,366 162 085

N Bolton 357,142 357,142 0.50 052
D Deacon - - .

By order of the remuneration committee

Anthony Simonds-Gooding
Chairman

Independent Auditor’s Report to
the Shareholders of OMG plc

We have audited the financial statements of OMG ple for the year ended 30 September 2011 which compnise the Consolidated
Income Statement, the Consolidated and Company Statement of Comprehensive Income, the Consohdated and Company
Statement of Financial Position, the Consohdated and Company Statement of Cashflows, the related notes and the information
in the Report on Remuneration that has been described as audited The financial reporting framework that has been applied in
their preparation 1s applicable law and International Financial Reporting Standards (IFRSs) as adopted by the European Union
and, as regards the parent Company financial statements, as applied 1n accordance with the provisions of the Companzes Act 2006

This report 1s made solely to the Company’s members, as a body, 1n accordance with Chapter 3 of Part 16 of the Companies Act
2006 Our audit work has been undertaken so that we might state to the Company’s members those matters we are required to
state to them 1n an auditor’s report and for no other purpose To the fullest extent permutted 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 audit work, for this report, or
for the opinions we have formed
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Respective responsibilities of directors and auditors

As explained more fully i the statement of directors’ responsibilities, the directors are responsible for the preparation of
the financial statements and for being satisfied that they give a true and fair view Qur responsibility 1s to audit and express
an opinion on the financial statements 1n accordance with applicable law and International Standards on Auditing (UK and
Ireland) Those standards require us to comply with the Auditing Practices Board’s (APB’s} Ethrcal Standards for Auditors

Scope of the audit of the financial statements
A description of the scope of an audit of financial statements 1s provided on the APB's website at www fre org uk/apb/scope/
private cfm

Opinion on financial statements
In our opinion

. the finanaal statements give a true and fair view of the state of the Group’s and the parent Company’s affairs as at
30 September 2011 and of the Group’s loss for the year then ended,

« the Group financial statements have been properly prepared in accordance with IFRSs as adopted by the European Union,

. the parent Company financial statements have been properly prepared 1n accordance with IFRSs as adopted by the European
Union and as apphed 1n accordance with the provisions of the Compames Act 2006, and

. the financial statements have been prepared 1n accordance with the requirements of the Compames Act 2006

Opinion on other matters prescribed by the Companies Act 2006

In cur opinion the information given 1n the directors’ report for the finaneal year for which the finaneial statements are
prepared is consistent with the financial statements

Matters on which we are required to report by exception

We have nothing to report in respect of the following matters where the Companies Act 2006 requires us to report to you 1f,

1n our opinion

+ adequate accounting records have not been kept by the parent Company, or returns adequate for our audit have not been
recerved from branches not visited by us, or

. the parent Company financial statements are not in agreement with the accounting records and returns, or
. gertain disclosures of directors’ remuneration specified by law are not made, or

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

Simon Brooker (senior statutory auditor)

For and on behalf of BDO LLP, statutory auditor

Reading

United Kingdom

30 November 2011

BDO LLP 18 a imited Liabihity partnershup registered in England and Wales (with registered number 0C305127)
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Consolidated Income Statement for the
year ended 30 September 2011

2011 2010
Note £'000 £'000
Revenue 4 26,366 29,203
Cost of sales {12,088) {12,878)
Gross profit 14,278 16,325
Sales, support and marketing costs {4,962) (4,427)
Research and development costs {1,931) (2,213)
Administrative expenses {6,956) {6,190}
Other income 293 168
Operating profit 722 3,663
Finance mcome 9 4 11
Finance expense 9 (5) (22)
Profit before taxation 5 721 3,652
Taxaton 8 (80} {745)
Profit from continuing operations 641 2,907
Loss on discontinued operation net of tax 12 {828} {2,585}
{Loss)/profit for the financial year
attributable to owners of the parent
dunng the year 25 {187) 322
Earnings per share for profit attnbutable
to owners of the parent dunng the year
Basic (loss)/earnings per ordinary share (pence) 10 {027)p 047p
Diluted (loss)/earmnings per ordinary share (pence) 10 {0.27)p 045p
Continuing operations
Basic eamings per ordinary share (pence) 10 092p 4 26p
Diluted earnings per ordinary share {pence) 10 0.90p 4 08p
Consolidated and Company Statement of
Comprehensive Income for the year ended
30 September 2011
Group Group Company Company
2011 2010 201 2010
£'000 £'000 £'000 £'000
Net (loss)/profit for the year {187) 322 {56} 169
Other comprehensive ncome
Exchange differences on retranslation of overseas subsidiaries {(59) (75) 52 -
Tax recognised directly in equity {58) (14) {54} (25}
Total other comprehensive income (117) (89} {2) (25)
Total comprehensive income for the year attributable
to owners of the parent (304) 233 (58) 144

The notes on pages 79 to 111 are an integral part of these consolidated financial statements
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Consolidated and Company Statement of
Financial Position as at 30 September 2011

COMPANY NUMBER 3998880 Group Group  Company  Company
2011 2010 201 2010
Note £'000 £'000 £'000 £000
Non-current assets
Goodwill and Intangible assets 13 11,071 5,175 - -
Property, plant and equipment 15 2,137 2,367 47 29
Financial asset - investments 16 69 69 5,743 5,738
Deferred tax asset 22 711 505 62 211
13,988 8,116 5,852 5979
Current assets
inventones 17 1,768 1,475 - -
Trade and other recevables 18 8,535 2,413 6,793 5150
Curment tax debtor 35 - - -
Cash and cash equivalents 2,817 6,198 (1,142) (207)
13,156 17,086 5,651 4,943
Current habilities
Trade and other payables 19 (4,523) {5,651) {260) {385)
Current tax liabidities - (783) {1) (40)
(4,523) {6,434) (261) 425)
Net current assets 8,632 10,652 5,390 4,518
Total assets less current habilities 22,620 18,768 11,242 10,497
Non-current habilities
Financial lrabilities 20 (2,028) ie}] - -
Ceferred tax lability 22 (1,425) {120} - -
(3,453) {129) - -
Net Assets 19,167 18,639 11,242 10,497
Capital and reserves attributable to
owners of the parent
Share capital 23 178 171 178 171
Shares to be 1ssued 25 65 - 65 -
Share premium account 25 6,998 6,773 6,998 6,773
Merger reserve 25 3,546 2,928 3,546 2,928
Retained earnings 25 8,349 B8.677 403 625
Foreign currency translation reserve 25 3 890 52 -
Total equity shareholders’ funds 19,167 18,638 11,242 10,497
statements on pages 75 to 111 we roved by the Board of Directors and authorised for 1ssue on 30 November 2011
their behalf by E ;
B T —

" David Deacon

' Director

The notes on pages 79 to 111 are an integral part of these consolidated financial statements
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Consolidated and Company Statement of Cashflows
for the year ended 30 September 2011

Group Group Company Company
2011 2010 2011 2010
Note £'000 £'000 £'000 £'000
Cash flows from operating activities = continuing operations

Operating proiit 723 3,663 5 101
Depreciation and amortisation 1,265 1,218 19 19
Imparment of intangibles 36 - - -
Loss on disposal of property, plant and equipment - (2) - 1)
Share-based payments 399 167 370 128
Exchange adjustments {186) 35 52 -
{Increase) / decrease in nventories (288) 840 - -
Decrease / {increase) In recevables 193 (1,415} (1,027) (663)
{Decrease} / Increase in payables {1,232) 536 {125) 186
Cash generated from continuing operations 910 5,042 (706) (230}
Discontinued operations {157) 29 - -
Cash generated from operating activities 753 5,071 {706) -
Tax pad {332) (179) {8) -
Net cash from operating activities 421 4,892 {714) {230)

Cash flows from investing activities
Purchase of property, plant and equipment {963) (864} (37) {1
Purchase of intangible assets (1,843) (753} - -
Proceeds on disposal of property, plant and equipment 419 284 - 8
Interest received 4 11 5
Proceeds from disposal of discontnued operation a1 - - -
Acquisition of subsidiary undertaking net of cash acquired {1,306} - - -
Net cash used in investing activities {3,608} {1,322 (34) 12

Cash flows from financing activittes
Payment of finance lease liabilihes (18) {32) - -
Interest element of finance lease repayments {1 {4) - -
Other interest paid 4] {18) - -
Issue of ordinary shares 20 - 20 -
Equity dividends pard (207) (102) (207) (102)
Net cash used In financing activities {213) (156) (187) (102)
Net {decrease) / increase in cash and cash equivalents (3,400) 3,414 {935) {320)
Cash and cash equivalents at beginning of the penod 6,198 2,776 (207) 113
Effect of exchange rate changes 19 8 - -
Cash and cash equivalents at end of the penod 28 2,817 6,198 {1,142) {207}

Major non-cash transactions

Part of the consideration paid during the year for the purchase of Sensing Systems In¢ compnsed shares Further details of this

transaction are set out 1n note 26

During the year the Group 1ssued ordinary shares in exchange for services recerved from Bartle Bogle Hegarty Further details

of this transaction are set out 1n note 24

The notes on pages 79 to 111 are an integral part of these consolidated financial statements
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Consolidated and Company Statement of changes in
Equity for the year ended 30 September 2011

Foreign
Shares Share currency
Share to be premium Merger Retained  translation
capital 1ssued account reserve earnings reserve Total
Group £000 £'000 £'000 £'000 £'000 £'000 £'000
Balance as at 1 October 2009 171 - 6,773 2,928 8,304 165 18,341
Net profit for the year - - - - 322 - 322
Exchange differences on retranslation
of overseas subsidanes - - - - - (75) {75}
Tax recognised directly in equity - - - - (14) - {14)
Transactions with owners
Dmdends - - - - (102) - (102)
Movement (n relation to
share options - - - - 167 - 167
Balance as at
30 September 2010 171 - 6,773 2,928 8,677 90 18,639
Net loss for the year - - - - (187) - {187}
Exchange differences on retranslation
of overseas subsidianes - - - - - {59) 59
Tax recognised directly in equity - - - - (58) - {58}
Transactions with owners
Dividends - - - - {207) - {207)
Issue of share capital 7 - 225 618 - - 850
Shares to be 1ssued - 65 - - - - 65
Movement in relation to
share options - - - - 124 - 124
Balance as at
30 September 2011 178 65 6,998 3,546 8,349 31 19,167
Foreign
Shares Share currency
Share to be premium Merger Retained  translation
capital 1ssued account reserve earnings reserve Total
Company £'000 £'000 £'000 £'000 £'000 £'000 £’000
Balance as at 1 October 2009 171 - 6,773 2,928 455 - 10,327
Net profit for the year - - - - 169 - 169
Tax recognised directly in equity - - - - (25) - (25)
Transactions with owners
Dmdends - - - - (102) - (102)
Movement in relation to
share options - - - - 128 - 128
Balance as at
30 September 2010 171 - 6,773 2,928 625 - 10,497
Net loss for the year - - - - (56) - {56)
Exchange differences on retranslation
of overseas subsidianes - - - - - 52 52
Tax recognised directly in equity - - - - (54) - {54)
Transactions with owners
Dmdends - - - - {207) - {207)
Issue of share capital 7 - 225 G618 - - 850
Shares to be 1ssued - 65 - - - - 65
Movement in relation to share optons - - - - 95 - 95
Balance as at
30 September 2011 178 65 6,998 3,546 403 52 11,242

The notes on pages 79 to 111 are an integral part of these consohdated financial statements
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Notes to the Consolidated Financial Statements for
the year ended 30 September 2011

1. Basis of preparation of the financial statements

The consolidated and parent Company financial statements of OMG plc have been prepared 1n accordance with [nternational
Financial Reporting Standards as adopted by the European Union (IFRS as adopted by the EU), IFRIC interpretations and the
Companies Act 2006 applicable to companies reporting under IFRS

The preparation of financial statements 1n conformity with IFRS requires the use of certain critical accounting estimates It
also requires management to exercise Judgement in the process of applying the Group’s accounting policies which affect the
reported amount of assets and habilities at the balance sheet date and the reported amounts of revenues and expenses during |
the reported peniod Although the estimates are based on management’s best knowledge of the amount, event or actions, actual
results may ultimately differ from those estimates The areas involving a mgher degree of judgement or complexity, or areas
where assumptions and estimates are significant to the consohdated financial statements are disclosed 1n note 3

Changes in accounting standards
International Accounting Standards (IAS/IFRS)

At the date of authonsation of these financial statements the following standards which have not been adopted early 1n these
financial statements were 1ssued by the IASB, but not yet effective

« IFRS g ‘Financial Instruments’

. IFRS 10 ‘Consolidated Financial Statements’

- IFRS 11 ‘Joint Arrangements’

. IFRS 12 ‘Disclosure of Interests in Other Entities’
« IFRS 13 ‘Fair Value Measurement’

+ IAS 24 ‘Related Party Disclosures’ (revised)

« TAS 27 ‘Separate Financial Statements’ (revised)
. IAS 28 ‘Associates and Joint Ventures’ (revised)

The Group and Company do not beheve that the adoption of any of these standards 1n future periods will have a material impact
on the results or financial position of the Group or Company

‘Improvements to IFRSs (2010} was 1ssued 1n May 2010 Its requirements are effective over a range of dates, the earliest being
for accounting periods beginning on or after 1 January 2011 This standard comprises a number of amendments to clanfy the
requirements of IFRSs and eliminate inconsistencies between standards The Group and Company are assessing the impact
and expected timing of these amendments, but do not expect them to have a materal impact on the disclosures of the Group
or Company

2. Accounting policies
The principle accounting policies applied 1n the preparation of these consolidated financial statements are set out below These
policies have been consistently applied to all the years presented, unless otherwise stated [

Basls of consolidation

The consolidated financial statements consolidate those of the Company and all of 1ts subsidiary undertakings drawn up to 30
September 2011 Subsidiary undertakings are those entities over which the Group has the power to govern the financial and
operating policies generally accompanying a shareholding of more than one half of the voting nghts Subsidiary undertakings
are fully consolidated from the date on which control 1s transferred to the Group Acquisitions of subsidiaries are dealt with by
the acquisition method of accounting from the date of acquisihon Inter-company balances and transactions are eliminated
on consohdation

Segment reporting
Operating segments are reported 1n a manner consistent with the internal reporting provided to the Chief Operating Decision
Maker The Chief Operating Decision Maker has been 1dentified as the Board of Directors of OMG plc

Revenue
Revenue represents the fair value of consideration recewved or receivable arising from the provision of goods and services to
third party customers, net of VAT, and trade discounts
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Notes to the Consolidated Financial Statements
continued

Within Vicon and 2d3 revenue 1s recognised on the delivery of the product, with a deferral made for the fair value of the
undelivered element under the terms of the sale Revenue not recogmised in the income statement under this policy 1s classified
as deferred income 1n the balance sheet Revenue from services 1s recognised as the work 1s performed Revenue is only
recognised where there 1s appropnate evidence of an arrangement, where the consideration 1s fixed and determinable and where
collectabihity 1s reasonably assured

Within Yotta survey contracts are accounted for in accordance with IAS 18, ‘Revenue’ Where the outcome of the contract can be
estimated rehably, revenue 1s recognised by reference to the total sales value and the stage of completion of the survey contracts
The related profit includes results attributable to contracts completed and in progress where a profitable outcome can be
prudently foreseen

Where revenue recognised exceeds amounts invoiced 1t 1s included within trade and other receivables as amounts due from
customers for contract work Payments in excess of recogmsed turnover are icluded within trade and other payables under
payments on account in respect of contract work The amount of costs incurred on survey contracis, net of amounts transferred
to cost of sales 1s included 1n long term contract balances within inventories

Government grants

Grants from the Government are recogmsed at their fair value where there 15 a reasonable assurance that the grant will be
received and that the Group will comply with all attached conditions Government grants relating to costs are deferred and
recognised 1n the income statement over the period necessary to match them with the costs that they are intended to compensate

Goodwill and intangible assets
Goodwill 1s carned at cost less any provision for impairment Intangible assets are valued at cost less amortisation and any
provisions for impairment

Goodwill arising on business combinations (representing the excess of fair value of the consideration given over the fair value of
the separable net assets acquired) 1s capitalised and 1ts subsequent measurement 1s based on annual impairment reviews, with
any impairment losses recognised immedaately in the income statement For business combinations completed after 1 January
2010, direct costs of acquisition are recognised immediately in the income statement as an expense

The Group has elected to apply IFRS 3, ‘Business Combinations’ prospectively from the date of transition to IFRS and therefore
goodwill wntten off to reserves prior to 1 October 2006 has not been reinstated on transition to IFRS

Externally acqurred intangible assets
Intangible assets are capitalised at cost and amortised to nil by equal annual instalments over their estimated useful economic life

Intangible assets are recognised on business combinations if they are separable from the acquired entity The amounts ascribed
to such intangibles are armived at by using appropnate valuation techniques {see note 3) The significant intangibles recognsed
by the Group and their useful economic lives are as follows

+ Brand name over 10 years
- Customer relationships over B years
« Intellectual property QVer 4 or 5 years

Internally generated intangble assets (research and development costs)
Expenditure on internally developed products 1s capitalised 1f 1t can be demonstrated that

« It 15 techmically feasible to develop the product for 1t to be sold,
. Adequate resources are avalable to complete the development,
. There 1s an mtention to complete and sell the product,

. The Group 1s able to sell the product,

. Sale of the product will generate future econormnic benefits, and
. Expendrture on the project can be measured rehably

Capitalised development costs are amortised over the penods the Group expects to benefit from selling the products developed,
which 15 estitnated to be 4 years The amortisation expense 1s included wathin research and development expenses in the
consolidated income statement
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Notes to the Consolidated Financial Statements
continued

Development expenditure not satisfying the above cniteria and expenditure on the research phase of internal projects are
recogmsed 1n the consolidated income statements as incurred

Impairment of non-financial assets (excluding inventories and deferred tax assets)

Impairment tests on goodwill and other intangible assets with indefinite useful economic lives are undertaken annually at the
financial year end Other non-financial assets are subject to impairment tests whenever events or changes in circumstances
indicate that their carrying amount may not be recoverable Where the carrying value of an asset exceeds 1ts recoverable amount
(1e the ligher of value in use and fair value less costs to sell), the asset 1s written down accordingly

Where 1t 15 not possible to estimate the recoverable amount of an individual asset, the impairment test 1 carried out on the
smallest group of assets to which 1t belongs for which there are separately identifiable cash flows, (its cash generating umt)
Goodwill 1s allocated on m1tial recognition to each of the Group’s CGU’s that are expected to benefit from the synergies of the
combination giving rise to the goodwill

Impairment charges are included in profit or loss, except to the extent they reverse gains previously recogmised 1n other
comprehensive income An impairment loss recognised for goodwillis not reversed

Property, plant and equipment

Property, plant and equipment 1s stated at cost less accumulated depreciation Depreciation 1s caleulated to write down the cost
less estimated residual value of all tangible fixed assets by equal annual instalments over their expected useful lives The rates
applicable are

» Computers and equipment 25% - 50%

+ Furniture and fixtures 20% or 50%

» Motor vehicles 25%

« Demonstration equipment 25% or 50%, some demonstration equpment held within the Vicon Group is not depreciated
« Leasehold improvements Over the lower of 10 years, and remaining period of the lease

The assets’ residual values and useful lives are reviewed and adjusted 1f appropriate at each balance sheet date An asset’s
carrying amount 1s written down immediately to its recoverable amount 1if the asset’s carrying amount 1s greater than its
estimated recoverable amount Gains and losses on disposal are determined by companng the proceeds with the carrying
amount and are recognised 1n the income statement

Investments in subsidiaries
Investments are included at cost less provision for impairment

Inventories

Inventones are stated at the lower of historical cost and net reahsable value, on a first in first out basis, after making allowance
for obsolete and slow moving items Net realisable value 1s the estimated selling price 1n the ordinary course of business less
applicable vanable selling expenses

Disposal groups
The results of operations disposed during the year are included in the consohdated statement of comprehensive ucome up to
the date of disposal

A discontinued operation 1s a component of the Group's business that represents a separate major line of business or
geographical area of operations or 15 a subsidiary acquired exclusively with a view to resale, that has been disposed of, has been
abandoned or that meets the cntena to be classified as held for sale

Discontinued operations are presented n the consohidated income staterent as a single line which compnises the post-tax profit
or loss of the discontinued operation along with the post tax gain or loss recognised on the re-measurement to fair value less
costs to sell or on disposal of the assets or disposal groups constituting discontinued operations

Financial assets
The Group and Company classifies its financial assets into one of the categones discussed below, depending on the purpose
for which the asset was acquired The Group has not classified any of its financial assets as held to matunty
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Notes to the Consolidated Financial Statements
continued

Farr value through profit or loss This category comprises enly n-the-money derivatives (see financial habilities section
for out-of-money denvatives) They are carned 1n the balance sheet at fair value with changes in fair value recognised in
the consohdated income statement 1n finance income or expense Other than dervative financaal instruments which are not
designated as a hedging instrument, the Group does not have any assets held for trading nor does 1t voluntanly classify any
financial asset as being at fair value through profit or loss

Loans and recewables Loans and receivables compnise trade and other recervables and cash and cash equivalents in the
balance sheet The accounting policies for these assets are discussed below

Avalable-for-sale Avallable-for-sale financial assets compnse the equity investment 1n a business start up incorporated 1n
Germany Available-for-sale financial assets are measured at fair value with gains or losses recognised directly in equaty through
the statement of changes 1n equity and recycled nto the income statement on sale or impairment of the asset

Financial liabilities
The Group and Company classifies its financial habilities into one of two categores depending on the purpose for which the asset
was acquired

Far value through profit or loss This category compnses only out-of-the-money dertvatives (see financial assets for in-the-
money dervatives) They are carried 1n the balance sheet at fair value with changes n fair value recognised in the consohdated
income statement Other than these derivative financial instruments, the Group dees not have any hiabilities held for trading
nor has it designated any financial habilities as being at fair value through profit or loss

Other financial habihies Other financial liabilities include trade payables and other short term monetary habilities The
accounting policies for these lhahilihes are discussed below

Trade and other receivables

Trade recevables do not carry interest and are 1nitially recognised at fair value and subsequently carred at amortised cost using
the effective interest rate method A prowvision for impairment of trade recervables 1s established when there 1s objective evidence
that the Group will not be able to collect all amounts due according to the original terms of the receivables Trade recervables are
assessed individually for impairment Such provisions for impairment are recorded 1n a separate allowance account with the loss
being recogmsed withmn admimstrative expenses in the income statement On confirmation that the trade receivable will not be
collectable, the gross carrying value of the asset 1s wntten off against the associated provision

Cash and cash equivalents
Cash and cash equivalents include cash in hand, deposits held at call with banks and other short term highly hquid investments
with onginal matuniies of less than three months

Trade and other payables
Trade payables and other short term monetary hiabihizes are imtially recognised at fair value and subsequently carned at
amortised cost using the effective interest rate method

Current and deferred taxation
Deferred tax assets and habilities are recognised where the carrying amount of an asset or hability in the balance sheet differs
from 11s tax base, except for differences ansing on

- The mitial recogmtion of goodwill,

- The imihial recogmition of an asset or habihty 1n a transactton which 1s not a business combination and at the time of the
transaction affects neither accounting nor taxable profit, and

- Investments 1n subsidiaries and jointly controlled entities where the Group 1s able to control the timing of the reversal of the
difference and 1t 1s probable that the difference will not reverse in the foreseeable future

Recogmition of deferred tax assets 1s restricted to those instances where 1t 1s probable that taxable profit will be available against
which the difference can be utihsed

The amount of the asset or liability 15 determined using tax rates that have been enacted or substantively enacted by the balance
sheet date and are expected to apply when the deferred tax habilities/(assets) are settled/(recovered)
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Deferred tax assets and Liabilities are offset when the Group has a tegally enforceable nght to offset current tax assets and
lhabihties and the deferred tax assets and liabilities relate to taxes levied by the same tax authority on either

- The same taxable Group company, or

. Different Group entities which intend either to settle current tax assets and hahihties on a net basis, or to realise the assets and
settle the hiabilities simultaneously, 1n each future penod in which significant amounts of deferred tax assets or habilibes are
expected to be settled or recovered

Foreign currency

Items 1ncluded 1n the financial statements of each of the Group’s entities are measured using the currency of the pnmary
economic environment 1n which the entity operates (the functional currency) The consolidated financial statements are
presented 1n Sterling (£) which 1s the Company’s functional and presentation currency

Transactions 1n foreign currencies are recorded at the exchange rate ruling at the date of the transaction Monetary assets and
liabilities 1n foreign currencies are translated at the rates of exchange ruling at the balance sheet date Any gain or loss ansing
from a change i exchange rates subsequent to the date of the transaction 1s included as an exchange gain or loss in the income
statement

For consolidation purposes assets and habihties of foreign subsidiaries that have a functional currency different from the
presentation currency are translated at the rates of exchange ruling at the balance sheet date Income statements of such
undertakings are translated at the average rates of exchange dunng the year Exchange differences ansing on these translations
are taken to the foreign currency translation reserve

Employee benefits

Contrbutions to pension schemes

The Group accounts for pensions and similar employee benefits under 1AS 19 ‘Employee Benefits’

The Group operates defined contribution pension schemes for both its UK and US employees The pension costs charged against
profits represent the amount of the contributions payable to the scheme 1n respect of the accounting period

Employee share option schemes

The Group operates an equity settled share based compensation plan The fair value of the employee services received 1n
exchange for the grant of the options 1s recogmsed as an expense in the income statement over the vesting period of the grant
with a corresponding adjustment to equity The total amount to be expensed over the vesting period 1s determined by reference
to the fair value of the options granted, excluding the impact of any non market vesting condittons (for example, profitability and
sales growth targets) Non market vesting conditions are mcluded i assumptions about the number of options that are expected
tovest At each balance sheet date the entity revises 1ts estimates of the number of options that are expected to vest It recognises
the impact of the revision to onginal estimates, if any, 1n the income statement, with a corresponding adjustment to equity

Operating leases

Leases 1n which a significant proportion of the risks and rewards of ownership are retained by the lessor are classified as
operating leases Payments made under operating leases (net of any incentives received from the lessor} are charged to the
income statement on a straight line basis over the penod of the lease

Finance leases

Leases of praperty, plant and equipment where the Group has substantially all the risks and rewards of ownership are classified
as finance leases Finance leases are capitalised at the lease’s commencement at the lower of the fair value and the present value
of the minimum lease payments

Each lease payment 1s allocated between the hability and finance charges so as to achieve a constant rate on the finance balance
outstanding The corresponding rental obligations, net of finance charges, are included 1n other long term payables The interest
element of the finance cost 1s charged to the income statement over the lease term so as to produce a constant penodic rate of
interest on the remaining balance of the liability for each period The property, plant and equipment acquired under finance
leases 1s depreciated over the shorter of the useful hfe of the asset or the lease term
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Derivative financial instruments
Denvative financial instruments (‘dervatives’) such as forward currency contracts are used to hedge risks assoclated with
foreign currencies

Such denvative financial mstruments are imtially recogmised at fair value at the date on which a denvative contract 15 entered
into and subsequently measured at fair value at each balance sheet date Derivatives are carned as assets when the fair value 1s
positive and habihties when the fair value 1s negative The fair value of forward curtency contracts 1s caleulated by reference to
current forward exchange rates for contracts with similar matunty profiles

Dividend distribution
Dividends are recognised when they become legally payable In the case of internm dividends, this 1s when they are paid In the
case of final dividends, this 1s when approved by the shareholders at the Annual General Meeting

Provisions

Provisions are recognised when the Group has a present legal or constructive obligation as a result of past events, 1t 1s more

likely than not that an outflow of resources will be required to settle the obligation and the amount can be reliably esttmated

Provisions are not recognised for future operating losses Provisions are measured at the present value of the expenditure

expected to be required to settled the obligation using a pre tax rate that reflects current market assessments of the time value

of money and the risks specific to the obligation '

3. Cnitical accounting estimates and judgements

The Group makes certain estimates and assumptions regarding the future Estunates are continually evaluated based on
histoneal expenience and other factors, including expectations of future events that are believed to be reasonable under the
circumstances In the future, actual expenence may differ from these estimates and assumptions The estimates and assumptions
that have a significant risk of causing a matenal adjustment to the carrying amounts of assets and habilities within the next
finaneial year are discussed below

Estimates and assumptions

(a) Impawrment of goodunt!

The Group 1s required to test, on an annual basis, whether goodwill has suffered any impairment The recoverable amount 1s
determined based on value 1n use calculations The use of this method required estimation of future cash flows and the choce
of a discount rate 1n order to calculate the present value of the cash flows {(see note 14) Actual outcomes may vary

(b) Useful hwes of intangible assets and property, plant and equipment

Intangible assets and property, plant and equipment are amortised or depreciated over their estimated useful lives Useful hives
are based on the management’s estimates of the penod that the assets will generate revenue, which are perodically reviewed for
continued appropnateness Changes to estimates can result 1n sigmficant vanations 1n the carrying value and amounts charged
to the consolidated mcome statement 1n specific periods More details including carrying values are included 1n notes 13 and 15

(c) Inventory

The Group reviews the net realisable value of, and demand for, 1ts iInventory on a regular basis to provide assurance that
recorded inventory 1s stated at the lower of cost or net realisable value Factors that could impact estimated demand and selling
prices include the timing and success of future technological innovations, competitor actions, supplier prices and economic
trends If total inventory losses differ from management estimates by 1%, the Group’s consolidated net income 1n 2011 would
have improved/declined by an estimated £6,000, depending upon whether the actual results were better/worse, respectively,
than expected

(d) Share based payment

The Group operates a number of equity settled share based remuneration schemes for employees Employee services recerved, |
and the corresponding increase n equity, are measured by reference to the fair value of the equity instruments at the date of

grant, excluding the impact of any non market vesting conditions The fair value of share options 1s estimated using the Monte-

Carlo option pricing model on the date of grant based on certain assumptions Those assumptions are descrnibed 1n note 24

and include, among others, the expected volatility and expected life of the option More details including carrying values are

disclosed 1n note 24

Where equity instruments are granted to persons other than employees, the consolidated income statement 1s charged with the
fair value of goods and services received

084




Notes to the Consolidated Financial Statements
continued

(e) Deternmunation of fair values of intangible assets acquired in business combinations

The farr value of intellectual property acquired 1n business combinations 1s based on the estimated cost to recreate the
ntellectual property The fair value of other intangible assets 1s based on the discounted cash flows expected to be derrved from
the use and eventual sale of the asset

() Income taxes

The Group 1s subject to income tax 1n several jurisdichons and significant judgement 1s required 1n deterrmining the provision
for income taxes During the ordinary course of business, there are transactions and calculations for which the ultimate tax
determination 1s uncertain As a result, the Group recognises tax liabilities based on estimates of whether additional taxes and
mterest will be due The Group believes that its aceruals for tax habihities are adequate for all open audit years based on its
assessment of many factors including past experience and interpretations of tax law This assessment rehes on esttmates and
assumptions and may 1nvolve a series of complex judgements about future events To the extent that the final tax outcome of
these matters 1s different than the amounts recorded, such differences will impact income tax expense mn the period m which
such determination 1s made

The recognition of deferred tax assets 1s based upon whether 1t 1s more likely than not that sufficient and suitable taxable
profits will be available 1n the future against which the reversal of temporary differences can be deducted Where the temporary
differences are related to losses, the availability of the losses to offset against forecast taxable profits 1s also considered

(g) Caprtalisation of development costs
Development costs are capitalised according to the criteria set out 1n IAS 38 Management make assumptions as to when these
criteria have been met and consequently the date from which the costs for a project are capitahised

4, Segmental analysis

Segment information 1s presented 1n the financial statements in respect of the Group’s business segments, which are reported to
the Chief Operating Decision Maker (CODM) The Group has 1dentified the Board of Directors of OMG plc (“the Board™) as the
CODM The business segment reporting reflects the Group’s management and internal reporting structure

The Group comprises the following business segments

+ Vicon Group This 1s the development, production and sale of computer software and equipment for the engineering,
entertainment and life science markets,

+ Yotta Group This 1s services for the management of infrastructure and taxation, highway surveying and associated
software development,

- 2d3 Group This 1s the development and sale of computer software for the defence market, and

+ OMG Life This 1s the direct to consumer segment currently engaged in product development

Other unailocated costs represent head office expenses not recharged to subsidiary companies

Inter segment transfers are priced along the same lines as sales to external customers, with an appropnate discount being
applied to encourage use of Group resources This policy was apphed consistently throughout the current and prior year
There were no significant infer segment sales during the current or prior year

Intra segment sales between Vicon UK and Vicon USA are eltrmnated prior to management and internal reporting, and hence
are not shown separately in the analysis below The total sales from Vicon UK to Vicon USA 1n the year ended 30 September

2011 were £4,024,000 {2010 £4,938,000)

Segment assets consist pnimarily of property, plant and equipment, intangible assets, 1nventories and trade and other
receivables Unallocated assets compnse deferred taxation, investments and cash and cash equivalents
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Business segments are analysed below

Revenue Profit before tax Underlying profit before tax* Non-current assets
2011 2010 2011 2010 2011 2010 2011 2010
£'000 £'000 £'000 £'000 £'000 £'000 £'000 £'000
Vicon UK 9,455 9,936 4,591 4,940 4,606 4,962 2,454 1,565
Vicon USA 8,523 8,789 423 {438) 423 (438) 1,364 1,381
House of Moves
USA 1,986 4,448 {1,772) 936 {1,772) 936 900 771
Vicon Group **19,964 23,173 3,242 5,438 3,257 5,460 4,718 3,717
Yotta UK 3,847 4,791 (1,048) {747) {942) (638} 3,841 3,791
Yotta Group 3,847 4,791 {1,048) {747) (942) (638} 3,841 3,781
2d3 UK 869 610 (235) (796} {235) (796) 164 44
2d3 USA - acquisttion 1,072 - 326 - 510 - 4,472 -
2d3 USA - continuing
operations 614 629 632) 113 {632) 113 308 141
2d3 Group 2,555 1,239 (541) (683) {357) {683) 4,944 185
OMG Life - - (940) (461) (940) (461) 299 -
Unallocated - - 8 105 103 234 177 309
Continuing
operations 26,366 20,203 721 3,652 1,121 3,912 13,979 8,002
Yotta USA ~
discontinued
operation 900 1,976 828) {2,698} {513) {681) 9 114
OMG Group 27,266 31,179 107) 954 608 3,231 13,988 8,116
By ongin
UK 14,171 15,337
USA — contnuing
aperations 12,195 13,866
Continuing
operations 26,366 29,203
USA -
discontinued
operation 900 1,976
OMG Group 27,266 31,179
By destination
UK 5,851 6,891
Europe 2,934 2,525
North Amenca 12,002 13,279
Asia Paclfic 5,018 5,762
Other 561 746
Continuing
operations 26,366 29,203
North Amenca —
discontinued
operation 900 1,976
OMG Group 27,266 31,178

*Underlying profit before tax 1s detailed 1n note 6
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**The following additional information 1s provided to the Chref Operating Decision Maker Further analysis by market 1s not available

2011 2010
£'000 £'000
Revenue
by market
Engineenng 4,111 3.889
Entertainment 5,790 9,213
Life scrences 10,063 10,071
Vicon Group 19,964 23173

In the 2010 annual report engineering sales were previously included within the life sciences market

An analysis of adjusted profit before tax net of Group recharges 1s provided below

2011 2010
Adjusted Adjusted
profit before profit before
Underlying tax (net  Underlying tax (net
profit Group of Group  profit before Group of Group
before tax  recharges recharges}) tax recharges recharges})
£'000 £'000 £'000 £'000 £°000 £'000
Vicon UK 4,606 {1,180} 3,426 4,962 (1,789} 3,173
Vicon USA 423 1,762 2,185 (438) 2,432 1,094
House of Moves USA {1,772) - (1,772) 936 - 936
Vicon Group 3,257 582 3,839 5,460 6543 6,103
Yotta UK {942) 489 (453) (638} 539 {99}
Yotta Group {942) 489 (453) (638) 539 {99)
2d3 UK {235) as1 146 (796} 873 77
2d3 USA - acquisition 510 - 510 - - -
2d3 USA - continuing operations (632) - {632) 113 (445) {332)
2d3 Group (357) 38 24 {683} 428 {255)
OMG Ufe (940) 243 {697} (461) 271 {190)
Unallocated 103 (1,695) (1,592} 234 {1,881} (1,647)
Continuing operations 1,121 - 1,123 3,812 . 35912
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Additions to non- Carrying amount of Carrying amount of Segment depreciation
current assets segment assets segment liabilities and amortisation
2011 2010 2011 2010 2011 2010 2011 2010
£'000 £'000 £'000 £°000 £'000 £'000 £'000 £000
Vicon UK 1,611 900 4,924 7,235 (2,211) (2,894) 379 370
Vicon USA ra 403 5,777 5,123 (1,475) {1,293) 129 191
House of Moves
USA 154 92 1,282 1,730 {(199) (344) 125 134
Vicon Group 1,836 1,395 11,983 14,088 (3,885) (4,531) 633 695
Yotta UK 435 169 8,000 7,967 {762) (1,142} 418 468
Yotta Group 435 169 8,000 7967 {762) (1,142} 419 468
2d3 UK 62 23 2134 1,137 (86) (53) 29 18
2d3 USA -
acquisition 4,435 - 5,304 {2,631) - 150 -
2d3 USA -
continuing
operations 135 16 835 734 (187) {99) 18 18
2d3 Group 4,632 39 8,273 1,871 {2,904) (152) 197 36
OMG Ufe 274 - (324} {93} (160} (1zn 1 -
Other unallocated 37 - (868} 198 (260) (423) 15 20
Continuing
operations 7,214 1,603 27,064 24,031 (7,971) (6,375) 1,265 1,219
Yotta USA -
discontinued
operation - 14 79 1,171 5) (188) 27 139
OMG Group 7,214 1,617 27,143 25,202 (7,976) (6,563} 1,292 1,358
5 Profit before taxation
The profit before taxation 15 stated after charging / (crediting)
2011 2010
£'000 £'000
Profit on disposal of property, plant and equipment - (2)
Depreciation of property, plant and equipment - owned (note 15) 787 825
- under hire purchase/finance lease (note 15) 13 128
Amortisation of customer relationships (note 13} 117 174
Amortisation of intellectual property {note 13) 115 9
Amortisation of brand name (note 13) - 7
Amortisation of development costs (note 13) 260 215
Imparment of intangible fixed assets (hote 13} 36 1,920
Share based payments - equity settled (note 24) 124 167
Operating lease charges — other than plant and machinery 690 638
Forexgn exchange {104} {33)
Research and development costs 1,931 2,335
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During the year the Group obtained the following services from the Group’s auditors as detailed below

2011 2010
£'000 £:000
Fees payable to the Company's auditor for the audit of the parent
Company and consolidated financial statements 18 18
Fees payable to the Company's auditor for other services
The audtt of financial statements of subsidianes pursuant to legislation 46 68
Tax services 22 30
Other services 12 -
98 116
Audit services include £13,000 1n respect of the Company (2010 £13,000)
6. Reconciliation of underlying profit before tax
Group Group
2011 2010
£'000 £'000
Profit before tax - continuing operations 721 3,652
Share based payments — equity settled 124 167
Armortisation of intangibles ansing on acquisition 232 a3
Acquisiion costs 44 -
Undertying profit before tax — continuing operations 1,121 3,012
Proiit before tax — discontinued operations (828) {2,698)
One off expenses 315 -
Amertisation of intangibles ansing on acguisition - a7
Impairment of intangtble fixed assets - 1,820
Underying profit before tax — discontinued operations {613} {681}

Acquisition costs 1n the year ended 30 September 2011 comprise costs relating to the acquisition of Sensing Systems Inc

One off expenses n the year ended 30 September 2011 compnse redundancy and restructuring costs associated with the
disposal of Yotta MVS Inc

7. Directors and employees
Staff costs dunng the year were as follows

Group Group Company Company
2011 2010 2011 2010
£'000 £000 £'000 £'000
Wages and salanes 11,775 11,804 790 911
Share-based payments 124 167 95 128
Social secunty costs 1,110 1,015 119 105
Other pension costs 344 294 32 30
13,353 13,280 1,036 1,174

The average number of employees of the Group duning the year was
2011 2010
Number Number
Development 42 41
Sales and customer support 46 45
Production and production serices 105 111
Management and administration 52 46
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The average number of employees of the Company dunng the year was 10 (2010 10} all of which are classified as management
and administration

Details of directors’ remuneration are included i the Report on Remuneration For the purposes of IAS 24 ‘Related Party
Dasclosures’ the directors are considered key management

Exercise of directors’ share options

Dunng the year one director (2010 no directors) exercised share options The aggregate of the gains made on these exercises,
calculated on the difference between the option price and the mid market pnice at the time of exercise, was £211,000 Additional
details can be obtained from the Report on Remuneration on page 71

8. Taxation
The tax charge 15 based on the profit for the year and represents

2011 2010

£'000 £'000

United Kingdom corporation tax at 27% (2010 28%) 68 782
Overseas taxation 32 186
Adjustments in respect of prior year (499) (100)
Current taxation (399) 868
Deferred taxation (note 22} 479 (123)
Total taxation expense 80 745

At 30 September zo11, the Group had an undiscounted deferred tax asset of £711,000 (2010 £505,000) The asset comprises
principally accelerated capital allowances, the accumulated unrelieved tax losses available to Group undertakings to offset
agamnst future taxable trading profits of the same trade and future tax rehief available on the exercise of cutstanding employee
share options in OMG ple

Deferred tax assets and habilities have been measured at an effective rate of 25% and 36% 1n the UK and USA, respectively
(2010 27% and 36%, respectively) and are detailed 1n note 22

The adjustment to current tax in respect of the prior year 1s as a result of a claim for tax relief on research and development
expenditure from prior years

In addition to the changes 1n rates of corporation tax announced 1n The Emergency Budget on 22 June 2010, a number of
further changes to the UK corparation tax system were announced 1n the 2011 Budget on 23 March 2011

A reduction 1n the main rate of corporation tax to 26% from 1 Apni 2011 was substantively enacted on 29 March 2011 The
inclusion of legistation to reduce the main rate of corporation tax from 26% to 25% from 1 Apnl 2012 was substantively enacted
on 5 July 2011 Further reductions to the main rate are proposed to reduce the rate by 1% per annum to 23% by 1 Apnl 2014

For the purposes of deferred tax, the rate change from 27% to 25% had been substantively enacted before the balance sheet date
The other proposed rate changes were not substantively enacted on or before the balance sheet date and 1t 1s not yet possible to
quantify the full anticipated effect of the announced further 2% rate reduction, although this will further reduce the Company’s
future current tax charge and reduce the Company’s deferred tax assets accordingly
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The tax assessed for the year 1s lower than the standard rate of corporation tax n the UK of 27% (2010 28%)

The differences are explained as follows

201 2010
£'000 £'000
Profit on ordinary actvties before tax 721 3,652
Expected tax charge based on the standard rate of
carporation tax in the UK of 27% (2010 28%) 195 1,023
Effect of
Expenses not deductible for tax purposes 127 15
Unrelieved currert year losses 493 -
Adjustments to tax charge in respect of prior year current tax (499) (100}
Adjustments to tax charge in respect of prior year deferred tax 396 (80)
H:gher rates on overseas taxation (1386) 56
Research and development tax credit 473) {165)
Effect of rate change (23} 6
Total tax expense 80 745
9, Finance income and expense
201 2010
£'000 £'000
Finance expense - Hire purchase liabiltties {1} (4}
- Other interest payments {4) (18}
{5) (22)
Finance income - interest income on short term bank deposits 4 11
10. Loss per share
2011 2010
Weighted Weighted
average Per share average Per share
Earntngs  number of amount Earnings number of amount
£'000 shares {pence) £'000 shares {pence}
Continuing operations
Basic earnings per share
Eamings attnbutable to ordinary shareholders 641 69,967,082 0.92 2907 68,306,306 4 26
Dilutive effect of employee share options - 1,659,412 (0 02) - 3,005,229 (018}
Dhluted earnings per share 641 71,626,494 090 2907 71,311,535 4 08
Total operations
Basic earnings per share
Earnings attnbutable to ordinary shareholders (187 69,967,082 {0 27} 322 68,306,306 047
Dilutive effect of employee share options - 1,659,412 - - 3,005,229 {0 02}
Diluted earnings per share (187) 71,626,494 (0.27) 322 71,311,535 0 45

Basic earnings per share 1s calculated by dividing the profit attnibutable to equity holders of the Company by the weighted
average number of ordinary shares i 1ssue during the year

Diluted earnungs per share 1s calculated by adjusting the weighted average number of ordinary shares outstanding to assume
conversion of all dilutive potential ordinary shares (share options) For share options a calculation 1s done to determine the
number of shares that could have been acquired at fair value (determined as the average annual market share price of the
Company’s shares) based on the monetary value of the subscriptions rights and outstanding share based payment charges
attached to outstanding share options The number of shares calculated as above 1s compared with the number of shares that

would have been 1ssued assuming the exercise price of the share options

The loss used 1n the calculation of loss per share for discontinued operations 1s £828,000 (note 12)
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11. Profit of the holding Company

The Company has taken advantage of the exemption allowed under section 408 of the Companies Act 2006 and has not
presented 1ts own income statement 1n these finaneial statements The loss of the Company for the year was £56,000

{2010 profit of £169,000)

12. Discontinued operations

On 30 June 2011 the Group sold those assets relating to the former business segment Yotta USA’ for a cash consideration of
£81,000 In accordance with IFRS 5, the comparatives for 2010 have been restated for income generated and expenses incurred

by Yotta USA 1n 2010 as these are already accounted for to arrive at the loss on discontinued operations

2011 2010
£'000 £'000
Cash received a1 -
Net assets disposed of
Property, plant and equipment 55 -
Amounts due from customers for contract work 265 -
320 -
Pre tax loss on disposal of dscontinued operation {239} -
Related tax expense - -
(239) -
The post tax loss on disposal of discontinued operations was determined as follows
201 2010
_ £'000 £'000
Result of discontinued operation
Revenue 900 1,977
Expenses other than finance costs (1,486) (2,642)
Imparrment of intangible fixed assets - (1.920)
Finance costs 3) -
Loss from selling discontinued operations after tax {239) -
Loss for the year (828) (2,585)
Basic loss per ordinary share (pence) (1.18} (379)
Diluted loss per ordinary share (pence) (1.18} 379
The statement of cash flows includes the following amounts relating to discontinued operations
2011 2010
£'000 £'000
Operating actties {157} 29
Investing actvities 101 29
Financing actvities &) -
Net cash flow from discontinued operattons {59 58
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13. Goodwill and intangible fixed assets

Brand Customer Intellectual Development

name relationships property costs Goodwill Total
Group £'000 £'000 £'000 £'000 £'000 £°000
Cost
At 1 Qctober 2010 69 1,389 208 1,608 4913 8,187
Additions - - - 1,843 - 1,843
Acquired through business combinations - 320 835 - 3137 4,392
Translation difference - 21 37 5 158 221
Al 30 September 2011 69 1,730 1,180 3,456 8,208 14,643
Amortisation
At 1 October 2010 69 943 208 407 1,385 3,012
Charge for the year - 117 115 260 - 492
Impairment - - - 38 - 36
Translation difference - 10 - - 22 32
At 30 September 2011 65 1,070 323 703 1,407 3,572
Net book value at 30 September 2011 - 660 857 2,753 6,801 11,071
Net book value at 30 September 2010 - 446 - 1,201 3,528 5175

Brand Customer Intellectual Development

name relationships property costs Goodwill Total
Group (as restated) £°000 £'000 £'000 £000 £'000 £000
Cost
At 1 October 2009 €8 1,382 207 855 5,402 7,914
Additions - - - 753 - 753
Adjustment to consideration - - - - {472) {472)
Translation difference 1 7 2 - (17) {7
At 30 Septernber 2010 69 1,389 209 1,608 4913 8,188
Amortisation
At 1 October 2009 10 310 178 192 - 688
Charge for the year 7 174 9 215 - 405
Imparment 52 459 24 - 1,385 1,920
Translation difference - - - - - -
At 30 September 2010 69 943 209 407 1,385 3,013
Net book value at 30 September 2010 - 446 - 1,201 3,528 5,175
iNet book value at 30 September 2009 58 1,072 31 663 5,402 7,226

None of the goodwill included in the table above has been internally generated

The prior year table above has been restated to show the correct disclosure of the impairment to goodwill and intangible assets
n accordance with IAS 38 ‘Intangible Assets’ The adjustments to consideration and translatton differences withmn the goodwll
balance have also been restated These balances were misstated by equal and opposite amounts 1n the prior year financial
statements There 1s no unpact on the primary statements for either of these corrections
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The impairment to goodwill 1n the prior year relates to Yotta MVS Inc This impairment loss was recognised due to the
residential property crash in the USA directly impacting revenues and resulting in Yotta MVS Ine incurnng substantial losses
1n the year ended 30 September 2010

Intellectual Property

Company £'000
Cost

At 1 October 2010 and 30 September 2011 164
Amortisation

At 1 October 2010 and 30 September 2011 164

Net book value at 30 September 2010 and 2011 -

intellectual Property

Company £'000
Cost

At 1 October 2009 and 30 September 2010 164
Amortisation

At 1 October 2009 and 30 September 2010 164

Net book value at 30 September 2010 and 2009 -

14. Goodwill and impairment
Details of goodwnll allocated to cash generating units for which the amount of goodwill so allocated 1s sigmificant 1n comparson
to total goodwill 1s as follows

Goodwill carrying amount

2011 2010
£'000 £'000
Vicon
Vicon USA cash generating unit (Peak) 447 441
House of Moves cash generating unit {HoM) 643 635
Yotta
Yotta UK cash generating unit {DCL}) 2,452 2,452
2d3
2d3 USA cash generating unit (Sensing) 3,259 -
6,801 3,528

Dunng the year ended 30 September 2010 there was impairment to goodwill in the Yotta USA cash generating umit of £1,385,000
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The recaverable amounts of all the CGU’s have been determined from value in use caleulations based on cash flow projections
from formally approved budgets covering the finaneial years ending 30 September 2011, 30 September 2012 and 30 September
2013 Other major assumptions are as follows (the growth rate apphes only to the period beyond the formal budgeted period
with the value 1n use calculation based on the budgeted cash flows up to 30 September 2013 and assumes a perpetuity based

terminal value)

Peak HoM DCL MVS

2011 2011 2011 2011

% % % %

Pre tax discount rate 180 18.0 180 180
Average operating margm 370 20,0 220 36.0
Growth rate 2.0 20 2.0 2.0
Peak HoM DCL MVS

2010 2010 2010 2010

% % % %

Pre tax discount rate 160 160 160 160
Average operating margin 160 140 110 {100}
Crowth rate 25 25 25 00

Operating margins have been based on past expenience and future expectations n the light of anticipated economuc and market
conditions Discount rates are based on the Group’s WACC adjusted to reflect management’s assessment of specific nsks related
to the cash generating unit Growth rates beyond the formally budgeted penod are based on economic data pertaining to the

region concerned

A sensitvity analysis has been performed to establish how a change in the key assumptions would impact the value in use The
discount rate would need to move 4 25% for Sensing goodwill carrying value to be umpaired, all other discount rates would have
to move substantially m order for the carrying value to be impaired A growth rate of 0% would not result 1n any of the carrying

values being impaired
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15, Propenty, plant and equipment

Computers Furniture
and and Motor Demonstratton  Leasehold

equipment fixtures vehicles equpment mprovements Total
Group £'000 £'000 £'000 £'000 £'000 £'000
Cost
At 1 October 2010 4774 622 129 563 875 6,963
Additions 483 35 15 421 9 963
Cn acquisition 9 7 - - - 16
Disposals (331} {7} {2) {286) (10 {836)
Transtation differences 29 5 - 2 6 42
At 30 September 2011 4,964 662 142 700 880 7,348
Depreciation
At 1 October 2010 3,167 570 94 364 401 4,596
Charge for the year 597 30 19 46 108 800
Disposals {202} {7} 2 (1} (5) (217
Translation differences 20 4 - - 8 32
At 30 September 2011 3,582 597 111 409 512 5,211
Net book value at 30 September 2011 1,382 65 K1 291 368 2137
Net book value at 30 September 2010 1,607 52 35 199 474 2,367
Included within the net book value of £2,137,000 1s £23,000 relating to assets held under hire purchase and finance lease
agreements The depreciation charged 1n the period 1n respect of these assets amounted to £13,000

Computers Furnuture

and and Motor Demonstration Leasehcld

equipment fixtures vehicles equipment improvemernts Total
Group £'000 £°000 __£'000 £'000 £'000 £'000
Cost
At 1 Qctober 2009 4,337 614 131 777 845 6,704
Additions 631 18 - 189 26 864
Disposals (216) {13) {2) {410} - (641)
Translation differences 22 3 - 7 4 36
At 30 September 2010 4,774 622 129 563 a75 6,963
Depreciation
At 1 October 2009 2,638 527 73 496 252 3,986
Charge for the year 630 48 23 104 148 853
Disposals (110) (7) @ {240) - {359)
Translation differences g 2 - 4 1 16
At 30 September 2010 3,167 570 94 364 401 4,596
Net book value at 30 September 2010 1,607 92 35 199 474 2,367
Net book value at 30 September 2008 1,699 87 58 281 583 2,718

Included within the net book value of £2,367,000 1s £173,000 relating to assets held under hire purchase and finance lease
agreements The depreciation charged 1n the period in respect of these assets amounted to £128,000
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Computers Furniture
and and Leasehold
equipment fixtures improvements Total
Company £'000 £'000 £'000 £'000
Cost
At 1 October 2010 230 268 8 506
Additions 25 12 - 37
Disposals - - - -
At 30 September 2011 255 280 B 543
Depreciation
At 1 QOctober 2010 217 256 4 477
Charged for the year 15 3 1 19
Disposals - - - -
At 30 September 2011 232 259 5 496
Net book value at 30 September 2011 23 21 3 47
Net book value at 30 September 2010 13 12 4 29
Computers Furntture
and and Leasehold
equipment fixtures improvements Total
Company £'000 £:000 £000 £'000
Cost
At 1 October 2009 284 268 8 560
Additions 1 - - 1
Disposals (55) - - (55)
At 30 September 2010 230 268 8 506
Deprecwation
At 1 October 2009 249 2565 2 506
Charged for the year 16 1 2 19
Disposals {48) - - (48)
At 30 September 2010 217 256 4 477
Net book value at 30 September 2010 13 12 4 29
Net book value at 30 September 2009 35 13 6 54
16. Investments
Group Group Company Company
2011 2010 2011 2010
£'000 £'000 £'000 £'000
Shares In subsichary undertakings - cost
At 1 October - - 5,670 5670
Additions - - 1,017 -
Transferred to subsidiary undertaking - - {1,013} -
At 30 September - - 5,674 5,670
Other investment - cost
At 1 October and 30 September 69 69 69 689
Total financiz) assets - investments 69 [51%) 5,743 5,739

Duning the year the Group incorporated a wholly owned US subsidiary, OMG Inc with an issued and fully paid share capital of
1,000 shares OMG plc transferred its investment in Vicon Motion Systems Inc to OMG Inc dunng the year
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Details of the Company's principal subsidiary undertakings, all of which are wholly owned and included within the consolhidated

financial statements, are as follows

Name of entity Principal activity Country of incorporation

Vicon Motion Systems bimited Development, production and sale of England and Wales
computer software and equipment

2d3 Limrted Development and sale of England and Wales
computer software

Yotta Limited Services for the management of infrastructure _England and Wales

OMG Springbeard Limited Professional services England arnd Wales

Vicon Motion Systemns, Inc Sales, marketing and customer support

United States of Amenca

House of Moves, Inc Motion capture senices

United States of Amenca

2d3, Inc Development and sale of

computer software

United States of Amenca

Prowvision of software products and
services for aenal platforms

Sensing Systems, Inc

United States of Amenca

Available-for-sale financial asset

During the year ended 30 September 2005 the Company acquired 12% of the equity 1n a business start-up incorporated 1n
Germany 1n return for a capital injection of €100,000 (£69,000) There were no disposals or impairment provisions on the

available-for-sale financial asset in the year ended 30 September 2011 or 2010

17. Inventories

Group Group Company Company
2011 2010 2011 2010
£'000 £'000 £'000 £'000
Component parts 1,768 1,470 - -
Long term contract balances - 5 - -
1,768 1,475 - -

The cost of inventones recogmsed as expense and included 1n cost of sales 1s £5,171,000 (2010 £5,716,000)

Dunng the year £107,000 of inventories were impaired (2010 £208,000) and included within cost of sale
18. Trade and other receivables Group Group Company Company
2011 2010 2011 2010
{restated)

£'000 £'000 £000 £'000
Trade receivables 7,584 6,451 - -
Prowision for impairment of trade receivables {390) {67) - -
Net trade recevables 7,194 6,384 - -
Amounts owed by other Group undertakings - - 6,692 5,051
Other debtors 21 102 4 7
Prepayments and accrued income 594 945 97 92
Amounts due from customers for contract work 726 1,982 - -
8,535 9,413 6,793 5,150

The amount included within prepayments and accrued income 1n the pnor year has been reduced by £342,000 and amounts
due from customers for contract work has been 1ncreased by £342,000 This amount relates to work completed by Yotta MVS
but not yet invoiced and was incorrectly included within prepayments and acerued income 1n the prior year

Amounts owed by other Group undertalings are repayable on demand and do not ecarry mnterest
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As of 30 September 2011 trade receivables of £1,286,000 (2010 £1,477,000) were past due but not impawred These relatetoa
number of independent customers for whom there 1s no recent history of default The ageing analysis of these trade recervables
1s as follows

Group Group Company Company

201 2010 2011 2010

£'000 £'000 £'000 £'000

Up to 3 months 993 982 - -
3 to 6 manths 159 193 - -
Qver 6 months 134 302 - -
1,286 1,477 - -

As of 30 September 2011 trade receivables of £390,000 (2010 £67,000) were impaired The amount of the proviston was
£390,000 as of 30 September 2011 (2010 £67,000) The increase in the bad debt provision largely relates to two specific
customers who are experiencing cash flow difficulties The ageing of these recervables is as follows

Group Group Company Company

2011 2010 2011 2010

£'000 £'000 £'000 £'000

Up to 3 months 36 31 - -
3 1o 6 months - - - -
Over 6 months 354 36 - -
390 67 - -

The carrying amounts of the Group and Company’s trade and other receivables are denominated in the following currencies

Group Group Company Company

2011 2010 2011 2010

£'000 £'000 £'000 £'000

Sterling 3,486 4,149 4,780 5,150
Euro 545 743 - -
US Dollar 4,504 4,521 2,013 -
8,535 9,413 6,793 5,150

Movements in the provision for impairment of trade receivables are as follows

Group Group Company Company

2011 2010 201 2010

£'000 £'000 £'000 £'000

At 1 October 67 65 - -
Provided dunng the year 323 2 - -
At 30 September 390 67 - -

The movement on the provision for impairment of trade recervables has been included 1n administrative expenses in the
imcome statement

Other classes of financial assets included within trade and other receivables do not contain impaired assets

The maximum exposure to credit nsk at the reporting date 1s the fair value of each recevable set out above
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19. Trade and other payables
Group Group Company Company
2011 2010 2011 2010
£'000 £'000 £'000 £'000
Trade payables 1,176 1,563 11 43
Social secunty and other taxes 175 179 - -
Other creditors 43 137 - -
Accruals and deferred income 3,120 3,714 219 342
FPayments on account in respect of contract work - 40 - -
Hire purchase and finance lease agreements 9 18 - -
4,523 5,651 260 385

Amounts payable to Group undertakings are payable on demand and do not carry interest
The amounts disclosed under hire purchase and finance lease agreements are secured against the assets to which they relate

20. Financial liabilities

Group Group Company Company

2011 2010 2011 2010

£'000 £'000 £'000 £000

Hire purchase and finance lease agreements - 9 - -
Contingent consideration {note 26) 2,028 - - -
2,028 9 - -

The contingent consideration relates to the purchase of Sensing Systems I[nc (note 26)

The amounts disclosed under hire purchase and finance lease agreements are secured against the assets to which they relate

Hire purchase arrangements are repayable

Group Group Company Company

2011 2010 2011 2010

£000 £'000 £'000 £°000

Not later than one year 9 18 - -
Later than one year but not later than two years - 9 - -
9 27 - -

21. Financial instruments

The Group and Company’s financial instruments comprise cash and short term deposits, debtors and creditors that anise directly
from 1ts operations, and forward contracts The nisks associated with these financial instruments and the Group's policies for

managing those rsks are outhined below

Interest rate risk of financial habilities Weighted
Weighted average
average penoad for
fixed interest  which rate
Total Fixed rate rates 1s fixed
£'000 £°000 % Years
30 September 2011
UK Stering 9 9 8.43 0.50
30 September 2010
UK Sterling 27 27 843 158

The hire purchase arrangements represent the Group’s financial habilittes shown above, the matunty profile 1s shown n note 20
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As disclosed 1n note 20 the Group has a financial habihity relating to the acquisition of Sensing Systems Inc
The fair value of the contingent consideration has been calculated using a discount factor of 14 81% which 1s based on the
Group's WACC

Interest rate risk of financial assets

Surplus cash funds are deposited with UK clearing banks on a short term basis for pertods of less than three months The
interest rates earned (all of which are vanable throughout the year) are compared with those available from other financial
institutions of comparable credit status

The rate of interest earned during the year on cash deposits ranged between 6 22% and 0 40% (2010 0 22% and 0 32%)

2011 2010
GBP Euro uss Total GBP Euro uss Total
£'000 £'000 £'000 £000 £'000 £'000 £'000 £'000

Group cash at bank
and in hand 1,352 63 1,402 2,817 4,528 74 1,596 6,198
2011 2010
GBP Euro uss Total GBP Euro uss Total
£'000 £'000 £'000 £'000 £'000 £'000 £'000 £'000

Company cash at

bark and in hand  (1,144) - 2 {1,142) (207) - - (207)

Management considers a 0 5 basis point move in interest rates to be reasonably possible If the interest rates in effect durnng the
year had moved by plus or minus o 5 basis points and all other vanables held constant the Group’s profit for the year ended 30
September 2011 would decrease/increase by £22,000 (2010 decrease/increase by £22,000) There would be no 1impact an other
equity reserves

As disclosed 1n note 16 the Group has an eqmity investment of £69,000 (2010 £69,000) dencrminated 1n Euros This 15
accounted for as an available-for-sale finaneial asset and 15 measured at fatr value in the balance sheet with gains or losses
recognised directly in equity

The Group and Company do not have any longer term foreign currency cash holdings

Borrowing facilities
The Group and Company have no borrowings other than the hire purchase arrangements disclosed above

Risk management
The Group 1s exposed through 1its activities to the following financial nsks

Ligquidhity risk

At 30 September 2011 the Group’s cash and short term deposits amounted to £2,817,000 (2010 £6,198,000) The Group
had no financial borrowing obligations

All financial habilities are short term

Management does not constder hquidity to be a key nsk

Credit risk

Sales are made on a basis designed to mimimise so far as possible the risk of non-payment in each case Balances owing from
customers are reviewed at least monthly, and action 1s taken where considered appropnate with a view to achieving timely
settlement, see note 18

The Group and Company are continually reviewing the credit nisk associated with holding money on deposit in banks and seek
to mitigate this risk by spreading deposits between banks with high credit status
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Forewgn currency risk

The Group’s foreign exchange transaction exposure anses principally in the UK subsidianes from tradimg with US subsidiary
undertakings and third parties m Europe and the Far East The Group’s policy s to reduce exposure to revaluation of monetary
assets and liabilities Under the policy assets and habilities held 1in currencies other than a Company’s functional currency are
minimised through intercompany trading

The Group considers the volatility of currency markets over the year to be representative of the potential foreign currency risk

1t 15 exposed to The main currency the Group's results were exposed to at the year end was the US dollar and over the year the
volatiity of this currency was 9 4% {2010 11 4%) If Sterling had strengthened against the doilar at the year end by 10% 1t would
have decreased Group profit by £465,000 (2010 E271,000) If Sterhing had weakened against the dollar at the year end by 10%
1t would have increased Group profit by £568,000 (2010 £331,000)

The table below shows the extent to which Group companies have monetary assets in currencies other than their local currency

Functional 2011 2010

currency of Sterling uss Euro Total Sterling Us$ Euro Total
operation £'000 £'000 £'000 £'000 £'000 £°000 £'000 £'000
Sterling - 7,846 587 8,433 - 5,065 828 5,893
US Dollar (938) - - (938) (926) - - (926)

Derivative financial instruments at fair value through profit or loss
At the current and prior year end, the Group had no forward contracts outstanding

Fair value of financlal assets and financial liabilities
Book values of financial assets and liabilities are not matenally different from their fair values

Financial instruments held for trading purposes
The Group does not trade 1n financial instruments
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The carrying value of the Group and Company’s financial assets and habilities 1s as follows

Group Group Company Company
201 2010 2011 2010
(restated)

Financial assets £'000 £'000 £'900 £'000
Loans and receivables
Trade recewables 7,194 6,384 - -
Other debtors 21 102 4 7
Propayments and accrued income 594 945 a7 g2
Amounts due from customers for contract work 726 1,982 - -
investrments in subsidianes - - 5674 5,670
Cash and cash equivalents 2,817 6,198 (1,142) {207)
Assets held for sale
Equity investrment 69 69 69 69
At 30 September 11,421 15,680 4,702 5,631
Financial labilities
Other financial iabilities
Trade payables 1,176 1,563 41 43
Social secunty and other taxes 175 179 - -
Cther creditors 43 137 - -
Accruals and defermed income 3,120 3,714 219 342
Payments on account in respect of contract work - 40 - -
Contingent consideration 2,028 - - -
Hire purchase and finance lease agreements 9 27 - -
At 30 September 6,551 5,660 260 385

Capital management

The Group manages its capital to ensure that entities in the Group will be able to continue as going concerns while maximising

the return to shareholders

The Group considers 1ts capital to comprise ordinary share capital, share premmum and accumulated retained earmings Neither
the foreign currency translation reserve nor share based payment reserve are considered capital There have been no changes in

what the Group considers to be capital from the pnor year

In order to maintain ar adjust 1ts working capital at an acceptable level and meet strategic investment needs, the Group may
adjust the amount of dividends paid to shareholders, return capital to shareholders or sell assets

The Group does not seek to mamtain any debt to caprtal ratio, but will consider investment opportunities on their merits and

fund them n the most effective manner
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22. Deferred tax
Group Group Company Company
Deferred Deferred tax Deferred Deferred tax
tax asset hatility tax asset hability
£'000 £'000 £'000 £'000
At 1 October 2009 566 {405} 139 -
Credited to the ncome statement (note 8) (52) 288 a7 -
Charged directly to equity 9 (3) (25} -
At 30 September 2010 505 (120) 211 -
Credited to the Income statement {note 8) 351 (783) {12} -
Ansing on acquisition of subsidiary - (452) - -
Charged drrectly to equity (117) (51} {121} -
Effect of deferred tax rate change {28) (19) (18} -
At 30 September 2011 711 {1,425) 62 -
The following table summartses the provided tax asset and hability
Group Group Company Company
2011 2010 2011 2010
Recognised - asset £'000 £'000 £'000 £'000
Capital allowances in excess of depreciation 105 86 17 19
Tax relief on unexercised employee share options 46 202 45 192
Shert term timing differences 244 - - -
Losses 316 217 - -
Deferred tax asset 711 505 62 211
Recognised - lability
Recogrition of intangible asset (762) (120} - -
Depreciation in excess of capital allowances {673) - - -
Deferred tax hability (1,425) {120) - -

Deferred tax assets and hiabihities have been measured on an undiscounted basis at an effective tax rate of 25% and 36% (30
September 2010 27% and 36%) 1n the UK and USA, respectively The Group has no unprovided deferred tax assets (2010 none}

23. Share capital

2011 2010
£°000 £'000
Authonsed
100,000,000 ordinary shares of 0 25p 250 250
Allotted, called up and fully paid
71,348,399 shares of 0 25p (2010 68,306,306 ordinary shares of 0 25p) 178 171

Durning the year 1,568,064 shares were 1ssued as consideration for the purchase of Sensing Systems Inc by 2d3 Inc (note 26)
In addition 769,795 shares were 1ssued to Bartle Bogle Hegarty as remuneration for services received (note 24)
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At 30 September 2011 options were outstanding over 5,450,598 ordinary shares of 0 25p each (2010 8,188,304) including those
held by directors as follows

Number of shares
over which options granted Exercise price Exercise penod
127,668 G 50p June 2004 to February 2013
1,200,000 12 53p June 2006 to June 2015
200,000 19 75p September 2011 to September 2019
1,700,000 23 42p Mareh 2011 to March 2019
560,000 23 66p March 2006 to March 2016
397,930 25 13p March 2011 to March 2019
800,000 29 50p September 2006 to Septernber 2016
65,000 55 94p August 2008 to August 2017
400,000 56 30p March 2008 to March 2018

Details of directors’ interests in share options are shown 1n the Report on Remuneration

The market price of the ordinary shares at 30 September 2011 was 20 25p (2010 25 75p) and the range during the year was
20 25p to 44 00p (2010 18 00p to 30 cop) Shares to be 1ssued are detailed in note 25

24. Share based payments

Dunng the year the Group 1ssued 769,795 ordinary shares 1n exchange for services recerved from Bartle Bogle Hegarty The fair
value of these setvices, measured at market price, was £210,000 Shares to be 1ssued of £65,000 have also been recognised at 30
September 2011 1n respect of contractual obligations to 1ssue ordinary shares in exchange for services received from Bartle Bogle
Hegarty The total expense recogmsed 1n the income statement in respect of these transactions was £275,000

The Group operates a number of share based remuneration schemes for employees introduced 1n 2001 Under these schemes the
board can grant options over shares n the Company to employees of the Group Options are granted with a fixed exercise price
equal to the market price of the shares under option at the date of grant The contractual hife of an option 1s 10 years Awards
under the share based remuneration schemes are generally reserved for employees at senior management level and above

Options granted under the share based remuneration schemes generally become exercisable on the second anniversary of the
date of grant Exercise of an option 1s subject to continted employment Options were valued using the Monte-Carlo option-
pricing model No performance conditions were included in the fair value calculations

A reconcihation of optton movements over the year to 30 September 2011 15 shown below

2011 2010
Weighted Weighted
average average
exercise exercise
Number pnce Number pnce
‘000 {pence} '000 (pence)
Qutstanding at 1 October 8,188 16.52 8,188 16 52
Granted - - - -
Exercised 703 2.64 - -
Forfeited 2,034 0.37 - -
Qutstanding at 30 September 5,451 24.33 8,188 16 52
Exercisable at 30 September 4,222 23.98 3,775 1907

The weighted average share price at the date of exercise for options exercised dunng the year ended 30 September 2011 was
37 95 pence No options were exercised dunng the year ended 30 September 2010
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Share options outstanding at the year end

2011 2010
Weighted Weighted
Weighted average Weighted average
Range of average contractual average contractual
exercise exercise Number remaining exercise Number remaning
prices price of shares Iife pnce of shares Ife
{pence} {pence) {000} (years) {pence) {'000) {years)
025 - - - 025 1,894 8
2.60 - - - 260 695 -
6.50-12 53 11 95 1,328 4 1175 1,376 4
18.75-2342 2303 1,900 7 2303 1,800 8
23.66 2366 560 4 23 66 560 5
2513 2513 ags 7 2513 398 8
29.50 2950 800 5 2950 800 6
55 94 55 94 65 6 55 94 65 7
56.30 56 30 400 6 56 30 400 7
The total charge for the year relating to employee share based payment plans was £124,000 (2010 £167,000), all of which
related to equity-settled share based payment transactions After tax, the total charge was £92,000 (2010 £120,000)
In line with IFRS 2, options which were granted before 7 November 2002 and that had vested at 1 October 2006 have been
1gnored for the purposes of estimating the charge for share based payments
There were no share options granted during the current or pror year
25. Movement in reserves
Foreign
Share currency
premum Merger Retained Shares to  translation
account reserve earnings be issued reserve Total
Group £'000 £'000 £'000 £'000 £'000 £'000
At 1 October 2010 6,773 2,928 8,677 - 90 18,468
Retaned profit for the year - - {187) - - (187)
Currency translation differences
on foreign currency net investment - - - - {59) 59)
Tax recogrised directly in equity - - (58) - - 58)
Premium on issue of shares 225 618 - - - 843
Shares to be 1ssued (note 24) - - - 65 - 65
Dividend paid {note 34) - - {207) - - (207)
Share-based payments - - 124 - - 124
At 30 September 2011 6,998 3,646 8,349 65 31 18,089
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Foreign
Share currency
premiurn Merger Retained Shares to  translation
account reserve eamings be issued reserve Total
Group £'000 £'000 £'000 £'000 £'000 £'000
At 1 Qctober 2009 6,773 2,928 8,304 - 165 18,170
Retaned profit for the year - - 322 - - 322
Currency translation differences
on foreign cuirency net Investment - - - - (75} (75}
Tax recognised directly in equity - - (14) - - {14)
Shares 1ssued - - - - - -
Premium on issue of shares - - - - - -
Dividend pard (note 34} - - (102) - - (102)
Share-based payments - - 167 - - 167
At 30 September 2010 6,773 2,928 8,677 - a0 18,468
Foreign
Share currency
premium Merger Retained Shares to  translation
account reserve eamings be 1ssued reserve Total
Company £'000 £'000 £'000 £'000 £'000 £'000
At 1 October 2010 6,773 2,928 625 - - 10,326
Retained loss for the year - - {56) - - {56)
Currency translation differences
on foreign currency net investment - - - - g2 52
Tax recogmsed directly In equity - - {54) - - (54)
Premium on 1ssue of shares 225 618 - - - 843
Shares to be 1ssued (note 24) - - - 65 - 65
Divdend pad {note 34} - - {207) - - {207)
Share-based payments - - 95 - - 95
At 30 September 2011 6,998 3,546 403 65 52 10,064
Foreign
Share currency
premium Merger Retained Sharesto  translation
account reserve eamings be issued reserve Total
Company £'000 £'000 £'000 £'000 £'000 £'000
At 1 October 2009 6,773 2,928 485 - - 10,156
Retained profit for the year - - 169 - - 169
Tax recogrnised directly in equity - - (25} - - (25)
Shares 1ssued - - - - - -
Premium on issue of shares - - - - - -
Bwvidend paid (note 34) - - {102) - - (102)
Share-based payments - - 128 - - 128
At 30 September 2010 6,773 2,928 625 B - 10,326

107




Notes to the Consolidated Financial Statements
continued

The following describes the nature and purpose of each reserve within owner’s equity

Reserve Description and purpose

Share capital Amount subscnbed for share caprtal at nominal value

Shares to be 1ssued Shares to be 1ssued to Bartle Bogle Hegarty in the year ending 30 September 2012 in
exchange for services receved

Share premium account Armount subscnibed for share capital in excess of nominal value

Fareign currency translation Gans/osses ansing on retranstation of the net assets of overseas operations nto Sterling

Cumulative net gasns and losses recogrised in the consolidated income statement
Retained earnings

Excess of the far value of the shares issued for the acquisition made in the year to 30
Merger reserve September 2007 and for the acquisition made 1n the year to 30 September 2011 over

the aggregate of the nominal value of shares 1ssued by the Company to the former

shareholders of the acquired company, wihich gualify for merger relief under Section

612(2) of the Companies Act 2006

26. Business combinations

On 21 February 2011 the Group purchased 100% of the share capital of Sensing Systems Inc, a company whose prineipal activity
15 the provision of software products and services for aenal platforms, for a total consideration with a provisional fair value of

up to £3,913,000 This includes deferred consideration of up to £1,952,000 subject to certain performance conditions The
purchase has been accounted for as an acquisition

Allntangible assets were recognised at their respective fair values The residual excess over the net assets acquired, including
intangible assets, 1s recognised as goodwill 1n the financial statements

The total provisional goodwill ansing on acquisition was £3,137,000 which 1s subject to an annual impairment review

The fair value of the business assets acquired was as follows

Algnment of
accounting Far

Book value policy valuation Fair value

£'000 £'000 £'000 £°000

Intangible assets - - 1,255 1,255
Property, plant and equipment 3 12 - 15
Accounts recewable 127 8 - 135
Cash 34 - - k™
Accruals (159 (63} - (212)
Deferred tax llabiity - - {451) {451)
Net business assets acquired 5 (33 804 776
Consideration £'000
Cash 1,340
Share consideration 621
Deferred contingent consideration 1,952
Total prowisional consideration 3,913
Prowvisional goodwill anising 3,137
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The intangible assets acquired as part of the business combination significantly relate to intellectual property and existing
customer relationships

The main factors leading to the recogmition of goodwill are the presence of certain intangible assets, such as the assembled
wotkforce of the acquired entity, that do not qualify for separate recogmition and synergistic cost savings that result in the
Group being prepared to pay a premium

The contingent consideration 1s denomnated 1n US dollars and 15 dependent upon certain revenue milestones being achieved

in the penod commencing from the date of acquisitton and ending on 21 February 2015 The contingent consideration 1s payable
90 days after achievement of the revenue mulestone If the revenue milestones are achieved the undiscounted value of possible
outcomes 1s between £466,000 and £3,106,000 If the performance eonditions are not met the conditional portion 1s not payable

The acquired business contnibuted revenues of £1,072,000 and net profit of £326,000 to the Group for the penod from 21

February 2011 to 30 September 2011 If the acquisition had occurred on 1 October 2010, Group revenue would have been
£27,587,000 and net loss wonld have been £521,000 These amounts have been calculated using the Group’s accounting policies

27. Reconciliation of net cash flow to movements in net funds

Group Group Company Company

2011 2010 2011 2010

£'000 £'000 £'000 £'000

Increase / {decrease} in cash in the year {3,400} 3,414 {935} {320}

Currency movements 19 8 - -

Payment of capital element of hire purchase arrangements 18 32 - -

Movement in net funds in the year {3,363) 3,454 {935) (320}

Net funds at 1 October 6,171 2,717 {207} 113

Net funds at 30 September 2,808 8,171 {1,142) (207}
28. Analysis of changes in net funds

At 30

At 1 October Cash Exchange Other  September

2010 flows movements  movements 201

£'000 £'000 £'000 £'000 £'000

Cash at bank and short term deposits 6,198 (3,400} 19 - 2,817

Finance lease due within one year (18 9 - - 9

Finance lease due after one year 9 9 - - -

6,171 {3,382) 19 - 2,808

29. Capital commitments
At 30 September 2011 the Group had no capital commitments contracted but not provided for (2010 £ml)

30. Contingent liabilities
There are no matenal contingent habilities requiring disclosure at 30 September 2011 (201¢ none)

31. Pensions

The Company operates a defined contribution pension scheme for the benefit of the UK employees The assets of the scheme are
administered by trustees 1n a fund independent from those of the Group The amount charged under this scheme to the income
statement during the year was £259,000 (2010 £231,000)

Pension contnibutions are also paid for the benefit of US employees under the 401k savings plan scheme, a US government
savings scheme The amount charged under this scheme to the income statement during the year was £85,000 (2010 £62,000)
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32. Government grants
Dunng the year £248,000 (2010 £161,000) of Governinent grants were recognised in the income statement These grants
significantly relate to funding for research projects

There are no unfulfilled conditions or other contingencies attached to the Government grants recognised in the current or
prior periods

33. Commitments under operating leases
At 30 September 2011 the Group had the following gross mmnimum lease payments under non cancellable operating leases

Land and Buildings

2011 2010

£'000 £'000

Not later than one year 701 551
Later than one year and not later than five years 2179 1,043
Later than five years 204 379
3,084 1,973

At 30 September 2011 the total future rmmimum sublease payments expected to be received under non cancellable subleases was
£60,000 (2010 £23,000)

34. Dividend

2011 2M0
Equity - ordinary £'000 £'000
Fina! 2009 paid in 2010 (C 15 pence per sharg) - 102
Final 2010 paid in 2011 (0 30 pence per share) 207 -

The directors are proposing a final dividend m respect of the financial year ended 30 September 2011 of 0 3 pence per share
(2010 0 3 pence per share) which will absorb an estimated £214,000 of shareholders’ funds This dividend will be paid on 12
March 2012 to shareholders who are on the register of members at close of business on 16 December 2011 subject to approval
at the AGM This dividend has not been acerued in these financtal statements

35. Related party transactions

The key management personnel are deemed to be the directors During the year short term employee benefits of £657,000
(2010 £808,000) were paid to the directors In addition share based payments of £68,000 (2010 £84,000) were charged to
the income statement 1n respect of share options held by the directors

The Company has outstanding balanees and transactions with its subsidiartes as set out below

Qutstanding balances Transactions in year

201 2010 2011 2010

£'000 £'000 _£'000 £°000

Vicon Motion Systems Limited (2,513) 155 {2,668) (@11)
2d3 bimited 1,475 909 566 99
Yotia Limited 4,822 3,528 1,294 1,106
OMG Spnngboard Limited 899 459 440 256
2d3, Inc 2,02 - 2,012 -
OMG, Inc &) - {3) -
Yotta MVS, Inc - (399

6,692 5.051 1,641 651
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The transactions 1n the year include head office recharges to subsidiaries of £1,694,000 (zo10 £1,881,000) Othertransactions
arise from treasury cash management between the Company and 1ts subsidiares

The amount recervable from 2d3 Lumited 15 stated net of a proviston of £750,000 (2010 £750,000} and the amount recognised
as an expense 1n the year 1n respect of doubtful debts from related parties was £ml (2010 £nil)

During the year Braverman Gooding Limited, owned by the Chairman’s son, invoiced OMG Springboard Limited £98,000
{2010 £33,000) for marketing consultancy services At the year end the balance outstanding was £16,000 (2010 £8,000)

Also duning the year, Mole+Mole, owned by the Chairman’s daughter in law, invoiced OMG Springboard Limited £7,000 (2010
£nl) for creative consultancy services At the year end the balance outstanding was £7,000 (2010 £ml)
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Notice of Annual
General Meeting

This document is important and requires your immediate attention. if you are in any doubt as to
what action to take you are recommended to consult your stockbroker, solicitor, accountant or other
independent adviser authorised under the Financial Services and Markets Act 2000.

If you have sold ot transferred all of your ordinary shares in OMG ple, you should pass this document, together wath the
accompanying form of proxy, to the person through whom the sale or transfer was made for the transmussion to the purchaser
or transferee

OMG plc

Notice of annual general meeting

Notice of the annual general meeting which has been convened for 24th February 2012 at 4pm at OMG plc, 14 Minns Business
Park, West Way, Oxford, OX2 oJB 1s set out below

To be valid, forms of proxy must be completed and returned in accordance wath the instruchions printed thereon soas to be
received by the Company’s registrars, Capita Registrars Limited (Proxies), PO Box 25, Beckenham, Kent, BR3 4BR as soon as
possible and 1n any event not later than 48 hours (excluding days that are not a working day) before the time appointed for
holding the meeting

Notice is hereby given that the 2012 annual general meeting of OMG ple (the “Company™) will be held at 14 Minns Business
Park, West Way, Oxford, OX2 oJB on 24th February 2012 at 4pm for the following purposes

Ordinary business
1. To receive and adopt the financial statements of the Company for the financial year ended 30th September 2011 and the
reports of the directors and auditors on those financial statements

2, To reappoint BDO LLP as auditors of the Company and to authonse the directors to determine the auditors’ remuneration

3. To declare a final dividend of © 3 pence per share on each of the Company’s ordinary shares for the financial year ended 3oth
September 2011

4. To re-elect Nicholas Bolton, who retires by rotation m accordance with the Company’s articles of association and offers
himself for re-appomtment by general meeting, as a director of the Company

5. To re-eleet David Deacon, who retires by rotation in accordance with the Company'’s artieles of association and offers himself
for re-appointment by general meeting, as a director of the Company

Special business
As special business to consider and, 1f thought fit, pass resolution 6 as an ordinary resolution and resolutions 7 and 8 as
special resolutions

6. That the directors be and are hereby generally and unconditionally authonsed for the purposes of section 551 of the
Companiles Act 2006 (the “Act”) to exercise all the powers of the Company to allot shares 1n the Company and grant nghts
to subscribe for or convert any security nto shares 1n the Company up to an aggregate nommal amount of £89,185

This authonty shall apply 1n substitution for all previous authonties (but without prejudice to the vahdity of any allotment
pursuant to such previous authonty) and shall unless previously revoked, vaned or renewed by the Company 1n general meeting,
expire on 231d February 2017, save that the Company may before such expiry make any offer or agreement which would or
mght require shares to be allotted or nghts granted to subscribe for or convert any secunty into shares after such expiry and

the directors may allot shares or grant such nghts in pursuance of any such offer or agreement as if the power and authonty
conferred by this resolution had not expired

7. Special Resolution. That, subject to the passing of resolution 6 above, the directors be and are hereby generally and
unconditionally given power for the purposes of section 570 of the Act to allot equity securties (within the meaning of section
560 of the Act) for cash pursuant to the anthonty conferred by resolution 6 above, or where the allotment constitutes an
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allotment by wvirtue of section 560(2)(b) of the Act, 1n each case as 1f section 561 of the Act did not apply to any such allotment,
provided that this power shall be limited to

(a) the allotment of equity securities i connection with an offer of equity securties in connection with or pursuant toa nghts
1ssue, open offer or other pro-rata 1ssue made to

1) the holders of shares in the Company 1n proporhion {as nearly as may be practicable) to the respective numbers of shares held
by them, and

i) holders of other equity secunties, as required by the rights of those securities or, subject to such nights, as the directors of
the Company otherwise consider necessaty, and so that the directors of the Company may impose any Limits or restrictions and
make any arrangements which they consider necessary or appropnate to deal with treasury shares, fractional entitlements,
record dates, legal, regulatory or practical problems in, or under the laws of, any territory or any other matter, and

(b) the grant of options to subscribe for shares in the Company, and the allotment of such shares pursuant to the exercise of
options granted, under the terms of any share option scheme adopted or operated by the Company, and

() the allotment of equity secunties, other than pursuant to sub-paragraphs (a) and (b} above of this resolution, up toan
aggregate nominal amount of £44,593

This power shall (unless previously renewed, vaned or revoked by the Company m general meeting) expire on 23rd February
2017, save that the Company may before the expiry of this power make any offer or enter into any agreement which would

or might require equity securites to be allotted, or treasury shares sold, after such expiry and the directors may allot equity
securities or sell treasury shares 1n pursuance of any such offer or agreement as 1f the power conferred by this resolution had
not expired

8. Special Resolution. That the Company be and 1s hereby generally and unconditionally authonsed for the purposes of
section 701 of the Act to make market purchases (as defined 1n section 693(4) of the Act) of ordinary shares of 0 25 pence each
n the capital of the Company (“Ordinary Shares”) in such manner and on such terms as the directors of the Company may from
time to time determine, and where such shares are held as treasury shares, the Company may use them for the purposes set out
1n sections 727 or 729 of the Act, including for the purpose of its employee share schemes, provided that

(a) the maximum number of Ordinary Shares authonsed to be purchased 1s 7,134,840,
(b) the munimum purchase price which may be paid for any Ordinary Share 1s o 25 pence (exclusive of expenses},

(¢) the maximum purchase price which may be paid for any Ordinary Share 1s the lhigher of (1n each case exclusive of expenses)
i) an amount equal to 105% of the average of the middle market quotations for an Ordinary Share as denived from the London
Stock Exchange Daily Offical List for the five business days immediately preceding the day on which the purchase 15 made, and
{i) an amount equal to the ligher of the price of the last independent trade and the highest current independent bid as derved
from the London Stock Exchange’s trading system known as SEAQ, and this authority shall take effect on the date of passing
of this resolution and shall (unless previously revoked, renewed or varied) expire on the conclusion of the next annual general
meeting of the Company after the passing of this resolution or, if earlter, 15 months after the date of passing of this resolution,
save 1n relation to purchases of Ordinary Shares the contract for which was concluded before the expiry of this authonty and
which will or may be executed wholly or partly after such expiry

By order of the Board

Catherine Robertson
Company Secretary

1st December 2011
Registered office 14 Minns Business Park, West Way, Oxford, OX2 oJB
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Notice of Annual General Meeting
continued

The notes on voting procedures, together with explanatory notes on the resolutions to be put te the meeting, which follow, form
part of this notice

Notes*

1. Only holders of Ordinary Shares are entitled to attend and vote at this meeting A member entitled to attend and vote at the
meeting 1s entitled to appoint ancther person as his proxy to exercise all or any of his nghts to attend and to speak and vote at
the meeting and at any adjournment of 1t Such a member may appoint more than one proxy in relation to the meeting, provided
that each proxy 1s appointed to exercise the nghts attached to a different share or shares held by that member A member may
only appoint a proxy using the procedures set out 1n these notes and the notes to the proxy form A proxy need not be a member
of the Company Completion and return of a form of proxy will not preclude a member from attending and voting 1n person at the
meeting or any adjournment of the meeting

2. A form of proxy 1s provided with this notice and instructions for use are shown on the form To be effective, the completed form
of proxy must be deposited at the office of the Company’s registrars, Capita Registrars Lirmted (Proxes), PO Box 25, Beckenham,
Kent, BR3 4BR, by not later than 48 hours (excluding days that are not a working day) before the start of the meeting (or any
adjournment of the meeting) together with, if appropriate, the power of attorney or other authonty (if any) under which 1t 1s signed
or a notanally certified or office copy of such power of authonty

3 A vote withheld option 1s provided on the fortn of proxy to enable you to mstruct your proxy not to vote on any particular
resolution, however, it should be noted that a vote withheld 1n this way 1s not a *vote’ in law and will not be counted n the
calculation of the proportion of the votes ‘For’ and ‘Against’ a resolution

4. The Cempany, pursuant to Regulation 41 of the Uncertificated Secunttes Regulations 2001, specifies that only those shareholders
registered 1n the register of members of the Company at close of business on 22nd February 2012 shall be entitled to attend and
vote at this annual general meeting 1n respect of such number of shares registered 1n their name at that time Changes to entnes on
the register of members after close of business on 22nd February 2012 shall be disregarded in determuining the nights of any person
to attend or vote at the meeting

5, Copies of the service agreements of the executive directors and the letters of appointment of the non-executive directors will

be ava:lable for inspection dunng normat business hours from the date of dispatch of this notice until the date of the meeting
(Saturdays, Sundays and public holidays excepted) at the registered office of the Company and will also be made available for
inspection at the place of the annual general meeting for a period of 15 minutes prior to and during the continuance of the meeting

8. Any corporation which 1s a member can appoint one or more corporate representatives who may exercise on its behalf all of its
powers as a member provided that they do not do so m relahion to the same shares

7. Except as provided above, members who wish to communicate with the Company in relation to the meeting should do so by
calling our shareholder helpline on 0871 664 0391 (calls cost 10p per minute plus network extras) or, if cathng from overseas, on
+44 208 639 3367 Lines are open 8 30am ~ 5 30pm Monday to Fnday No other methods of communication will be accepted

Explanatory notes

Report and Accounts (Resolution 1)
The directors of the Company must present the accounts to the meeting

Reappointment and remuneration of auditors (Resolution 2)
Resolution 2 proposes the reappointment of BDO LLP as auditors of the Company and authonses the directors to set their rernuneration

Declaration of a dividerd (Resolution 3)

A final dividend can only be paid after the shareholders at a general meeting have approved it A final dividend of o 3 pence per
Ordinary Share 1s recommended by the directors for payment to shareholders who are on the register of members at the close of
bustness on 16th December 2011 If approved, the date of payment of the final dividend will be 12th March 2012

Re-election of directors (Resolutions 4 and 5)
The Company’s articles of association require that all directors retire at least every three years and that all newly appointed
directors retire at the first annual general meeting following their appointment

At this meeting, Nicholas Bolton and David Deacon will retire and stand for re-election as directors Having considered the
performance of and contribution made by each of the directors standing for re-election the board remains satisfied that the
performance of each of the relevant directors continues to be effective and to demonstrate commuitment to the role and, as such,
recommends their re-election
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Directors’ authority to allot secunties (Resolution 6)

Your directors may only allot shares or grant nghts over shares if authonsed to do so by shareholders The authonty granted at the
last annual general meeting will expire on the passing of this resclution or, if 1t 1s not passed, on 10th February 2016 The authonty
in resolution 6 will allow the directors to allot new shares in the Company or to grant rghts to subscnbe for or convert any secunty
into shares 1n the Company up to a nominal value of £89,185 There 15 no present intention of exercising this general authority

As at 15t December 2011, the Company did not hold any shares 1n treasury
If the resolution s passed, the authonty will expire on 23rd February 2017 unless previously revoked, varted or renewed

Disapplication of pre-emption rights (Resolution 7)

If the directors wish to allot any of the umissued shares or grant nghts over shares or sell treasury shares for cash (other than
pursuant to an employee share scheme) company law requires that these shares are first offered to existing shareholders 1n
proportion to their existing holdings There may be occasions, however, when the directors will need the flexibility to finance
business opportunities by the 1ssue of equity securities without a pre-emptive offer to existing shareholders This cannot be done
under the Act unless the shareholders have first waived their pre-emption nghts

Resclution 7 asks the shareholders to de this and, apart from nghts 1ssues or any other pre-emptive offer concerning equity
secunties and the grant of share options, the authonty will be imited to allotment of equity securities for cash up to a maximum
number of 17,837,100 Ordinary Shares (which includes the sale on a non pre-emptive basis of any shares held in treasury)
Shareholders will note that this resolution also relates to treasury shares and will be proposed as a special resolution

This resolution seeks a disapplication of the pre-emption rights on a nghts 1ssue so as to allow the directors to make exclusions
or such other arrangements as may be appropnate to resolve legal or practical problems which, for example, might arse with
overseas shareholders

If given, the authonty will expire on 23rd February 2017

Authonty to purchase own shares (Resolution 8)

In certain circumstances, 1t may be advantageous for the Company to purchase 1ts own shares and Resolution 8 seeks the authonty
from shareholders to continue to do so The directors will continue to exercise this power only when, in the hght of market
conditions prevailing at the time, they believe that the effect of such purchases will be to increase earnings per share and 1s1n the
best interests of shareholders generally Other investment opportunities, appropnate gearing levels and the overall pasition of the
Company will be taken 1nto account when exercising this authority

Any shares purchased 1n this way will be cancelled and the number of shares in 1ssue will be reduced accordingly, save that the
Company may hold in treasury any of its own shares that 1t purchases pursuant to the Act and the authonty conferred by this
resolutton This gives the Company the ability to re-1ssue treasury shares quickly and cost-effectively and provides the Company
with greater flexability 1n the management of 1ts capital base It also gives the Company the opportunity to satisfy employee share
scheme awards with treasury shares

Once held 1n treasury, the Company 1s not entitled to exercise any nghts, including the nght to attend and vote at meetings 1n
respect of the shares Further, no dindend or other distnbution of the Company’s assets may be made to the Company 1n respect
of the treasury shares

The resolution specifies the maximum number of Ordinary Shares that may be acquired and the maximum and mimmum prices at
which they may be bought

Resolution 8 will be proposed as a special resolutian to provide the Company with the necessary authonty I given, this authority
will expire at the conclusion of the next annual general meeting of the Company 1n 2013 or, 1f earher, the date which 15 15 months
after the date of passing of the resolution

The directors intend to seek renewal of this power at subsequent annual general meetings
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Form of Proxy

Notes for completion of the proxy form

1. As a member of the Company you are entitled to appoint another person as your proxy to exercise all or any of your nghts to
attend, speak and vote at a general meeting of the Company You must {ollow the appointment procedures set out 1n these notes

2. Completion and return of this proxy form or appointment of a proxy electronically using the CREST electronic proxy
appointment service will not preclude you from attending the meeting and voting in person If you have appointed a proxy and
attend the meeting 1n person, your proxy appointment will automatically be terminated

3. A proxy does not need to be a member of the Company but must attend the meeting to represent you To appoint as your proxy

a person other than the chairman of the meeting, insert their full name 1n the box If you sign and return this proxy form with no
name nserted in the box on page 117, the chairman of the meeting will be deemed to be your proxy Where you appoint as your
proxy someone other than the chairman, you are responsible for ensuring that they attend the meeting and are aware of your voting
intentions If you wish your proxy to make any comments on your behalf at the meeting, you will need to appoint someone other
than the chairman and gave them the relevant instructions directly

4 If you appaint a proxy to vote on your behalf at this annual general meeting, your voting nghts will revert to you at the conclusion
of the annual general meeting or any adjournment of the annual general meeting

§. You may appeint more than one proxy provided each proxy 1s appointed to exercise rights attached to different shares To
appoint more than one proxy, please insert the name of each proxy to be appointed in the box on page 117 and msert in brackets
after each name the number of shares in respect of which each respective proxy 1s appointed

6. To direct your proxy how to vote on the resolutions, please indicate how you wish your votes to be cast by placing X' in the
appropriate column To abstain from voting on a resolution, select the relevant “Vote withheld” box Please note that a vote
withheld 1s not a vote 1n law, which means that the vote will not be counted 1n the calculation of votes for or against the resolution
If you exther select the “Discretionary” option or 1f no specific direction as to how you wish your vote to be cast 1s given, your proxy
may vote or abstain, at s or her discretion On any other business which 1s put before the meeting (including a motion to adjourn
the meeting ar to amend a resolution) the proxy will vote (or abstain from voting) at s or her discretion

7. To be valid, this proxy form must be
(a) completed and signed,
(b) sent or delivered to Capita Registrars, The Registry, 34 Beckenham Road, Beckenham, Kent, BR3 4TU, and

(c) recerved by Capita Registrars Limited no later than 48 hours (excluding days that are not a workang day) before the time of
the meeting

8 [f a member 15 a company, this proxy form must be executed under its common seal {or such form of execution as has the
same effect) or executed on 1ts behalf by a duly authonsed officer of the company or an attorney for the company A copy of the
authonsation of such officer or attorney must be lodged with this proxy form

9. If this proxy form 1s executed under a power of attorney or any other authonty the onginal power or authonty (or a duly certified
copy of sueh power or authority) must be Jodged together with this proxy form

10. In the case of joint holders, any one holder may sign the form of proxy but all the names of the joint holders should be stated
on this proxy form 1f more than one of the joint holders purports to appoint a proxy, the appointment submmitted by the most
senior holder will be accepted to the exclusion of the appointmeni(s) of the other joint helder(s), semonty being deterrined by
the order 1n which the names of the joint holders stand 1n the register of members of the Company in respect of the joint holding
(the first-named being the most senior)

11. If you submit more than one valid proxy appointment 1n respect of the same shares, the appointment received last before the
latest time for the receipt of proxies will take precedence

12, Any alterations made to thus form should be initialled

13. You may not use any fax number or email address or other electromc address provided 1n this proxy form to communicate with
the Company for any purpases other than those expressly stated

If you have any queries completing this form please contact Capita Registrars Limited on telephone number 0871 664 0391 (calls
cost 10p per minute plus network extras) or, if calling from overseas, on +44 208 639 3367 Lines are open 8 30am — 5 30pm,
Monday to Friday
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OMG plc
Form of Proxy

For use at the annual general meeting to be held at 14 Minns Business Park, West Way, Oxford, OX2 0IB
on 24th February 2012 at 4p.m. Before completing this form, please read the explanatory notes opposite.

1/We
of
betng [a] member{s] of OMG ple (the “Company”), hereby appoint the chairman of the meeting or (see note 3)
as my/our proxy {see note 4) to attend, speak and vote for me/us on my/our behalf at the annual general meeting of the Company to be held at
4p m on 24th February 2012 and at any adjournment of the meeting

1/We have indicated with an ‘X’ in the appropnate spaces how I/we wish my/our votes to be cast and direct the proxy to vote as indicated

if this form 15 signed and returned without any indieation as to how my/our proxy shall vote, my/our proxy may exercise his or her diseretion as to
both how he or she votes (including as to any amendments to the resolutions) and whether or not he or she abstains from voting

1/we authonse my/our proxy to vote (or abstain frotn voting) as he or she thinks fit in relation to any other matter which 15 put before the meeting

Resolution. {Flace X in appropniate box) For Against Withheld Discretionary

Ordinary business

1 To receive and adopt the financial statements for the year ended 20th September 2011 | | l l l I

2 Tore-appoint BDO LLP as auditors and authornise the directors to fix I I l I |
thewr remuneration

3 Todeclare a final dindend l |

4 To re-elect Nicholas Bolton as a director I I { I

5 To re-elect David Deacon as a director l

L
Jooo U

Speclal business

6 Toauthorise the directors to allot shares pursuant to section 551 of the
Companies Act 2006 (the “Act”) | | | | I '

7 To authonse the directors to allot shares pursuant to section 570 of the Act as
if section 561 of the Act did not apply l | I | I I

e

8 To authonse the Company to make one or more market purchases of Ordinary
Shares in the Company | l r I I J
Signature(s) Date 2012 Signature(s) Date 2012
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OMG plc

Company information

Company registration number

Registered office

Dhrectors

Secretary

Bankers

Solicitors

Broker and nominated advisor

Registrars

Auditors

Report design
Words
Pnnt

3998880

14 Minns Business Park
West Way

Oxford
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Anthony Simonds-Gooding (Non-executive Chairman)
Jonathon Reeve (Non-executive Director)

Julian Morns (Deputy Chairman}
Nick Bolton (Chief Executive)
Dawvid Deacon (Finance Director)

Cathenne Robertson {Executive Director)

Cathernine Robertson

National Westminster Bank ple
121 High Street

Oxford

0X14DD

Tayler Wessing
Carmelite

50 Victona Embankment
London

EC4Y oDX

Evolution Secunities
100 Wood Street
London

EC2V 7AN

Capita IRG plc
Northern House
Woodsome Park
Fenay Bridge
Huddersfield
West Yorkshire
HDS8 oLA

BDOLLP

Kings Wharf
20-30 Kings Road
Reading
Berkshire

RG1 3EX

Z3/Studio - www designbyz3 com
Lindsay Camp
Hunts - www hunts co uk
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