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Welcome

Access Intelligence Plc is a leading
supplier of compliance Software-as-a-
Service solutions.

Access Intelligence is the parent Company of a Group of businesses
providing compliance solutions for the financial services, retait and
pharmaceuticals sectors as well as the procurement and media
departments of both public and private sector organisations

Strategy

With particular focus on Software-as-a-Service (5aaS) delivery, Access
Intelligence continues to develop organically and invest in businesses

with

Strong, defensible
recurring revenues

The SaaS model prevides
predictable revenue and earnings
growth generating good levels of
free cash flow or attractive returns
on the capital reinvested in the
business

Strong management
teams

We seek to retain, support and
develop existing staff wherever
possible However, we also have the
abiity to attract leading industry
executves to supplement or
replace existing teams should the
business require it

High customer
retention rates

Cur compliance solutions build
long-term customer loyalty within
regulated industries

Cross-selling
opportunities

We dentify businesses that
cemplement our existing product
divistons in order to encourage
cross-and up-selling across the
whole Group

Compliance solutions
in regulated industries

The market for compliance-
based software solutions 1s driven
by mounting legislation as the
business environment becomes
more regulated
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Highlights

Revenue

£7.98m

2009 £577m

Adjusted Operating Profit/(Loss)

£1.48m

2009 £0 58m

Operational

=> Focus on Software-as-a-
Service sales/recurring
revenue

-> Tough stance on operational
costs

- Continuous Investment in
product R&D

Gross Margin

£5.73m

2009 £318m

Highlights

Profit/[Loss) before Tax

(£1.55m)

2009 £052m
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Compliance at a Glance

Procurement

Procurerment & contract maenagein: 0t solytions operating
I« Sadas ¢ nvitonment ProContract Sulte s integrated
esourcing and contract management solubions assist
precurers in the sourcing of goods and servces creating
competition lowering costs and managing supply chain
risk The soluhions are used by mare than 200 organisalions
Compliance diven by the UK Aatr Bnibery Act 2010 which
proposes that both Public and Private a1ganisations will be
subect to new laws on finbery and corruption Lue Norhos
the lc ading prowder of procurement solutiens to the Public
Secton i the UK

Brands

ProContract Suite includes

ProTender ProQuest
FroAuction Prokvaluate
ProRegister ProSpend

Customers include:

* Bank of England
Metropolitan Palice

Met Otfice

Ladbrokes

Leeds Teaching Hospital
Newcastle University
Kent County Council

Training & Competence

Gold standard raiming & comphiance solutions d. lvered

mto highly regul ited industiies We have thiee biands

this dvision  MS2M delive 15 5345 complignce solutions
dddiessmig the Retail Disitibution Review eato the hivancial
servic s socton and Cobent de b s compliance tramimg
solutions inta the FDNA FoA and HSE marke ts Both solutions
dllow global companies 1o trark all areas of compelency in
then orgamsations n a campbant and auditable mannes

Solcara s federated search technology Solsearch has seen
steady growthn 2010 connecting lawyers compliance
and risk managers and information professionals to atl
the ilornation they need when they need it The soltwale
improves efficiencies and reduces costs

Brands

TrackRecord
Learning Compliance Suite (LCS)
Controlled Document Manager [CDM]

Customers include:

RBS

Avva

ElLilty

The UN
Dixons Retail
Ladbrokes
Dentsply

* 8 B & & & @

Customers say:

M 1he Due Notth Solution hias proved nvaluable in
Imanaging terder s by stis amhinng and sumptilying the
process internally and improving inlerachion with suppliers
The portat hielped out of ganisations to maxirmise the
purchasing power secure the besi value for money from
suppliets and di lvar tangible cost and tirme s mvngs ]

A mgjor group of Housing Associations

I The Dee North eprocarement pottal has truly
transfermed our procurement processes allowing more
Ll fut Ly abd de clupne tl of tesheds Ly Tnaking

L ndenng easier moie secute and more ianageatle for
buyers and suppliers It has helped to automale the overall
process 1o achieve tangible cost and lime savings "

Arnajor NHS orgamsaiion
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Customers say:

M Cobent had the peifect solution and we re looking {orward
to using a totally integrated electronic and compliant system
which vall help us to pass these inspections with ease n

Roxane Jackson Ml Biologics Cormpliance [raming
Manager

B Centric bas been shle Lo realise the rnprovements we

sought when tmptementing the Cobent LLS Ow patient

ce.ntred health management approac h 1o our business

has been improved by delivering 1< tevant timely contiant
stu 3" ko a3 ETadd Ce PTLute Ze LT
pattents while cantinuing 10 he lighly itamed - and utilising
the systern s capahiliie s fo improve the efficiency of our

measurement and analysis acivities [l

Doug Carlson Director Quabity Assurance Centiic
Health Resources
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Stakeholder Interactions Management

Sa1S based solutions transfor ming the wav orgamsations
manage madia and other stakehelder interactions in ordar
to protecst 1eputation assist compliance and maxinuse
value The softwat e ensutes cotmimunic attons teaims have
dcie 85 0 the brwfing papers strategy documnents and line s
ta take on 4ll of the 1ssues that alfect a global organisation
All tearns have visibilty of what 15 being communic sted

whe nand by whom Within this subsidiary we alsa have

a suile of incicent management software hosted online
Applcations include a secure notification systern and gnline
wirtual incident roerm through which security and safety
madents can he tnanaged

Brands

VUELIO
Newsilash
Spotlight
ControiPoint

Customers include:

* Astra Zeneca plc + Mantime and
* BG Group plc Coastguard Agency
« Cwil Aviation Authority s RBS Group plc

s Carphone Warehouse » United Utilities plc
Group plc » Easylet

» Health and Safety * ING
Executive » Thomas Cook

IT Support Services

Willow Starcotn pravides |T Support Selutions and Hosle d
Applications o over SO0 clients acioss the UK on o 24

X7 X 365 basis The Lompany spedialises in delvening
mnfrastuciure ddala securily ind data protccion with on
stite remote o in cloud implementation

Brands

Backup & Running
STARSCAN

STAR Server Monitor
Willow Starcom

Customers include:

+ Cardinal Newman = Michell Bearings [a
College member of the

+ Chorley Borough Rolls Royce Group)
Council ¢ Siemens VAl Metals

* Fairfield iIndependent Technologies
Hospital * Stanley International

* Hargreave Hale Betting

s Komalsu UK

Customers say:

IPii0s 1o using the software the media relations team
relied on a cormbination of email and documents held

on o network and PCs which made it verv difficult

to respond quickly and censistently to press enguiries
AlMediaCommes solution prondes the meda team and our
key spokespeoaple with instant access to the snformation
they need minute by minute and hecause it 1s hosted we
can access it securely over the Internet from wherever we
happen 1o be [l

Head of Media Relanions Major regulited cempany listed
ohlithe LSt

Customers say:

I \willow Siarcom has helped us to significanily reduce our
IT maintenante budget over the last twoyears The gquality
of service has been excellent and Willow Starcoin has
been able to provde the response hime that this Hospital
demands Il

Tom Harnison Director of Finance Perlonmance and 1T
Fanfield Independent Hospital
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Chairman’s Statement |

Michael Jackson

il The board intends to grow Access
Intelligence both organically and by
acquisition, with an emphasis on
developing recurring revenues

and building compliance related
solutions. M

| am pleased to announce our results for the year
ended 30 Novemnber 2010, a period inwhich the
group has continved to make considerable strategic
and financial progress Our overall strategy as a
compliance Software-as-a-Service provider remains
our priority and drives our activities With the
exception of the recently acquired Cobent Limited
significant progress was made in all areas of the
business in 2010

Results

Group turnover from continuing activities iIncreased
by 38% to £7,974 381 (2009 £5,772,000) Like for like
sales growthwas € 1 239 913 up 21% Ad)justed profits
from trading activities were up 153% to £1 479,960
(2009 £584,000] A goodwill impairment of £2 600,000
{2009 mil), acquisition costs of £98,276 (2009 nill
compensation for loss of office £124,080 (2009 nil)
and share based payment charge of £53,004 (2009
nil) reducing the trading profit to a loss for the year
attributable to the equity holders of the parent
company of £1,562 427 (2009 profit £601 892] The
basic loss per share from continuing operations was
G 72p (2009 profit 0 36p]l The group had net cash and
bank balances of £2,214,278 (2009 £1,714,243)

The continued focus on the Software-as-a-Service
business model has enabled the Group to build its
long-term visibility of revenues and for the year
under review recurring revenues accounted for 65%
(2009 61%) of total revenues at £5 240 350 (2009
£3,461,280]

The directors are unable to recommend the payment
of an erdinary dividend However 1t1s the boards
intention to begin dividend payment in the future and
itwill be seeking the authority of shareholders at the
forthcoming General Meeting to authorise the capital
reconstruction that will be required to allow such
payments to begin

Acquisttions

On 1 March 2010 the group announced the acquisition
of the entire share capital of Cobent Limited a training
and compliance software delivery business for £5 2
million Cobent was founded in 2003 and has developed
a gold standard training and compliance delivery
platforrm operating in @ number of markets including
FDA, FSA and HSE regulated industnes It remains the
board s view that the Cobent delivery platform fits the
group s compliance Software-as-a-Service provider
strategy well and long-term will provide significant
synergy benefits across most of the group

- Group repositioned as a provider of compliance

Software-as-a-Service solutions
= Acquisition of Cobent Limited
> Sale of Wired-Gov Limited in May

-> Joanna Arnold joins the board as Corporate Development Director
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Of the £5 million due at completon £3 million was
paid in cash, £2 million in vendor shares whilst the
final £200,000 cash payment was made in June 2010
The £3 mituon was funded through the placing of

60 million new ordinary shares at 5p The vendors also
received 33 3 millton new ordinary shares priced at
ép per share gwving an average 1ssue price per share
of 5 4p The costs of the acquisition were £98,276
expensed through the profit and loss account and
£130,265 fund raising costs charged directly to the
share premium account

During this financial year Cobent contributed

an operating profit of £183,153 which was below
management s Initial expectations at the date of
acquisition However thes lower than expected
performance and the current need to rebuild both
the sales and marketing team and the sales pipeline
have led te the directors deciding upen a goodwill
impairment charge for the year of £2,600,000 Despite
this setback the board remains confident that Access
Intelligence has an excellent software product in the
Cobent Learning Compliance Suite

In February 2011, the Group establishing a new
management team at Cobent and the Company is
being streamlined te bring costs in line with current
sales levels

Disposal

In May 2010 the Group sold Wired-Gov Limited to its
management for £142 69210 cash The direct costs
of the sale were £7,000 together with the write-off
of the inter-company batance of £50 954 Wired-Gov
Limited was fundamentally an on-line publisher and
as such did not sit comfortably with our compliance
led strategy

Recurring Revenues

up 65%

Convertible Loan Notes

In June and July 2009 the Group raised £1,850,000
by way of Convertible Loan Notes to fund the
acquisition of Ether Ray Ltd, now trading as Al Media
& Communications Ltd These Loan Notes have

a coupon of 6% per annum and convertat 4p In
September 2010 £100 000 were converted to equity

Until Cecember 2010 the Company had the authority
1o elect to redeem these loans at par plus a 10%
premium A decision was taken in November by the
board not to exercise this right and so these loan
notes will all convert in June 2014 or such earlier
date as the loan note holders may elect At the next
balance sheet date these loans will form a part of the
sharehalders equity

Operations — Software-as-a-Service segment
As part of its overall strategy the Greup has

focused on delivering services through three core
divisions e-Procurement trasning & compbance and
stakeholder relationship and reputation management,
supported by the IT support services division

e-Procurement

Due North had another successful year, opening 25 new
accounts despite a general stowdown in public sector
decision making after the election Recurring revenues
have reached £105,000 per month (2009 £80,000),
resulting in a record turnover for the subsidiary

Due North 15 successiully developing its private sector
offering and investment in sales and marketing in

this area has been rewarded with early wins including
Tenet Education Services Demand for services such
as Managed Tenders and Auctions, further contributed
to Due North s market leadership in the public sector

R&D Spend

£0.8m

05
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Chairman’s Statement

2011 brings further strategic iInvestment in our
e-Procurement and supplier relationship solutions to
help build on our early successes in the private secter
and drwve Due North s reputation as an innovator in
the procurement market

Stakeholder Relationship and Reputation
Management

Al Media & Communications Litd [AIMediaComms)
continued to cement its leadership position in the
public sector market whilst benefiting from private
sector wins including Carphone Warehouse, RBS

and Northern Gas The merged Solcara Spotlight

and EtherRay acquisitions, renarmed Al Media &
Communications Ltd on 1 December 2009, resulted

in the launch of Vuelio and the repositioning of the
combined entity as a major provider of stakeholder
relationship management software Recurring
revenues have reached £145,000 per month (2009
£100000] as a result of extending the product reach to
incorporate broader stakeholder teams and expanding
our overseas accounts inctuding BG Group

2011 brings further investment in strategic sales and
marketing to position AlMediaComms as a major
provider in the corporate sector

A further offering in this segment s AlControlPoint
which has developed a suite of incident management
software, hosted online Applications include a secure
notification system and online virtual incident room
through which secunty and safety incidents can be
managed This forms part of the Group s solution

for those companies who take their reputation
management responsibilities seriously

Training & Compliance

MS2M produced a sigrficant turnaround in
profitability 1n 2010 delivering a strong financial
performance through strategic relationships with RBS
and Aviva In 2011 management will bring significant
focus to the sales and marketing activity on the
TrackRecord product as a key nsk mitigation solution
for the financial services sector

Cobent the Group s latest acquisition despite starting
well by winning significant framework agreements
with DSG and Focus Solutions has since seen sales
slow in part due to market conditions Cobents
domain expertise in the FDA compliance market was
reinforced by new account wins including Stengenics
and I3 Research Cobent s product offering has been
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enhanced by the development of a new Controiled
Document Manager product designed to improve the
creation and delivery of standard operating procedures
(SOPs) within regulated industries, which will be
launched during the summer of 2011

2011 bnings new management, a tighter focus on cost
control and a rebuilding of the sales and marketing
team aiming at the FOA and FSA markets both in the
US and UK

Solcara s federated search technology Solsearch
has seen steady growth in 2010 connecting lawyers
compliance and risk managers and information
professionals to atl the information they need when
they need 1t The software improves efficiencies and
reduces costs and looks well positioned for further
growth in 2011

Qperations — IT Support Services segment
Willow Starcom had a successful year and notably
has begun to refocus the business towards hosted
services Although monthly recurring revenues have
remained fairly static at £103,000 (2009 £108,000] the
product margin mix has been greatly improved over
the past 12 months supported by winning more direct
end user relationships Whilst hardware maintenance
retention rates have proved challenging Willow has
focussed on gaining long-term revenue visibility by
winning three year contracts within the first three
months of launching the Hosted Services Portfolio
2011 brings investrment 1n data centre Infrastructure to
broaden the Software-as-a-Service product offering

Strategy and Market

The Group coniinues 1o invest heavily 1n its suite

of compliance solutions for the public and private
sectors both inthe UK and, increasingly globally in all
the investment in software research and development
in 2009/10 amounted to £815,000 The product suite
delivered by the group s portfolio of software and
support subsidianes provides Access Intelligence with
the ability to competitively engage with enterprise and
SME customers at many stages of the compliance
value chain

The Software-as-a-Service ["SaaS”) business model
remains highly attractive io both customers and
vendors The increased adoption of SaaS by customers
i5 driven by a desire to reduce capital expenditure
costs combined with a greater awareness of the data
securiy services available As a software vendor, the




Group benefits from long term visibility of revenue
and cash flows, with many of its customers on three
to six year coniracls Furthermare due to the capilal
efficiency, high profitability and lock-in elfecl the
Saa$ business maidel 1s increasingly mare hughly
valued than the traditional perpetual software model
Nonetheless despite the improved data security
offered there are some clients that choose to host our
software soletions internatly and therefore the Group
continues to previde the perpetusl license modet on a
case-by-case basis

The market for compliance soluilons n both

the public and private secters 15 driven by risk
management reguirements and the needs of
cempliance professionzls who are turning to
technotogy to improve the way thesr companies
cperate to ensure Lhat organisations comply with
regulations and manage operational 1ssues Tre
global governance nisk ard comrpliance softwaie
market [ GRC } was estimated lo be worlh ¢ $749
rillion 1 2010 and 1s expecled 1o yrow 0% year-on-
year over the next three years The gioup slends to
benefit well from this encouraging trend by focussing
on process improvement strategic comimunication
and risk mitigation solutions offered within Access
Intelligence s compliance suite

2011 brings increased focus on orgamic growth with
inveslmenl in cross-selting and markeling resources
and the ernergence ol o Nel cenire ol excelience

at Cobent enabling the sharinj of best practices in
the developmert of workflow user expenience and
database architecture This investrnenl will further
align the product and operational strategy of the
subsidiaries enabling Access Intell gence lo deliver
a holistic product offering and cost rationatisalion
acoss the Group

2010 saw Access Inlelligence s Seltware-as-a-
Service proposition become more elficient and more
compelitive and the Group will continue ta provide
innovative solutions that deliver sustainable prolits
and long-term growth

The board 15 excited about the organic grow h
opportunitres based upon the imtiat markel
penetration of the Group s products into the private
secior The board will continue o took “or interesting
acquisiions with an emphasis on developing 1ecurrning
revenues and bullding compliarce related solutions

Directors and Staff

0n 1 March 2010 Howard Sears joined the board as a
non-executive cirector and whitsi on 31 January 2011
the Greup anrourced that he would be giving vp his

execulive respens bilit es at Cobert Lid he continues
to serve as a ron-executive on Lhe Plc board

On 1% December 2010 Ms Joanna Arncla joined the
Ple hoaid as husiness development cnector She
joined the Company n Nover-ber 2008 after an early
career In lingncial services and has been perforrung
tha gusiness deve ppment rele since joiNing

1 would Lke lo 1hank all our staff for thew hard work
and help i 2 year where Jrogress was considelable
Togelher w2 have delive~ed signilicant advances in
most areas of the group and t look forward to working
with them in 2011

Outtoak

Investment in technology acioss the Group will
continue tallowing the successes of 2010 that have
led lo several significant product upgrades either
compleled or tor launch in the first-hal- of 2011

Early Indications suggest that the renewal 1ates for
public se.lol leenses withan AlMedialorn ns and Due
Nerth are promisiig These will run ir parallel with

a conbnuing push into the private sector for software
sates and a gradual move to the provision of cloud
compuling seivices 101 he Groups supperl business
At {ohent management 1s tocussed on rebuilding the
sales and inarketing activities and the resulling sates
pipeling Investment in our software will continue at
current levels mamianing the group s competitive
position 1 its markets

The board remains conlident thal the strategy to
tocus on compliance and the Group s abilily to offer
a renled aswe.lasa “purchased solulion through
Soltware-as-a-Service witl provide geed long term
returns foi our shareholders

0On behalf of Access Intelligence s board nd
managernent |would Like to thank you for your
on-going support

————— e .

Michael Jackson
Chairman
4 March 2011
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Directors’ Report

The directors present their annual report and the
consolidated financial statements of the Group for the
year ended 30 November 2010

Directors and their interests

Principal activity

Access Intelligence is a Software and Computer
Services Group of companies providing business
critical compliance and tegistative driven services to
both public and private sectors on a recurring revenue
basis Since the flotation on AIM In November 2003,
the Group has made six acquisitions focused in the
areas of compliance software and data backup and
recovery

Review of business and future outlook

A review of the Group activities during the year and
future cutlook 15 set aut in the Chairman s Statement
onpages4to7

Results and dividends

The consolidated trading results for the year and the
year-end financial position are shown in the financial
statements on pages 16 to 20 The results for the year
and future prospects are reviewed inthe Chairman s
Statement on pages 4 to 7

Dividends are unable to be paid due to negative
reserves

In additicn to the unwersal performance indicators
of sales, gross margins, operating profit, earnings
per share and cash flow the performance of which
aganst expectations s referred to in the Chairman s
Statement indicators of a more activity-specific
nature are used within the Group to assess the
performance of the subsidiary companies These are
used In conjunction with the controls described In
the corporate governance statement and relate to a
wide variety of aspects of the business Due to the
differences (n size and markets across the Group s
businesses, it 1s not practicable to provide a more
detailed analysis of how these indicators are applied to
each of the respective activities

Principat business risks and uncertainties

The on-gomng nature of the business dictates that the
board understands the market inwhich it competes
and the strategy that they are implernenting The
Statement of Corporate Governance notes the
objectives and mechantsms of internal control
Detailed strategic planning meetings are held at
Group and subsidiary level The board constantly
assesses rnisks and Is of the belief that internal control
risk management and stewardship are integral to the
proper management of the business

The directors at the year end and details of their
interests including family interests, in the Company s
ordinary O 5p shares at 30 November 2010 are
disclosed below

30 Novemnber 2010 30 November 2009
Beneficial Options Benefitial Options
No No No No

M Jackson
J Hamer
D Lowe

R Jackson
H Sears

19,363,636 2,808,103 19.363436 7808103
5,461,782 2,100,000 2 941,762 2,100,000
4,597,475 1,841,897 3,636 364 1,841897
4,636,364 3,381,318 3 636,364 3381318

16,666,667 4,239,130 - —

0%

Directors Repert
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Substantial shareholdings

Save for the directors Interests disclosed above together with the following shareholders, the directors are not
aware of any other shareholdings representing 3% or more of the 1ssued share capital of the Company at the date

of this report

Investor No of shares % holding
Elderstreet VCT Ple 33005000 12 83%
Octopus Asset Management Limited 23,453 000 ?12%
Unicorn AIM VCT Pl 21,400,000 832%
A Diilon 13 000,000 505%
T1ps Investment Management Limited 13125000 394%
D Alderson 8 783,557 341%

In addition to the above the followtng substantial shareholders are also holders of the Convertible Redeemable
Loan Instruments 1ssued in June 2009 to support the acquisitwon of Ether Ray Ltd

Untcorn AlM VCT plc
Elderstreet VCT Plc plc
Octopus Asset Management Limited

£750,000
£500 000
£500 000

These convertible loan notes will now convert to equity in June 2014 at four pence per share unless the loan note

holder exercises thewr right to convert earbier

Employee relations

The Group supports the employment of disabted
people wherever possible both in recruitment and by
retention of those who become disabled during their
employment

Appropriate steps are taken to inform and consult
employees regarding matters affecting them and the
Group

The Group s policy regarding health and safety is to
ensure that, as far as 1s practical, there 1s a working
environment which will minimise the risk to the health
and safety of its employees and those persons who are
authorised to be onits premises

Events after the balance sheet date

On 16 December 2010 Ms J Arnold was appointed to
the board as an executive director with responsibility
for business development reporting te the Chawrman
On 31 January 2011 the Group has signed a
compromise agreement with H Sears who 1s stepping
down from all executve responsibilities in March
2011 He will remain employed as a non-executive
director As part of his compromise arrangements he
has wawved all option entitlements which inctude the
1,739,130 options granted on 23 March 2010 and the

2,500,000 opttons transferred to him by M Jackson

on the same day Further the Company has expressly
reteased H Sears from is nghts under the Cobent

Ltd sale and purchase agreement to seek liquidated
damages in relation to the current legal action against
Organization Metrics Inc of Canada

Statement of directors’ responsibilities

The directors are responsible for preparing the Annual
Report and the Group and parent Company financial
statements In accordance with applicable law and
regulations

Company law requires the directors to prepare Group I
and parent Company financial statements for each
financial year Under AIM rules the directors are
required to prepare Group financial statementis in
accordance with IFRS as adopted by the EU

The Group financial statements are required by law
and IFRS as adopted by the EU to present fairly the
financial position and the performance of the Group
The Companies Act 2006 provides in relation to such
financial statement that references in the relevant
part of that Act to financial statements giving a true
and fair view are references to their achieving a fair
presentation
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The parent Cempany financial statements are required
by law Lo give a true and fair view of the state of aftairs

of the parent Company

In prepanng those financial statements the directors
are requtred to

e select suilable accounting policies and then
apply thern consistently

e make judgements and estimsates Lhat are
reasenable and prugenl

& forthe Group financeal statements state
whether they have been prepared in
accordance with IFRS as adopted by lhe k.

e forthe parent Cempany financial statements,
stale whether applicable UK Aceounling
Standards have been followec subject to any
material departures disclosed and expiamed in
the parent Company financial staterments and

e prepare the financial statements on the
go1ng concern basis unless it is tnappropriate
to presume that the Group and the parent
Company will conbinue In Business

The directors are responsible for heeping proper
accaunting records that disclose with reascnable
accuracy at any bime the financsal position of the
patent Cornpany and o enable tnern to ensure 1hal
the financial statements comply with the Companies
Act 2006 They are also responsible tar syste s of
ilerngl conti ol §01 seteguaramy ne assels of lie
Company and nence for taking ressenable steps

for the prevention and detection of fraud and other
rregularities

In so far as the directors are aware

@ there s no relevant audit information of which
the Company s auditors are unaware and

® the directors have taken all steps that they
ought to have taken to make themselves
aware of any relevant audit infermation and to
esiablish that the audilors are aware oi that
inforrmation

The directors are responsible for the mamtenance and

integrity of the corporate and financial mformation
includea on the Company s website Legisiation in
the UK goverming the preparation and disseminalion
of financial statements may differ from legislation tn
other jurisdictions

Suppliers’ payment policy

It1s Group policy Lo agree and clearly cormmmunicate
the lerms of payment as pat t of the commercial
arrangements negotiated with suppliers and then to
pay according o those lerms based upon the time.y
receipt of an accurate invoice

The Group s trade creditor days for the year ended
30 Nevember 2010 were 60 days (2009 74 days)
calcutated in accordance with the requirements set
town 10 the Companigs Ac: 2006 This represants
the ratio expressed In days between the amounis
invoiced to the Group by its suppliers in the year and
the amounts due at the year end to trade creditors
within one year

Share capital

Details of the Company 5 share capital are set out
in note 23 to the financial statements Share issues
tetalling 77 833 323 shares have be=n made during
the year

Share option plan

The Company adminusters one approved option
scheine called the Access Intelligence Plc
Managemenl Incentive Scheme The scheme was
Jtopted 2t the AGM held on 22 Apnit 2009 and s open
to any eligible e mployee selected at tne discretion

ot the bozrd The sckeme period will extend for ten
years [rom the adopl on date The scheme rules are
avanabie al thg LOMpany s -eqisiered oii'ce Delalls of
the movermnent in options during the year are in note
24 |atotal 6 217 370 options were grarted mn the year
2 000 000 were exercised and 1851 630 lapsed

Auditors

Mazars LLP have acled as auditors throughout the
period and 1n accordance with section 485 of the
Companies Acl 2006 a reseolutionto reappoint Mazars
LLP vall be put 16 tha inembers at the torthcoming
annual general meeting

By order of the board

Approved betne directors on
4 March 2011

"
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Corporate Governance

Application of the principles of good
governance

As an AIM listed company the Group I1s not required
to fotlow the provisions of the Combined Code as set
out In the Financial Services Authority Listing Rules
Nevertheless the Group s committed to applying
the highest principles of corporate governance
commensurate with its size

The board

The Group was managed by a board, consisting of
a Chairman, one executive member and two non-
executive members uniil 1 March 2010 From

1 March 2011 following the appointment of H Sears
the number of non-executive directors increased 1o
three (20092 2] On 16 December 2010 subsequent
to the year-end Ms J Arnold was appointed to the
beard as an executive director responsible for
business development These board members
retain responsibility for the formulation of corporate
strategy, approval of acquisitions, divestments and
major capital expenditure and treasury policy The
appointment of new directors I1s a matter reserved
for the board as a whole rather than for a separate
nomination commitiee

The board meets monthly and has a schedule of
matters specifically referred to it for decision All
directors have access to advice from the company
secretary and training 1s available for directors as
necessary

Each member of the board comes up for re-election
by the shareholders at annual general meetings every
three years by rotation

The board considers the non-executive directors to be
independent

Internal control

The directors have overalt responsibility for ensuring
that the Group maintains a system of internal control
to provide them with reascnable assurance regarding
effective and efficient operations, internal financial
contral and compliance with laws and regutations
The risk management process and systems of internal
control are designed to manage rather than eliminate
the nsk of failure to achieve the Group s strategic
objectives However, there are inherent imitations 1n
any system of internat control and accordingly even

the most effective system can cnly provide reasonable
and not absolute assurance The board has reviewed
the operation and effectiveness of the system of
internal control in operation during the period

The board 15 also responsible for assessing and
minmimising all business risks supported by Group
personnel able to provide specific assistance in
matters relating to requlatory compliance, health and
safety, environment quality systems and insurance
cover for property and bability risks

Monthly accounts with commentary on current year
performance compared with planned performance,
together with key ratio analysis and working capital
information, are prepared in accordance with

Group accounting policies and principles They are
consolidated and reviewed by the board in order to
monitor overall performance and trigger appropriate
management tntervention where applicable

The board monitors the funding requirements and
banking facilities provided to the Group 1n addition

to the management of investment and treasury
procedures Capital and significant investment
expenditure 1s approved against performance criteria

The board confirms that 1t has established the
procedures necessary to implement the guidance

Internal Control Guidance for directors on the
Combined Code The board has cansidered the need
for an internal audsit function but has concluded that
the size of the Group does not justify the expense at
present The need for aninternal audit function will
continue to be reviewed periodicatly

Relations with shareholders

The board attaches greatimportance 10 mantaining
good relationships with shareholders The board
regards the Annual General Meeting as an opportunity
to communicate directly with investors who are
encouraged to participate

Report on remuneration

The Remuneration Commitiee comprises one
non-executive director D Lowe, and the Chairman,
M Jackson The Chairman of the Remuneration
Committee is D Lowe
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The Commuittee reviews the terms of employment and
total remuneration of the executive directors including
the granting of share options, meeting twice this year
(2009 2} to ensure that the Company can attract,
retain and motivate directors capable of delivering the
Company s objectives No director Is involved in the
decision relating te his/her own remuneration

Full details of directars remuneration are given in
note 5 to the financial statements

The executive Chairman s remuneration package
comprtses a basic salary and fees relating to
acquisitions The Committee has regard to rates of pay
for similar positions in comparable companies as well
as internal factors such as performance The objective
of the Company s remuneration policy 1s to ensure that
members of the executive management are provided
with appropriate incentives to encourage enhanced
performance and are, In a fair and responsible
manner rewarded for their indmdual contnibutions to
the success of the Company

The directors are eligible for share options under

the Companys share option scheme The exarcise of
options granted under this share option scheme Is not
dependent on performance critera

Audit committee

The audit committee 1s appointed by the board and
must comprise a minimum of two members, including
one non-executive director D Lowe chairs the audit
committee with M Jackson as the other member The
committea met on two occasions (n 2010 (2009 2]

The audit committee may examine any matters
relating to the financial affairs of the Group This
includes reviews of the annual accounts and
announcements, internal control procedures,
accounting policies, compliance with accounting
standards the appointment of external auditors and
other such related functions as the board may require

The audit commuttee has given consideration to the
possibility of their current auditor withdrawing from
the market The committee has a short list of suitable
alternative auditors and would begin iImmedately to
seek tenders as part of the process of appointing a
replacement

Nominations committee

The Group has not appointed a nominations
committee despite the recommendation In the
Combined Code The board has concluded that given
the size of the Group this function can be effectively
carried out by the whole board

Compliance

in the opinicn of the directors, the Company has
complied throughout the year with the prowsions of
Section 1 of the Combined Code with the exception
that there 1s no separate Nomination Commuittee

The Company has complied fully with the
requirements of provision C2 1 of the Combined Code
(review of effectiveness of internal control system)
throughout the period

Going concern

The directors report that, in connection with
paragraph C1 2 of the Combined Code and after
making enqutry, they have a reasenable expectation
that the Company and the Group have adequate
resources to continue 1n operational existence For
this reasan, they continue to adopt the going concern
basis in preparing the financial statements

13

Corporate Governance




Access Intelligence Plc
Annual Report and Accounts 2010

Independent Auditors’ Report

We have audited the financial statements of Access
Intelligence Plc for the year ended 30 November
2010 which comprise the Group and Parent
Company Balance Sheet ihe Group Statement of
Comprehensive Income, the Group Statement of
Cash Flow the Group Statement of Changes in
Equity and the related notes The financial reporting
framework that has been applied in the preparation
of the group financial statements i1s applcable law
and International Financial Reporting Standards

{ IFRS s} as adopted by the European Union The
financial reparting framework that has been apptied
in the preparation of the parent company financial
statements Is applicable law and United Kingdom
Accounting Standards [ United Kingdom Generally
Accepted Accounting Practice |

Respective responsibilities of directors

and auditors

As explained more fully in the Directors
Responstbilities Statement set out on pages 10and 11,
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 the financial statements
in accordance with applicable law and international
Standards on Auditing (UK and Ireland] Those
standards require us to comply with the Auditing
Practices Board s [ APB s ] Ethical Standards for
Auditors This report1s made solely to the Company s
shareholders as a body, in accordance with Chapter
3of Part 16 of the Companies Act 2006 Our audit
work has been undertaken so that we might state to
the Company s shareholders those matters we are
required to state to them in an auditors report and
for no other purpose To the fullest extent permitied
by law, we do not accept or assume responsibility to
anyone other than the Company and the Company s
shareholders, as a body for our audit work, for this
report, or for the opinions we have formed

14

Scope of the audit of the financial statements
A description of the scope of an audit of the financial
statements is provided on the APB s website at

www fre org uk/apb/scope/UKNP

Opimion on the financial statements
In our apinion

® the financial statements give a true and fair
view of the state of the Group s and of the
parent Company s affairs as at 30 November
2010 and of the Greoup s loss for the year then
ended,

@ the Group financial statements have been
properly prepared In accordance with 1FRS s as
adopted by the Europaan Union

e the parent Company financial statements
have been properly prepared in accordance
with United Kingdom Generally Accepted
Accounting Practice

e the financial statements have been prepared
In accordance with the requirements cf the
Companies Act 2006

QOpmnion on other matters prescribed by the
companies act 2006

In our opinion the infermation given In the Directors
Report for the financial year for which the émancial
statements are prepared is consistent with the
financial statements
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Matters on which we are required to report by
exception
We have nothing to repart in respect of the following

Matters where the Companies Act 2006 requires us to
report to you it 1n our opinion

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

® the parent Company financial statements
to be audited are notin agreement with the
accounting records and returns or

e certain disclosures of directers remuneration
specified by law are not made or

® we have not recewved all the nformation and
explanations we require for our audit

fnvoPas,

Pamela Dawes

(Senior statutory auditor)

for and on behalf of Mazars LLP Chartered
Accountants [Statutory auditor)

The Lexicon

10/12 Mount Street
Manchester

M2 SNT

15

Independent Auditors’ Report




Access Intellgence Plc
Annual Report and Accounts 2010

Consolidated Statement of Comprehensive Income
Year ended 30 November 2010

2010 2009
Note € 000 £ 000

Revenue — continuing operations 3 7.975 5772
Cost of sales 12,242) [2,593)
Gross profit 5,733 3179
Administrative expenses 14,377) (2,595)
Share-based payment 24 53} -

1,303 S84
fmpairment of goodwill 13 (2,600) -
Cost of acquisition (98] -
Operating {loss)/profit 4 (1,395) 984
Financial income & -_ 2
Financial expense 7 (155 (66)
[Loss)/profit before taxation i1,550) 520
Taxation [chargel/credit 8 (119] 50
|Loss)/profit for the year from continuing operations 11,669) 570
Profit for the year from discontinued operations net of income tax expense 9 107 31
[Loss)/profit for the year attributable to the equity holders of
the parent Company (1,562) 601
Other comprehensive income —_— —
Totat comprehensive income for the period attributable to the owners of
the parent Company [1,562) 601
Earnings per share
Continuing and discontinued operations
Basic [loss)/profit per share " 1067)p 0 38p
Diluted [loss]/profit per share 11 (0 671p 029
Continuing operations
Basic {loss)/profit per share i 072)p 0 36p
Diluted [loss)/profil per share 1 072)p 027

The notes on pages 21 to b4 form part of these financial statements
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Consolidated Balance Sheet

Year ended 30 November 2010

2010 2009
Note £'000 £ 000

Nan-current assets
Property, plant and equipment 14 204 181
Intangible assets 13 8,519 4,994
Deferred tax assets 22 420 493
Total non-current assets 9,143 5.670
Current assets
Inventories 15 248 265
Trade and other recevables 16 2,041 1,481
Cash and cash equivalents 18,25 2,214 1,714
Taotal current assets 4,503 3,460
Total assets 13,646 2,130
Current habilities
Trade and other payables 19 761 462
Accruals and deferred income 2,889 2 349
Current income tax babilities - 98
Total current hiabilities 3,450 3,109
Non-current liabiities
Interest bearing loans and borrowings 17 1,607 1,655
Deferred tax lLiabilities 22 554 55
Total non-current Liabiities 2,161 1710
Total Liabilities 5,811 4819
Net Assets 7,835 4311
Equity
Share capital 23 1,286 797
Share premium account 13,450 8,955
Capital redemption reserve 19 191
Share option valuation reserve 319 247
Equity reserve 176 186
Retained earnings (7,627) [6,065]
Total eguity attributable to the equity holders of the parent Company 7,835 4311

The financial statements were approved and authonsed for 1ssue by the board of directors on Friday 4 March

2011 and signed on its behatf by

M E W Jackson
Chief Executive

The notes on pages 21 10 54 form part of these financisl statements

-~
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Consolidated Statement of Changes in Equity

Year ended 30 November 2010

Total
equity
attributable
to the
Share equity
Share Capital option holders
Share premium  redempbon valuation Equity Retained of the
capital account reserve reserve reserve earnings Company
£ 000 £ 000 £ 000 £000 £000 £ 000 £ 000
At 1 December 2008 779 8.873 (k2| 183 — (6,666] 3360
Total comprehenswe
income for theyear — - - - - 601 601
Issue of new shares 18 8z — — — — 100
Equity component of
convertible loan notes — — — - 186 — 184
Tax credit relating to
share-based payment — — - b4 - - b4
At 30 November
2009 797 8 955 (K2 247 186 £4,065) 4311
At 1 December 2009 797 8,955 191 247 186 [6,065] 4311
Total comprehenswe
income for the year — - — - — [15562) [1,562)
Issue of new shares
far cash 310 2,754 — - - — 3055
Issue of other
shares 179 1920 — - - — 2,099
Equity component of
convertible loan notes — - — — £10] - 10
Share-based
payments — — — 53 - — 53
Tax credit relating to
share-based payments — - - 19 — - 19
Cost of fundraising (130 [130]
At 30 November
2010 1,286 13,4590 M 319 176 17,6271 7.835
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Share capital and share premium account

When shares are issued, the nominal value of the shares is credited to the share capital reserve Any premum
paid above the nominal value is taken to the share premium account Access Intelligence Pic shares have a
nominal value of 0 5 pence per share Directly attributable transaction costs associated with the 1ssue of equity
investments are accounted for as a reduction fram equity, net of any relating income tax benefit

Share option valuation reserve

This reserve arises as a result of amounts being recognised in the income statement relating to share-based
payment transactions granted under the Group s share aption scheme The reserve will fall as share options vest
and are exercised over the Ufe of the options

Capital redemption reserve

This reserve arises as a result of keeping with the doctrine of capitat maintenance when the Company purchases
and redeems its own preference shares Amounts transferred intofout from this reserve from a purchase/
redemption 1s equal to the amount by which share capital has been reduced/increased, when the purchase/
redemption has been financed wholly out of distributable profits and 1s the amount by which the naminal value
exceeds the proceeds of any new 1ssue of share capital, when the purchase/redemption has been financed partly
out of distributable profits

Equity reserve

The equity reserve arises as a result of the equity component that has been recognised on the convertible loan
notes that have been 1ssued by the Graup [note 17] The reserve 1s deterrmined by deducting the amount of the
liablity component from the fair value of the convertible loan notes as a whole, net of income tax effects and
the relative proportion of the directly attributable iransaction costs associated with the 1ssue of the compound
instruments

Retamed earnings

The retained earnings reserve records the accumulated profits and losses of the Group since inception of the
business Where subsidiary undertakings are acquired anly profits arising from the date of acquisition are
included

19
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Consolidated Statement of Cash Flow
Year ended 30 November 2010

2010 2009

Note £'000 £ 000
Cash flows from continuing operating activities
[Loss)/profit for the year attributable to equity shareholders of the parent 11,66%) 570
Adjusted for
Depreciation 82 79
impairment of intangible assets 2,600 -
Share option valuation charge 53 —
interest income - ()
Interest expense 155 b6
Taxation 119 (35)
Loss on disposal of property plant and equipment 1 1
Operating cash inflow before changes in working capital 1,351 680
[Increasel in trade and ather recevables 1438) (620)
Decrease in inventories 27 3
increase In trade and other payables 478 598
Net cash inflow from the continuing operations 1,420 661
Taxation (paid)/received (128} 28
Net cash inflow from continuing activities 1,292 759
Cash flows from rnvesting in continuing activities
Interest recewed -_ 1
Acquisition of subsidiary {3,200] (2 598]
Cash acquired with subsidiary b4 889
Acquisition of property plant and equipment (108) (61}
Proceeds of sale of subsidiary [net) 134 -
Cost of software development {415) —
Net cash (outflow) from investing 1n continuing activities {3.523) (1 769]
Cash flows from financing continuing activities
Interest paid (113) {1
Issue of equity share capial 3,055 100
Issue of loan notes — 1,850
Cost of share 1ssues [130) -
Repayment of borrowings (R F)] (43}
Net cash inflow from financing continuing activities 2,795 1,906
Netncrease in cash and cash equivalents 25 564 896
Cash from discontinued operations 9,25 [64) 55
Opening cash and cash equivalents 1,714 763
Closing cash and cash equivalents 25 2.214 1714

The notes on pages 21 to 54 form part of these financial statements
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Notes to the Consolidated Statements
Year ended 30 Novernber 2010

1 GENERAL INFORMATION
Access Intelligence Plc [ the Company ] and its subsidiaries (together the Group | provide software and
computer services to critical compliance and legislative driven businesses 1n both the public and private
sectors Buring the year the Group acquired control of Cobent Limited, a software development campany
with a recurring revenue base

The Company 1s a public limited company which is Listed on the Alternative Investment Market and 1s
incorporated and domtciled in the UK The address of the Company s registered office 1s provided in the
Qfficers and Professional Advisers page of this Annuat Report

2 ACCOUNTING POLICIES
The principal accounting pelictes applied in the preparation of these financial statements are set out below
These policies have been applied consistently to all the years presented unless otherwise stated

Basis of preparation

These financiat staterments have been prepared in accordance with International Financial Reporting
Standards [ IFRS s ] as adopted by the European Unian, and with those parts of the Companies Acts
applicable to companies regporting under IFRS The censobdated financial statements have been prepared
under the histortcal cost convention

The preparation of financial statements in conformity with IFRS reguires the use of certain critical
accounting estimates It also requires management to exercise its judgement in the precess of applying the
Group s accounting policies

The areas involving a high degree of judgement or complexity and where key assumptions and estimates
have been made by management relate to the impairment of goodwill and the valuation of the intangible
assets that were acquired through a business combination during the year refer to note 13 for further
details and the charge for share-based payment transactions which include assumptions on future share
prices, dividends and risk-free discount rates as per note 24

A separate income statement far the parent Company has not been presented as permitted by section
4D8[3) of the Companies Act 2006

New standards and interpretations
The following standards, amendments and interpretations to published standards are mandatory for
accounting periads beginning on or after 1 December 2009 and are relevant to the Group or Company s

operations
Effective dates
{periods beginning
on or after]
IFRS 2 Amendment — Share-based payment vesting conditions and cancellations 1 January 2009

Vesting conditions are service conditions and performance conditions only Other features of a
share-based payment are not vesting contitions Under IFRS 2 features of a share-based payment
that are not vesting condttions should be included in the grant date fair value of the share-based
payment The fair value also includes market-related vesting conditions
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Notes to the Consolidated Statements

Year ended 30 November 2010

22

ACCOUNTING POLICIES continued

All cancellatrons whether by the entily or by other partres should receive the same accounting
treatment Under IFRS 2 a cancellation of equity mstruments is accounted for as an acceleration
of the vesting period Therefore any amount unrecognised that would ctherwise have been charged
1s recogmsed immedately Any payments made with the cancellation {up to the fair value of the
equity Instruments/ is accounted for as the repurchase of an equity interest Any payment in excess
of the far value of the equity instruments granted 1s recogmsed as an expense

The Group has adopted this policy i full, except in the case of an option for A Diflon that was
granted and lapsed during the same year, which was totally disregarded for accounts purposes

IFRS 2 Amendment — Share-based payment Scope of IFRS 2 revised 1 July 200%
An entity that receives goods or services in g share-based payment arrangement must account for

those goods or services no matter which entity in the Group settles the transaction and no matter

whether the transaction 1s settled in shares or cash

InIFRS 22 Group has the same meaning as in IAS 27 Consolidated and Separate Financial

Statements thats it includes only @ parent and its subsidiaries

The Group has adopted thts policy in full except in the case of an option for A Dillon that was

granted and lapsed in the same year which was totally disregarded for accounts purposes

IFRS 3 Revised — Business combinations 1 July 2009
The standard continues to apply the acquisttron method to business acquisitron, with some

significant changes For example, all payments to purchase a business are to be recorded at fair

value at the acquisition date with any contingent payments subsequently re-measured at fair value

through income The acquisitton of Cabent in March 2010 and the valuation of Cobent at that time

has been accounted for as a business combination

IFRS 5 Revised — Non-current assets held for sale and discontinued cperations 1 July 2009
This effects the treatment of the Group s discontinued operations
The Group has adopted this policy in full in relation to the disposal of Wired Gov Ltd 1 July 2007

IAS 1 Presentation of Financial Statements - comprehensive revision ¥ January 2009
The rewised standard reguires entities to prepare a statement of comprehensive income Alf

naon-owner changes in equity are required te be shown in a performance statement but entities

can chose whether o present one performance statement {the statement of comprehensive

incoemel or two statements [the income statement and the statement of comprehensive income/

The Group has chosen to show a staternent of comprehensive income and an income statement for

the first ime

IFRS 7 Amendment — Improving Disclosures about Financial Instruments 1 January 2009
The amendment requires enhanced disclosures about fair value measurement and liguidity risk

The disclosures required by the amendments are classified using a fair value hrerarchy that

reflects the sigmificance of the inputs used in making the measurements The fair value hierarchy

has the following levels

fal  quoted prices {unadiusted] in active markets for identical assets or l1abilities [Level 1}
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ACCOUNTING POLICIES continued

{bl  nputs other than quoted prices included within Level T that are observable for the asset or
liability, erther directly i e as prices] or indirectly {1 e derved from prices] {Level 21, and

Ic]  inputs for the asset or liability that are not based on observable market data funobservable
inputs) fLevel 3}

Additional disclosures are required for fair value measurements in Level 3 of the fair value

hierarchy

The notes providad in refatior: to Financial Instruments reflect only level 3 as level 72 and T are not

applicable

IFRS 8 Original Issue — Operating segments 1 January 2009
IFRS B applies to the separate or individual financial statements of an entity {and to the
consoltdated financial staterents of a Group with a parent! whose debt or equity instruments
are traded in @ public market or that files or 1s i the process of filing its [consolidated) financral
statements with a secunities commussron or other regulatory orgamisation for the purpose of
issuing any class of instruments in a public market [iFRS 8 2}

However when both separate and consolidated financial statements for the parent are presented
i a smgle financial report, segment information need be presented only on the basis of the
consolidated financtal statements [IFRS 8 4]

IFRS 8 defines an operaling segment as folfows An operating segment is @ component of an
entity [IFRS 8 2] that engages in business actiwties from which it may earn revenues and icur
expenses fincluding revenues and expenses relating to transactions with other components of
the same enlity] whose operating results are rewiewed regularly by the enbty s chief operating
decision maker to make decisions about resources to be allocated to the segment and assess ils
performance and for which discrete financial information is available

The Group presents consolidated accounts to comply with IFRS &

IAS 36 Impairment of Assets amendments resulting from May 2008 annual 1 January 2009
improvements to IFRS s

Amendment to disclosure of estimates used to determine a recoverable amount

The Group, at the year end, has carried out the impairment tests on all intangible assets

Detarls of these assets and tests are laid out i the body of the accounts i January 2009

IAS 38 Intangible Fixed assets Partly 1 January
The amendment clarifies guidance in measuring the fair vatue of an intangible fixed asset acquired 2009 and
1n a business combmation and permuts the grouping of intangible assels as a single asset if each partly
asset has similar useful econormic tife 1 July 2009
The intangtble assets resulting from the acquisition of Cobent were valued in line with the standard

at acquisttion
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Notes to the Consolidated Statements
Year ended 30 November 2010
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ACCOUNTING POLICIES continued

The following standards, amendments and interpretations to published standards are mandatory for
accounting periods beginning on or after 1 December 2009 but they are not relevant to the Group or

Company s operations

Effective dates
[periods beginning
on or after])

IAS 1 Presentation of Financial Statements Amendments relating to puttable instruments

and obligations arising en liguidation

1 January 2009

IAS 16 Property, Plant and Equipment Amendments relating to routine sales of assels

held for rental
IAS 19 — Employee Benefits Annual improvements to a Defined benefit scheme

1 January 2009
1 January 2009

IAS 20 Government Grants and Disclosure of Government Assistance Annual amendments 1 January 2009
IAS 23 Borrowing Costs Amendments resulting from the May 2008 Annual Improvements

to IFRS s

1 January 2009

IAS 27 Consolidated and Separate Financial Statements Consequential amendments
arising from amendments to IFRS 3 and amendments resulting from May 2008 annual

improvements te IFRS s

IAS 28 Investments in Associates

IAS 29 Financial Reporting in Hyperinflationary Economies
IAS 31 Interests in Joint Ventures

IAS 32 Financial Instruments Presentation - amendments to puttable instruments
and obligations arising on Liquidation

IAS 39 Financial Instruments - Recognition and Measurement
Hedging

IAS 40 Investrment Property

IAS 41 Agriculture

IFRIC ¢ Reassessment of Embedded Derwvatives

IFRIC 15 Agreements for the Construction of Real Estate
IFRIC 16 Hedges of a Net Investment in a Foreign Operation
IFRIC 17 Distributions of Non-cash Assets to Owners

IFRIC 18 Transfers of Assets {from Customers

1 July 2009

Partly 1 January 2009
and partly ¥ July 2009
1 January 2009

Partly 1 January 2009
and partly 1 July 2009

1 January 2009

Partly 1 January 2009
and partly 1 July 2009
1 January 2009

1 January 2009

1 July 2009

1 January 2009

1 July 200¢

1 Juty 2009

1 July 2009
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ACCOUNTING POLICIES continued

The following standards, amendments and interpretations to published standards are mandatory for
accounting periods beginning on or after 1 December 2010 or later periods but the Group and Company
have not early adopted them T

Effective dates
(periads beginning

on or after]

IFRS 3 Revised — Business combinations Amendments resulting from May 2010 annual
improvements to IFRS 5 1 July 2010
IFRS 5 Revised — Non-current Assets Held for sale and Discontinued Operations
amendments resuiting from April 2009 annual improvements ta IFRS s 1 January 2010
IFRS 7 Amendment — tmpreving Disclosures about Financial Instruments Partly 1 January 2011

and partly 1 July 2011
IFRS 8 Operating segments amendments resulting from April 2009 annual t January 2010
improvements to [FRS s
IFRS ? Financial Instruments Classification and Measurement — Original fssue 1 January 2013
November 2009
IAS 1 Presentation of Financial Statements amendments resulting from the 1 January 2010
2009 annual improvements to IFRS s
IAS 1 Presentation of Financial Statements amendments resulting from the 1 January 2011
2010 annual improvements to IFRS s
IAS 7 Statement of Cash Flows amendments resulting from the 1 January 2610
200% annual improvemnents to IFRS s
IAS 12 Income taxes Limited scope amendment [recovery of underlying assets] 1 January 2012
IAS 24 Related Party Disclosures revised definition of related parties 1 January 2011
IAS 27 Consclidated and Separate Financial Statements amendments resulting 1 July 2010
from May 2010 annual improverments to IFRS s
IAS 34 Interim Financial Reporting amendments resulting from May 2010 annuat 1 January 2011
improvements to IFRS s
IAS 36 Impairment of Assels amendments resulting from April 2009 annuat 1 January 2010

improvements to IFRS s

The following standards, amendments and interpretations to published standards are mandatory for
accounting periods begmnning on ar after 1 December 2010 or later periods but are not relevant for the
Group and Campany

IFRIC 13 Customer Loyatty Programmes 1 July 2011
IFRIC 14 — AS 19 The limit an a defined benefit asset minimum funding requirements

and thewr interaction 1 January 2011
IFRIC 19 Extinguishing Financial Liabilities with Equity Instruments 1 July 2010
IAS 32 Financial Instruments Presentation amendments relating to classification

of rights issues 1 February 2010
IAS 39 Financial Instruments Recogmition and Measurement amendments resulting

from April 2009 annual improvements to IFRS s 1 January 2010
IFRS 2 Share Based Paymenis amendments relating to Group cash setiled

share-based payment {ransactions 1 January 2010
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ACCOUNTING POLICIES continued

Basis of consolidation

The Group financial statements compnise the financial statements of the Company and all of its subsidiary
undertakings made up to the financial year end Subsidiaries are entities controlled by the Group Centrol
exists when the Broup has the power, directly or indirectly to govern the financial and operating policies

of an entity so as to obtain benefits from its activities In assessing control, potential voting rights that are
currently exercisable or convertible are taken into account The financial statements of subsidiaries are
included n the conselidated financial statements from the date that control commences until the date that
control ceases

Adjustments are made where necessary to bring the accounting poticies of acquired businesses into
alignment with those of the Group

The results of subsidiary undertakings acquired or disposed of in the year are included in the Group Income
Statement from the effective date of acquisition or to the effective date of disposal Accounting policies are
consistently applied throughout the Group Inter-company balances and transactions have been eliminated
Matertal profits from intercompany sales to the extent that they are not yet realised outside the Group, have
also been eliminated

Property, plant and equipment
Progerty, plant and equipment are stated at cost less accumulated depreciation and impairment losses

Where parts of an item of property plant and equipment have different useful lives they are accounted for
as separate items oi property, plant and equipment

Depreciation is charged to the income statement on both a straight-line and reducing balance basis over
the estimated useful lives of fixtures fittings and equipment The estimated useful lives are as follows

Fixtures fitings and equipment — three to five years

Intangible assets

Goodwill

All business combinations are accounted for by applying the purchase method Goodwill represents
amounts arising on acquisition of subsidiaries Goodwill represents the difference between the cost of the
acquisition and the fair value of the net)dentifiable assets and contingent liabilities acquired Identifiable
intangibles assets are those whech can be sold separately or which arise from legal nights regardless of
whether those rights are separable

Goodwill on acquisiion of subsidiaries 1s included 1n intangible assets Goodwill is allocated to cash
generating units and 1s not amortised but is tested annually for impairment

In respect of acquisitions prior to 1 December 2006 goodwill s included at 1 December 2006 on the basis
of its deemed cost which represents the amount recorded under UK GAAP which was broadly comparable
save that only separable intangibles were recognised and goodwill was amortised On transition,
amortisation of goodwill has ceased
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2 ACCOUNTING POLICIES continued
Research and development expenditure
Expenditure identified as development expenditure being costs incurred on clearly defined unique projects
whose outcome can be assessed with reasonable certainty and which are expected to lead to new praducts
and revenue streams 1s measured at cost less accumulated amortisation and accumutated impairment
losses Where development expenditure does not meet these requirements then it 1s recognised as an
expense In the period 1t 1s incurred

Amartisation will be calculated so as to write off the cost of an asset less its estimated residual value
over the useful econamic Life of that asset as follows In 2009/10 there were two capitalised development
projects The directors assess the useful life of the current capitalised development projects to be three
years from the date of the product launch and amoertisation will begin at that time

Brand value

Acquired brands, which are controlled through custody or legal rights and could be sold separately from
the rest of the Group s businesses, are capialised where fair value can be reliably measured The directors
have adopted a brand valuation of two times the historic operating profit before tax based on the 12 months
trading immedately prior to the date of acquisition

Impairment of non-financial assets

The carrying amounts of the Group s assets other than inventories and deferred tax assets, are reviewed at
each balance sheet date to determine whether thare 15 any (ndicatien of impairment If any such indication
exists the asset s recoverable amount 15 estimated

For goodwill assets that have an indefinite useful life and intangible assets that are not yet available for
use, the recoverable amount 1s estimated at each balance sheei date

An impairment loss 1s recognised whenever the carrying amount of an asset or its cash-generating unit
exceeds Its recoverable amount Impairment losses are recognised in the income statement

Impairment losses recognised in respect of cash-generating units are allocated first to the carrying amount
of the goodwill altocated to that cash-generating unit and then to the carrying amount of the other assets
In the unit on a pro rata basis A cash-generating unit1s the smallest identifiable group of assets that
generates cash inflows that are largely independent of the cash inflows from other assets or Groups of
assets

Reversals of impairment

An impairment loss 1n respect of goodwill 1s not reversed In respect of other assets, an impairment loss
15 reversed when there 1s an indication that the impairment loss may no langer exist and there has been a
change in the estimates used lo determine the recoverable amount

An imparrment loss 15 reversed only to the extent that the asset s carrying amount does not exceed the
carrying amount that would have been determined net of depreciation or amortisation, if no iImpairment
loss had been recognised

Inventories

Inventories are valued at the lower of cost and net realisable value after making due allowance for
obsolete and slow-moving items Cost 15 calculated as the cost of matenials, direct labour and appropriate
production overheads based on narmal capacity levels Net realisable value 1s based on estimated selling
price less additional costs to completion and costs to be incurred in marketing, selling and distribution
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ACCOUNTING POLICIES continued

Segmental reperting

Operating segments are reported in a manner consistent with internal reporting provided to the chief
aperating decision-maker The chief operating decrsion-maker, who s responsible for allocating resources
and assessing performance of the operating segments has been dentified as the Chairman who leads
strategic decisions

Financial instruments
Financial instruments comprise trade and other receivables, cash and cash equivatents toans and
borrowings, trade and other payables and other financial liabilities

Financial instruments are recogrised intially at fair value plus, for instruments not at fair value through
profit or loss any directly attributable transaction costs except as described below Subsequent to initial
recognition financial instruments are measured as described below

A financial instrument 1s recagnised if the Group becomes a party to the contractual provisions of the
instrument Financial assets are derecognised if the Group s contractual rights te the cash flows from the
financial assets expire or if the Group transfers the financial asset to another party without retaining control
or substantially all risks and rewards of the asset Financial liabilities are derecogmised if the Group s
obligations specified in the centract expire or are discharged or are cancelled

Trade and other recewables are recorded initialty at fair value and subsequently measured at amortised
cost, using the effective interest method, less provision for impairment Specific impairment provisions are
made when management consider the debtor irrecoverable and these are charged to the income statement
Trade and other payables are recorded initially at fair value and subsequently measured at amortised cast
using the effective interest method

Cash and cash equivalents include cash i hand deposits held at call with banks other short term highly
liguid nvestments

Loans and borrowings and other financial labilities which include the convertible redeemabtle loan notes
are iInitially measured at fair value net of transaction costs, and are subsequently measured at amortised
cost using the effective interest rate method Interest expense 1s measured on an effective yield basis and
recogmised In the iIncome statement over the relevant period

lssue costs are apportioned between the Liability and equity components of the convertible loan notes based
upon their relative carrying amaounts at the date of 1ssue The portion relating to the equity component is
charged to the Consolidated Statement of Changes in Equity

Finance payments associated with financial liabibities are dealt with as part of finance expenses Finance
payments associated with financial instruments that are classified in equity are dmdends and are recorded

directly in equity

The Group does not hold or issue derwvative financial instruments for trading purpeses
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ACCOUNTING POLICIES continued

Convertible loan notes

The companent parts of compound Instruments 1ssued by the Group are classified separately as financial
abilities and equity In accordance with the substance of the contractual arrangement At the date of

1ssue, In the case of a convertibte loan note denominated in the functional currency of the 1ssuer that may
be converted into a fixed numnber of equity shares, the fair value af the Liability component 1s estimated at
the present value of the stream of future cash flows lincluding both coupon payments and redemption]
discounted at the market rate of interest that would have been applied to an instrument of comparable
credit quality with substantially the same cash flows on the same terms, but without the conversian option
This amount s recorded as a liability on an amortised cost basis using the effactive interest methad until
extinguished vpon conversion or at the instrument s maturity date The equity componentis determined by
deducting the amount of the Liablity component from the fair value of the compound instrument as a whole
This 1s recagnised and mcluded in equity, net of income tax effects, and 1s not subsequently re-measured

Issue costs are apportioned between the Liability 2nd equity components of the convertible loan notes
based upon their relative carrying amounts at the date of 1ssue The portion relating to the equity
component is charged

Debt/equity classification
Financial instruments issued by the Group are treated as equity [ e forming part of sharehelders funds)
only to the extent that they mest the following two conditicns

lal they include no contractual obligations upon the Company [or Group as the case may bel to delver
cash or other financial assets or to exchange financial assets or financial labilities with another party
under conditions that are potentially unfavourable to the Company [or Group] and

{b] where the instrument wilt or may be settled in the Group s own eguity instruments, it 1s either a
non-derivative that includes nc obligation to delver a variable number of the Group s own equity
instruments or 1s a derwvative that will be settled by the Group s exchanging a fixed ameunt of cash or
other financial assets for a fixed number of its own equity iInstruments

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

Where a financial instrument that contains both equity and financial liability components exists these
compeonents are separated and accounted for ndwidually under the above policy The finance cost on the
financtal Liability component 1s correspondingly higher over the Life of the instrument

Share capital
Incremental costs directly attributable to the 1ssue of Ordinary shares are recagnised as a deduction
from equity

Current and deferred income tax
The tax expense for the year cemprises current and deferred tax Tax Is recognised in the mcome statement

except to the extent that it relates to items recognised directly in equity, In which case it is recognised in equity

Current tax s the expected tax payable on the taxable income for the year, using tax rates enacted or
substantively enacted at the balance sheet date and any adjustment to tax payable in respect of previous years
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2 ACCOUNTING POLICIES continued
Deferred tax 1s provided on temporary differences between the carrying amounts of assets and liabilities
for financial reporting purposes and the amounts used for taxation purposes The following temperary
differences are not pravided for the imbiat recognition of goodwill, the inttial recognition of assets or
liabilities that affect neither accounting nor taxable profit other than in a business combination and
differences relating to investments in subsidiaries to the exient that they witl probably not reverse 1n the
foreseeable future The amaount of deferred tax provided 1s based on the expected manner of realisation or
settlement of the carrying amount of assets and Liabitities, using tax rates enacted or substantively enacted
at the balance sheet date

The recognition of deferred tax assets 1s based upon whether it 1s more Likely than not that sufficient and
sutable taxable profits will be available in the future, against which the reversal of temporary differences
can be deducted Recognition therefore, involves judgement regarding the future financial performance of
the particular legal enlity or tax group in which the deferred tax asset has been recognised

Histerical differences between forecast and actual taxable profits have not resulted 1n material adjustments
tc the recognition of deferred tax assets

Share-based payments

The Group Issues equity-settled share based payments to certain employees These equity-setiled share-
based payments are measured at far-value at the date of the grant Where material, the fair value as
determined at the grant date 1s expensed on a straight-line basis over the vesting period, based on the
Group s estimate of shares that will eventually vest

Fair value s measured by use of the binominal method one of the recognised opiions valuation methods

Employee benefits

Indwidual subsidiaries of the Group operate defined contribution pension schemes for their employees The
assets of the schemes are held separatety fram those of the Group The annual contributians payable are
charged to the income statement when they fall due for payment

Revenue
Revenue represents the amounts derived from the provision of goods and services, stated net af Value
Added Tax

In respect of Income relating to annual service contracts which are invoiced In advance at the inception of
the agreement, it Is the Group $ policy to spread equally the income of each contract over the contract s life

Revenues from the delvery of infrastructure are recogmised on instatlation with assoctated training and
consultancy fees recagnised when specified contractual milestones are mel or on project completian

Income from the sale of licences 1s recognisable in full by the Group at the date of sale
Operating lease payments
Payments made under operating leases are recognised in the Income statement on a straight-line basis

over the term of the lease |ease incentives receved are recognised in the income statement as an integral
part of the total lease expense
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ACCOUNTING POLICIES continued

Finance income and finance expenses

Finance Income and finance expenses are recognised In profit or loss as they accrue, using the effective
interest method

Finance income relates to interest income on the Group s bank account balances
Interest payable comprises interest payable on finance charges on shares classified as babilities

In relation to interest relating te the convertible redeemable loan notes the charge to the profit and loss
account 1s an effective interest charge over the perad as opposed to the actuat interest paid or payable
The effective Interest charge is higher than the actual interest paid

Discontinued operations

A discantinued operation (s a component of the Group s business that represents a separale major line

of business of operaticns that has been disposed of or held for resale Classification as a discontinued
operation occurs upon disposat or when the operation meets the criteria to he classified as held for resale,
if earlier When an aperation 15 classified as a discontinued operation the comparative income staterment is
restated as if the operation had been discontinued from the start of the comparative year

Earnings per share

The Group presents basic and diluted earnings per share [EPS) data for its ordinary shares Basic EPS
15 calculated by dividing the profit or loss attributable to ordinary shareholders of the Company by the
weighted average number of ordinary shares outstanding during the year Diluted EPS 15 determined by
adyusting the profit or loss attributable 1o ordinary shareholders and the weighted average number of
ordinary shares outstanding far the effects of all dilutive potential ordinary shares which comprise share
eptions granted to employees and converiible loan notes The calculations are made both for cantinuing
and discontinued actvities and continuing activities alone

N
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REVENUE
The Group s revenue Is primarily derived from the rendering of services with the value of sales of goods
being nat significant in relation to total Group revenue

The Group s revenue was sphit into the following territories

2010 2009
£000 £ 000
United Kingdom 7,524 5,643
European Union 85 87
Rest of the Waorld 3466 42
7,975 5772

All non-current assets are held in the Umited Kingdem as they were in 2009
No customer represents 10% or more of revenue as was the case in 2009

Segment reporting
Segment information i1s presented In respect of the Group s business segments which are based upon the
Group s management and internal business reporting

tnter-segment pricing I1s determined on an arm s length basis

Segment results, assets and Liabilities include items directly attributable to a segment as well as those that
can be allocated on a reasonahle basis Unallocated items comprise mainly head office expenses

Segment non-current asset additions show the amount relating te property plant and equipment and
intangibles including goodwill

Business segments

The Group business segments have been decided upon according to their revenue model and praduct or
service offering The software as a service segment denives Its revenues from software licence sales and
support and training revenues The IT support services revenue derives from maintenance and back-up
services The segments are

) Software as a service
. IT support services
L) Head Office
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3 REVENUE continued
The segment information for the year ended 30 Novernber 2010 1s as follows

Financial Statements

Software IT
asa support Head Consolidation
service services office Other  adjustment Total
£ 000 £ 000 £ 000 £ 000 £000 £ 009
External revenue 6,215 1,760 - — — 7,975
Internal revenue 5 10 - (15) -_
Operating profit 1,519 154 1372) - - 1,303
Impairment of Goodwill  (2,600) - (2,600)
Cost of acquisition - - (98) - - 198)
Finance incame — —_ _— — — -
Finance costs (4] - (151) — — (155)
Taxation 142) (8] 31 - — {119}
Discontinued operaticns - - — 107 107
Profit/(loss) after taxation [1,227) 148 [590) 107 — [1,562)
Reportable segment assets 6,471 1,263 10,623 —_ [4,711) 13,644
Reportable segment
Liabilities 3,584 665 3,772 - {2,210) 5,811
Other information
Additions to property,
plantand equipment 90 18 - — -_ 108
Additions to intangible
assets 5,327 - - —_ _— 5,327
Depreciation and
amortisation 42 33 7 -_ - 82

The segment information for the year ended 30 November 2007 restated i1s as follows

Software IT
as a support Head Consolidation
service services office Other adjustment Total
£ 000 £000 £ 000 £ a00 £000 £ 000

External revenue 3.517 2255 - - - 5772
Internal revenue 12 8 — — [20] -
Operating profit 629 277 [322) - — 584
Finance income 2 — — — - 2
Finance costs (4} () (61) - - {661
Taxation {20) [26] %6 - - 50
Discontinued Operations - — - 3 — 3
Profit/lloss) after taxation 507 250 (287] 31 — 601
Reportable segment assets 3,994 1,392 7 855 172 (4,283) 2130
Reportable segment
Liabilities 2,726 978 3,256 1,080 (3,221} 4,819
Other information
Additions to property,
plant and equipment 28 33 — - - 61
Oepreciation and amortisation 38 34 7 - — 79
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OPERATING [LOSS}/PROFIT
Operating [loss)/profit is stated after charging

2010 2009

£000 £ 000
Depreciation of property, plant and equipment 82 80
Loss on disposal of property, plant and equipment 1" 1
Impairment of goodwill 2,600 —
Compensation for loss of office 124 —
Operating lease charges — land and buildings 191 138
Acquisition costs 98 -
Auditors remuneration [see below] 70 33
Share based payments 53 —
Research and development expenditure 403 276
Cost of inventories 10 13
Impairment losses con trade recevables 11 5
Auditors remuneration is further analysed as

2010 2009

£000 £000
Fees payable to the Company s auditor for the audit
of the Company s annual acceunts 8 8
Fees payabie to the Company s auditor and its associates for other services
The audit of the Company s subsidiaries pursuant to legislation 37 20
Tax services 5 5
Other services 20 -
PARTICULARS OF EMPLOYEES

2010 2009

No No
The average number of persons (including directors) employed by the
Group during the year was
Selling distrbution and administration 65 62
Technical 39 28
104 g0

Costs incurred In respect of these employees were

£000 £ 000
Wages and salaries 3,650 2 802
Sccial security costs 419 297
Pension costs 54 68
Health Insurance 2 2
Employee benefits 29 34
Compensatton for loss of office 124 —

4,278 3,203
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PARTICULARS OF EMPLOYEES continued
The compensation for loss of office of £124 000 (2009 nill relates ta A Dillon who was a director of Cobent
Limited a subsidiary company

Directors’ remuneration

Salanes Fees 2010 2009

£ £ £ £

M Jackson 41333 - 41,333 36 667
J Hamer 33,333 26,440 59,773 33,250
D Lowe 12,250 - 12,250 9,750
R Jackson 50000 24 952 74,952 72 750
H Sears 48333 — 48,333 —
185,249 51,392 236,641 152,417

Ray Jackson recewed £4 560 in health and insurance benefits No other directors recewed any other
benefits than those detailed above

The number oi directors at 30 November 2010 accruing retirement benefits under money purchase
schemes was nil [2009 nil)

Elderstreet, a company controlled by M Jackson and D Lowe recewed £10 000 on the Cobent acquisition and
£8 460 for office rental and support costs

The interests of the directors in share options are as follows

Exercise No of

price per ordinary

ardinary shares
Name Date of grant share [p) under option Exercise period
J Hamer 17 December 06 6 75p 100 000 Dec 2009-Nov 2014
M Jackson 23 October 08 2 75p 2,808,103 No time Limut
D Lowe 23 Qctober 08 275p 1841,897 No time it
J Arnold 3 Aprit 09 2 75p 1,000 000 Apr 2012-Apr 2019
R Jackson 8 Aprit D9 300p 3,381 318 Apr 2012-Apr 2019
J Hamer 29 September 09 4 375p 2 000,000 Sept 2012-Sept 2019
H Sears 25 March 10 5 75p 1739130 Mar 2013-March 2020

The market price of the shares at 30 November 2010 was 5 25 pence [2009 55 pence] and the high and low
market prices during the year were 6 625 pence and 3 875 pence respectively

FINANCIAL INCOME

2010 2009
£'000 £ 000
Interest recewable on bank accounts - 2
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FINANCIAL EXPENSE

2010 2009
€ 000 £ 000
Effective interest payable on redeemable loan notes 147 63
Interest on bank loans, overdraft and other loans 8 1
Interest on finance leases - 2
155 66
The actual interest payable on the redeemable loan notes as at 30 November 2010 1s £10% 500
(2009 £46105)
TAXATION
2010 2009
Analysis of tax charge/(credit] in the year £ 000 £ 000
Current income taxes credit
UK corporation tax/credit for the year (74} (101
Adjustment in respect of prior year (15) 16
{89) [85]
Deferred tax [note 22)
Origination and reversal of temporary differences 208 35
Income tax expense on centinuing operations 119 [50}

As shown abave, the 1ax assessed on the {loss)/profit for the year is higher than [2009 lower than] the

standard rate of corporation tax in the UK of 28% {2009 28%! The differences are explained as follows

2010 2009

Factors affecting tax credit €000 £ 000
[Loss)/profit on ordinary activities before tax (1,550]) 520
[Loss)/profit on ordinary activities by rate of tax of 28% (2009 28%] (434) 146
Expenses not deductible for tax purposes 741 4
Adjustment in respect of prior year (15] 16
Utilisation of previcusly unrecognised losses - [55]
Additional R&D claim CTA 2009 (173) 1141]
119 (50}
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9 DISCONTINUED OPERATION
On 12 May 2010 the Group sold the share capital of Wired-Gov Limuted for £142 692 less costs This

Company was one of the legacy businesses acquired when the Group was admitted to AIM The business

was not a discontinued operation or classified as held for resale as at 30 November 2009 and the
comparative Income statement has been restated to show the discontinued operation separately from
continuing operations

2010 2009
Results of discontinued operation Note £'000 £ 000
Revenue 92 243
Expenses 196) (194
Results irom operating activities 4) 47
Financial expense — il
Pre-tax [loss)/profit of the discontinued operation 14] 2]
Related tax expense - [15)

14) 3

Proceeds of sale 142 -
Net assets sold (25) -
Costs of sale 6) —
Profit for the period 107 N
Basic profit per share 0005p 0 002p
Diluted profit per share 0003p 0002p
Cash flows from discontinued operation
Net cash used in operating activities 64) 55
Net cash used in discontinued operation 164) 55
Effect of disposal on the financial position of the Group

2010 2009

€000 £000
Property Plant and equipment 3 2
Trade and other recevables 70 38
Cash and cash equivalents (2] 62
Trade and other payables [33) (95]
Accruals (13) (271
Net Assets 25 i20]

10  LOSS ATTRIBUTABLE TO MEMBERS OF THE PARENT COMPANY
As permitted by Section 408[3) of the Companies Act 2006 the profit and loss account of the parent
Company 15 not presented as part of these accounts The parent Company s loss after taxation for the
financial year amounted to £3 054 176 {2009 loss £287 452}
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EARNINGS PER SHARE

The calculation of earnings per share I1s based upon the loss for the continuing and discontinued business
after taxation of £1,562,427 (2009 profit of £601 892] dwvided by the weighted average number of ordinary
shares i 1ssue during the year which was 231,609 874 (2009 159.337,737] The loss for continuing
operations of the Group of £1 669,474 (2009 £570,892 The weighted average number of ordinary shares
used in the calculation of diluted earnings per share 1s 311,054,231 (2009 209 231,224] This has been
adjusted for the effect of potentially dilutive share options granted under the Company s share option
schemes and convertible loan notes ssued

This has been computed as follows

2010 2009
(Loss)  Weighted [Loss) Profit Weghted
after tax averageno pershare aftertax average no Earntngs per
€000 of shares Ipence) £000 of shares share [pence}

Continuing and
discontinued operations
[Losslearnings attributable
to ordinary shareholders
from continuing activities (1,562) 231,609.874 (0 67) 601 159,337,737 038
Dilutive effect of options — 77,444,357 —_ - 49 893,487 —
Ddutive effect of conversion -_ 2,000,000 —_ - — -
Diuted (loss)/earnings
per share for the year [1,562) 311,054,231 [0 &67) 601 209 231224 029
Continuing operations
[Loss)fearnings attributable
to ordinary shareholders
from continuing activities [1,66%9) 231,609,874 072) 570 159,337 737 036
Dilutive effect of cptions —_ 77,444,357 —_ — 49,893,487 -
Dilutive effect of conversien - 2,000,000 -_ - - -
Diluted [loss)/fearnings
per share for the year [1,669) 311,094,231 [072) 570 209.231 224 027

If converted in full the options would generate £1 223 473 1n cash and reduce actual interest charges by
£105,000 per annum

At the 30 November 2010 22,570,714 staif options were eligible for exercising at an average price of three

pence plus the 43 750 000 shares that would be 1ssued if conversion notices were served by the holders of
the £1,750 000 of lean notes At the 30 November 2010 21,387,744 of these options were priced below the

market price

Potential ordinary shares from the share option schemes and convertible loan notes have an anti-dilutive
effect due to the Group being in a loss position As a result, dilutwe loss per share 15 disclosed as the same
value as basic loss per share
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PURCHASE OF SUBSIDIARY UNDERTAKING AND BUSINESS
On 1 March 2010 the Group acquired 100% of the share capital of Cobent Limited a software provider of
learning platforms for regulated markets

The fair and book values of the assets and gocdwill acquired 15 set cut below

Deferred
Bock value  Adjustment Brand Value  tax liability Fair value
£000 £ 000 £000 £o00 €000
Net habilities acquired
Property. plant and equipment 8 - — - 8
Deferred Tax Asset 51 - - - 51
Work in Progress 9 - — - 9
Trade and other recewvables 349 [275] — - 74
Cash and cash equivalents 64 - - — b4
Trade and other payables (338) 5 - — (333]
Brand value - - 169 — 169
143 [270] 169 - 42

Deferred tax - — — [383) (383)
Goodwill 5,057 270 (169} 383 5,541

5,200 - — 5200
Consideration made up of -
Cash 3200 3200
Shares 2,000 20co

5200 5,200

Brand value relates to the brand value associated with software preducts and 1s defined in more detail in
note 13 to the financial statements

Goodwill represents the value of synergies future prespects and the acquiree s assembled workfarce and s
defined in more detail in note 13 to the financial statements

In September 2010, immediately prior to the filing of the Cobent Limited December 200¢ accounts the
directors of Cobent Limited reviewed its trade receivables and decided that a trade debt of £275 000 relating
to 2 2009 sale to Orgamization Metrics Inc of Canada should be provided against {see adjustment column
above) This provision and a tax adjustrment of £5 000 were recognised increasing the goodwill en acquisition
from £5 057,000 to £5,327,000 before the recagnition of brand value The Group 1s now taking legal action
against Organization Metric Inc to recover the debt

Following an impairment review at 30 November 2010 the directors are of the cpinion that the goodwill
should be written-down by £2,600,000 to reflect the less than optimal trading performance n the nine
months since acquisition See note 13 for additional information on the impairment tests applied

In the 12 months to November 2010 Cabent Ltd earned revenues of £1,548,081 and made a profit befare

tax of £135 586 For the period from 1 March 2010 to 30 Novernber 2010, the company earned revenues of
£964 968 and made a profit before tax of £174,788
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12 PURCHASE OF SUBSIDIARY UNDERTAKING AND BUSINESS continued
Below 15 a summary of the consclidated income statement shawing information separating between
continuing operations and acquisitions for the year ended 30 November 2010

From
continuing
operations  Acguisition Total
£ 000 £ 000 £ 000
Revenue 7,009 9465 7974
Gross profit 4,965 747 5732
Administrative expenses [3.796) (580] {4 376)
Trading profit 1169 187 1354
Shared-based payments [45) (8l {53)
impairment of Goodwill — (2,600] [2,600)
Cost of acquisition[98] - [98])
Effective finance costs (151] [4) (155)
[Lessl/Profit befare taxation 875 (2.425) (1550}

If the acquisition had oceurred on 1 December 2009 management estimates that consolidated revenue
would have been £8 600,000 and consolidated trading profit for the year would have been £1,304,000

13 INTANGIBLE FIXED ASSETS

Brand Development

value Goodwill costs Total

€000 £o00 £000 £ 000
Cost
At 1 December 2008 - 5672 63% 6311
Additions on acquisition of subsidiary 1200 1074 - 2274
Fully impaired and no longer in use — — {6391 {639]
At 30 Novernber 2009 1,200 6.746 — 7946
At 1 December 2009 1,200 6,746 — 7946
Additions on acquisitien of subsidiary 169 5,541 — 5710
Capitalised during the year - - 413 413
At 30 November 2010 1,369 12,287 413 14,069
Amortisation and impairment
At } December 2008 - 2950 639 3589
Amortisatien in year — - - -
Fully mpaired and no longer in use — - (639) (639
At 30 November 2009 - 2,950 — 2.950
At 1 December 2009 — 2950 - 2,950
Amortisation in year — — - -
Impairment - 2,600 - 2,600
At 30 November 2010 - 5,550 - 5,550
Net Book Value
At 30 November 2010 1,369 6,737 413 8,519
At 30 November 2009 1,200 3,796 - 4996
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13

INTANGIBLE FIXED ASSETS continued

Brand value

On the acquisition of Ether Ray Ltd [now renamed Al Media Commumications Ltd] the directors judged
the brand value associated with the software products purchased on the basis of a muitiple of the clean
annualised operating profit of the business at the end of June 2009 The valuation was agreed by the
directers at £1 200,000

On the acquisiticn of Cobent Limited the directors judged the brand value associated with the software
products purchased on the basis of a multipte of the clean annualised operating profit of the business in
the 12 months before acquisition The valuation was agreed by the directors at £162,000

impairment testing for cash-generating units containing goodwill

For the purpose of impairment testing, goodwll 1s allocated to the Group s business segments which
represant the lowest level within the group at which the goodw ll 1s monitored for internal management
accounts purposes

The aggregate carrying amounts of goodwill allocated to each business segment are

2010 2009
£000 £ 000
Software as a service 5,937 2,996
{T Support Services 800 800
6,737 3796

The value in use was determined by discounting the future cash flows generated from the continuing
operation of the business segment and was based on the following assumptions

. Cash flows were projected based on actual operating results and a one year Group trading forecast
as approved by management

L] Cash flows were extrapolated for a further four years based cn a revenue growth rate In a range
of between two and 20% per annum in each year from two to five, and an increasing cast base in a
range of between three and 15% per annum These rates of revenue growth are based upon past
achievements of the Group companies and have been decided upon company by company

® A residual value 1s calculated based upon a multiple of the after tax projected protit in year five
e  Theweighted average cost of capital used in the DCF catculation 1s 11% (2009 5%
In addition to revenue growth, the key assumptions used in the impawment testing were

* Gross margins remain consistent over the five year period with software businesses of a similar
type

L 60% of costs relate to employment costs which are therefore the key cost driver Our experence
has been that in the recent low inflation years we have been able to hold salary increases to 3%
levels Certain subsidiaries are expected to grow significantly over the next few years and will need
to build their infrastructure accordingly Qur costs have been assumed to rise at 20%
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13 INTANGIBLE FIXED ASSETS continued
* In overall terms the directors view the key sensitivity to be employment costs However it would
take an increase of over 15% in employment costs las opposed to 3%] in the case of each
subsidiary to bring about any impairment to the carrying value of goocdwill with the exception of
Cobent Limited

In the case of Cobent Limited the resulting discounted cash flows {ell short of the carrying value of
goodwill by £2 & milhion The directors concluded that on the basis of their experiences with Cobent since
its acquisition in March 2010 1t would be appropriate to reduce the carrying value of goedwill by that full
shortfall The directors concluded following this review that they can justify for all other segments the
carrying value of the respective gocdwill

14 PROPERTY, PLANT & EQUIPMENT

Fixtures
fittings and
equipment

£ 000
Cost
At 1 December 2008 4621
Additions 63
Dispesals (4]
On acquisition of subsidiary 8
At 30 November 2009 488
At 1 December 2009 488
Additions 109
Transfers (6]
Disposals 127)
On acquisition of subsidiary 36
At 30 November 2010 800
Depreciation
At 1 December 2008 429
Charge for the year 80
On disposals 2]
At 30 Novemnber 2009 507
At 1 December 2009 507
Charge for the year 82
On transfers (5]
On disposals (16)
On acquisition of subsidiary 28
At 30 November 2010 5%6
Net Book Value
At 30 November 2010 204 i
At 30 Novernber 2009 181 '
At 30 Novernber 2008 192
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15 INVENTORIES

2010 2009

£000 €000

Waork in progress 3 10
Finished goods 245 255
248 265

The cost of iInventories recognised as an expense and included (n cost of sales amounted to £10,000 (200%

£13,000]

16 TRADE AND OTHER RECEIVABLES

2010 2009
€000 £000
Current assets
Trade recewables 1,928 1223
Less provision for impairment of trade recewvables 1317) (46)
1,611 1177
Other recevables - 7
Current taxes receivable & —
Prepayments 350 297
Corporation tax receivable 74 -
2,041 1,481

As at 30 November 2010, trade receivables of £317,452 (2009 E£46 535) were impaired and fully provided for

The ageing of trade receivables which are past due and not impaired 1s as follows

2010 2009
£000 £000

Days outstanding
31-60 days 378 334
61-90 days 436 124
814 458
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TRADE AND OTHER RECEIVABLES continued
Movements on the Group provision for impairment of trade recevables are as follows

£ 000

At 1 December 2008 75
Movement on the provision for receivabies [24)
Recewvables written off during the year (5]
At 30 November 2009 46
£aao

At | December 2009 46
Movement on the provision for recevables 282
Receivables written off during the year (+1]
At 30 November 2010 N7

The creation and release of a provision for impaired recewvables has been included in administrative
expenses In the income statement Amounts charged to the allowance account are generally written off
where there I1s no expectation of recovering additionat cash

2010 2009

Ageing on impaired debt £000 £ 000
Days outstanding

90-180 days 1" 10

181-270 days N 18

271-365 days 275 18

317 46

The other asset classes within trade and other recevables do not centain tmpaired assets

The maximum exposure to credit nisk at the reparting date 1s the carrying value of each class of recewvable
mentioned above The Group does not hold any collateral as security

OTHER INTEREST BEARING LOANS AND BORROWINGS

2010 2009
£'000 £ 000

Non-current
Convertible loan notes 1,607 1,655

On 30 June 2009 £1,750,000 convertible loan notes were issued The notes mature on 30 June 2014 and
carry a coupon of 6% per annum payable semi-annually until such time as they were repaid or converted in
accordance with their terms The holders of the notes may convert all or part of the notes hetd by them inte
new ordinary shares in the company on delivery to the company of a conversion notice, at four pence per
share The company reserved the right to redeem the Netes, 1n whole or part, at any time within 18 months
of the date of issue at a premium of 10% The directors decided in November 2010 not to exercise the
redemption option and that oppertunity has now lapsed
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OTHER INTEREST BEARING LOANS AND BORROWINGS continued

On ¢ July 2009 the Company 1ssued a further £100,000 convertible loan notes with the same terms as those
1ssued on 30 June 2009 except that their maturity date i1s 9 July 2014 In August 2010 this loan note holder
exercised his right to convert this loan ta equity at four pence per share These 2 500 000 shares were
admitted to AIM on 1 September 2010

The net proceeds received from the 1ssues of the convertible loan notes have been split between the Liabilty
element and an equity component representing the fair value of the embedded option to convert the Liability
into equity of the Company, as follows

2010 2009
€000 £ 000
Proceeds of 1ssue of convertible loan notes 1,750 1,850
Equity component (178) (188)
Deferred taxation (40) (72]
1,534 1592
Interest charged 73 63
Liability companent at 30 November 2010 1,607 1655

The equity component of £175 834 (2009 £185,882) has been credited to equity reserve [see note 9 of the
parent Company} The interest charged for the year 1s calculated by applying an effective rate of interest
of 9 8% to the lrability companent for the five month period since the loan notes were 1ssued The Liabitity
component 1s measured at amorbised cost The difference between the carrying amount of the liability
component at the date of Issue and the amount reported in the balance sheet at 30 November 2010
represents the effective interest rate less interest pad to that date

CASH AND CASH EQUIVALENTS

2010 2009
£'000 £4000
Cash at banks and in hand 2,214 1,714

Cash at banks 15 primanly held in non-interest earning current accounts, with each subsicdhary managing its
own deposits into Iinterest earming accounts

TRADE AND OTHER PAYABLES

2010 2009

€000 £ 000

Trade and other payables 382 348
Other taxes and social security costs 123 118
VAT payable 256 196
761 662
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FINANCIAL INSTRUMENTS

The Group s treasury actwvittes are designed to provide suitable flexible funding arrangements to satisfy the
Group s requirements The Group uses financial instruments comprising borrowings cash hiquid resources
and items such as trade recevables and payables that arise directly from its operatiecns The main risks
arising from the Group financial instruments relate to liquidity across the seven Group entities and debt
cotlection The board reviews policies for managing each of these risks and they are summarised below

The Group finances its operations through a combination of cash resources, loan notes and equity Short
term flexibility 1s provided by moving resources between the indwidual subsidiaries Exposure and interest
rate fluctuations are minimal as all borrowings are at fixed rates of interest The Group has alse 30 day
deposit facilities on which 1 7% interest can be earned and will be optimising the use of these accounts
going forward

At 30 November 2010 borrowings comprised

. Convertible loan notes of £1 750 000 (2009 €1 850 000)
. Fermer director s loan of £54,1460 {2009 Nil) - included in trade and other payables

There 15 no material difference between the fair values and book values of the Group s financial
instruments

Short-term trade receivables and payables have been excluded from the above disclosures

The objectives of the Group s treasury activities are to manage financial risk secure cost-effective funding
where necessary and minimise adverse effects of fluctuations 10 the financial markets on the value of the
Group s financial assets and Labilities on reperted profitability and on cash flow of the Group Interest

iIncome Is sought wherever possible which has proven difficult in 2010

The Group s principal financial instruments for fundraising are through share 1ssues

Loans and
recevables
and other
payables Total
2010 € 000 £ 000
Assets per the balance sheet
Trade and other receivables excluding prepayments 2,041 2,041
Cash and cash equwalents 2,294 2,214
4,255 4,255
Liabibities per the balance sheet
Trade and other payables excluding accruals 761 761
Interest bearing loans and borrowings 1,607 1,607
2,368 2,358
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FINANCIAL INSTRUMENTS continued

Loans and
receivables
and other
payables Total
2009 £000 €000
Assets per the balance sheet
Trade and other recewables excluding prepayments 1,481 1,481
Cash and cash equivalents 1714 174
319% 3.195
Lizbilities per the balance sheet
Trade and other payables excluding accruals 662 662
Interest bearing loans and barrowings 1 655 1,655
237 2317

FINANCIAL RISK MANAGEMENT

The Group s activities expose It to avariety of financial nisks which are managed by the Group and subsidiary
management teams as part of their day-to-day responsibilities The Group s overall risk management policy
concentrates on those areas of exposure most relevant to ts operaticns These fall inteo four categories

Competitive risk - that our product 1s ne longer competitive

Cash flow and Liquidity risk - that we run out of day-to-day Lquidity
Credit risk - that our customers do not pay

Key personnel nisk - that we cannot attract and keep good people

Competitive risk

All of our businesses are active in competitive markets These markets are predominantly UK based but
nevertheless face global compenition To succeed we need staff with the appropriate skills, offering state
of the art solutions at competitive prices They need a full understanding of the benefits and aitributes
of pur products as well as an understanding of competitor products They also need to know about sales
opportunities on a timely basis

As a smatll company, with limited resources we need to manage our investments but we tackle these risks
as follows

We encourage an investment of up to 10% (2009 5%] of revenue on product research and
development

We are building our sales teams in a controlled manner

We make time and funds available for staff training

We incentivise through balanced sales commission schemes

We maniter indwidual sales person performance taking action where necessary

We expect subsidiary directors to have an excellent understanding of their market
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FINANCIAL RISK MANAGEMENT continued

Cash flow and Liguidity risk

As a Group we support the cash requirements of seven individual company units, all of which have their
indwidual working capital movements during a trading month At the end of 2010 we had no bank borrowing
[2009 nil) but as an acquisitive business which also invests In its existing infrastructure continually the
need to project future requirements 1s important To encourage tough cash management and good planning
we manage cash as follows

We collect and communicate a weekly cash summary every Friday by subsidiary

We pay sales commissions when appropriate, only once cash Is received

We monitor detailed aging analysis of debtors from each subsidiary on a monthly basis

We encourage subsidiary cash generation by mimirnising the sweeping of cash to the Plc
We track the Link between reported profit and generated cash as a key indicator of company
performance

Credit risk

Our sales are split 50 50 (2009 40 40] between public and private sector organisations Whilst recognising that
crreumstances change we are of the opinion that the public sector will pay its debts providing the purchasing
rules have been followed We have no reason to change this view at the present time The private sector
however remains a high risk and we need to be very diligent about our approach to these sales

We will not do business without a purchase order number

We must take credit checks on new customers

We track aged debtors very diligently reporting them monthly at Group board level
We do not pay sales commission on unpaid sales

Key personnel risk

This 1s a people business Our technical staif creates the product and our sales staff sellit In 2010 63%
(2009 60%) of our operating costs were on people In a competitive market we recognise good people can
be poached or just lose their way There is nothing that can beat a motivated, educated and focused team
Whilst our size Limits the extent of our actions — we address this risk as fotlows

We take care to take references when recruiting

We monitor performance individually whatever the role in the orgamisation

We offer training of specific skills where appropriate

We encourage flat management structures, open plan offices and easy accessibility up and down
the organisation

We pay competitive market prices, recognising regional differences

We incentivise subsidiary managing directors on subsidiary profit performance

We have a broadly distributed approved optien scheme for senior employees

A number of key personnel are significant shareholders in their own right
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FINANCIAL RISK MANAGEMENT

Capital sk management

The Group s objectives when managing capual are to safeguard the Group s ability to continue as a going
concern providing long term returns for shareholders and security for other stakeholders whilst maintaining
an optimal capital structure to allow for future acquisition and growth

In order to manage the overall objective above we take note of the following

The board views equity firstly as the key source of funding for acquisitions and secondly as an
important incentvisation tool for management These are the key justifications for our AIM listing
In relation to acquisitions the appropriate funding structure will be a blend of our own available
cash, gearing and equity The structure for each transaction will take into account our intention for
an immediate enhancemnent in earnings per share

The board I1s also sensitive to the fact that there may be tmes when capital 1s 1n short supply
justifying fundraising beyond our immediate needs With a buy and build strategy such as ours new
acquisitton opportunities may appear at any time

As an incentivisation tool for management using equity based payments in line with market

prices at the time of grant align shareholders and management and are an important part of our
remuneration approach

Financial performance has not justified a dvidend to date However once felt appropriate the
board intends to begin paying a regular dividend as a reflection of growing confidence in future
performance

DEFERRED TAX ASSET
The fotlowing are the major deferred tax assets and Liabilities recognised by the Group and the movements
thereon during the current year end the prior year

Arising

Convertible Develop- from

Accelerated loan note Share- ment business

tax equity based Tax costs  combin-
depreciation component payment losses expensed ations Total
£ 000 £ 000 £ 000 £ 000 €000 €000 £ 000
At 1 Decernber 2008 82 - - 413 — - 415
Charge to 1ncome (10) (55) 26 {2) - - (41]
Charge to equity - - 64 - - - 64
At 30 November 2009 (8] {55) 90 AR — - 438
At 1 December 2009 (8] (55] %0 41 — - 438
On acquisition of subsidiary — - — — - (383] (383]
Charge to income (8] 15 15 [115] [115) — (208]
Charge to equity — - 19 — — - 19
At 30 November 2010 116} (40) 124 296 (115) (383) (134]

Deferred tax assets and Liabilities are offset when there 15 a legally enforceable right to offset current tax
assets against current tax Liabilities and when the deferred tax assets and Liabilities relate to income taxes
levied by the same taxation authority on either the taxable entity or different taxable entities where the there
ts an Intention to settle the balances on a net basis
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DEFERRED TAX ASSET continued
The following 15 the analysis of deferred tax balances, after offset, for financial reporting purposes

2010 2009

£000 £ 000
Deferred tax assets 420 493
Deferred tax Liabilities {554) (55)

(134) 438

L

SHARE CAPITAL

2010 2009
Equity Ordinary shares of 0 5p each £000 £ 000
Authorised Share Capital
275 000 000 Ordinary shares of 0 5p each
(2009 175,000,000 ardinary shares of 0 5p each 1,375 875
Allotted, 1ssued and fully paid
257 270 696 Qrdinary shares of 0 5p each
[2009 159 437 363 ordinary shares of 0 5p each] 1,286 797
Non-equity
Authorised
191 177 8 5% Redeemable preference shares of £1 2ach 17 19
50 000 Redeemable shares of £1 each 50 30

241 241
The following 1ssues of 0 5 pence Ordinary shares were made during the year
Number of
Date of Issue Price Cash shares Purpose
1 Mar 2090 5p 2755 55,100,000 Fundraising for Cebent Ltd acquisition
1 Mar 2070 bp — 33333333 Shares 'ssued to vendor of Cobent Ltd
8 Mar 2010 5p 245 4 900,000 Fundraising for Cobent Ltd acquisition
31 Mar 2010 2 75p 55 2000000 Exercise of options by J Hamer
01 Sept 2010 4p - 2,500,000 Conversion of £100,000 loan notes
3055 97,833333
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23 SHARECAPITAL

Ordinary share options granted and subsisting at 30 Navember 2010 were as follows

Number of
Date of grant Option price shares Exercisable between
17 October 2005 8 0p 0,000 Oct 2008-0ct 2015
24 ApriL 2006 75p 881 303 Apr 2009-Apr 2016
17 November 2006 & 75p 100,000 Nov 2009-Nov 20146
28 February 2007 6 75p 111,687 Nov 2010-Nov 2017
1 February 2008 2 75p 1 000 000 Feb 2011-Feb 2018
23 October 2008 275p 21,300 000 No time himit
3 April 2009 2 75p 1,000 000 Apr 2012-Apr 2019
8 April 2009 30p 5999.999 Apr 2012-Apr-2019
19 May 2009 3 8p B7,744 Nov 2009-Nov 2014
29 September 2009 4 375p 2 000,000 Sept 2012-Sept 2019
04 December 2009 5 5p 1000 000 Dec 2012-Dec 2019
25 March 2010 575p 1,739 130 Mar 2013-Mar 2020
17 May 2010 40p 1,739 130 Mar 2013-Mar 2020

On 31 March 2010 J Hamer exercised 2,000,000 options granted on 23 October 2008 at 2 75 pence

24 EQUITY-SETTLED SHARE BASED PAYMENTS
The Company has a share option scheme for employees of the Group Details of the share options are as

iollows
Granted Exercised Lapsed
At 1/12/09 in year In year inyear AL 30/11/10 Exercise Exercise date
No Ne No No No price From To
90,000 - — — 90 000 80p Oct 2008 Oct 2015
881,303 - - - 881,303 7 4p Apr 2009 Apr 2016
100,000 - - - 100 000 6 75p Nov 2009 Nov 2016
111,667 - - - 111,667 & 75p Nov 2010 Nov 2017
1000000 - — — 1 000,000 2 75p Feb 2010 Feb 2018
23,300,000 - 2,000,000 - 21300 000 2 75p Immediately
1.000,000 — - - 1,000,000 2 75p Apr 2012 Apr 2019
5999 §99 - - — 5999 999 30p Apr 2012 Apr 2019
200,244 - - 112,500 87,744 35p Nov 2009 Nov 2016
2000000 — - - 2000000 4 375p Sep 2012 Sep 2019
— 1000000 — — 1000 000 55p Dec 2012 Dec 2019
— 1739130 - - 1,739,130 5 75p Mar 2013 Mar 2020
— 1,739,130 - 1,739,130 - 5 75p Mar 2013 Mar 2020
— 1739130 - — 1,739,130 4p Mar2013  May 2020
34,683,213 42173%0 2,000,000 1851630 37,048 973
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EQUITY-SETTLED SHARE BASED PAYMENTS continued
During the year to 30 November 2010 2,000 000 opticns were exercised by J Hamer at an exercise price of

2 75p Detalls of the number of share options and the weighted average exercise price [ WAEP | cutstanding
during the year are as follows

2010 2009

Number WAEP [pence) Number WAEP [pence]
Outstanding at start of year 34,683,213 305 30,061135 3 64
Granted during year 6,217,390 522 9,200 243 328
Exercised during year 2,000,000 27% — -
Forfeited during the year 1,851,630 5.61 4 578,165 738
Qutstanding at the year end 37,048,973 330 34,683213 305
Exercisable at the year end 22,570,714 300 24571547 296

The options grants detailed below resulted in a share based payment charge for the Group of £53 004

{2009 nd)
2010
4 December 25 March 17 May
Inputs and Assumptions 2009 2010 2010
Share price at grant date 5 5p 518p 4 65p
Exercise price 5 5p 575p 4 0p
Expected volatility 72% 72% 72%
Expected Life of options 7 years 7 years 7 years
Expected dividend yield 0% 0% 0%
Risk free rate 2 64% 283% 2 5%
2009
1 February 3 April 2009 8Apnl2009 19 May 2009 29 Sept 2009
Inputs and Assumptions 2009 2009 2009 2009 2009
Share price at grant date 25p 25p 325 300p 4 38p
Exercise price 275p 275p 30p 350p 4 38p
Expected volatility 72% 72% 72% 72% 746%
Expected lfe of options 7 years 7 years 7 years 7 years 7 years
Expected dimidend yield % 0% 0% 0% 0%
Risk free rate 2 64% 2 64% 262% 263% 2NM%
CASH AND CASH EQUIVALENTS
The Group monitors its exposure to liquidity risk based on the net cash flows that are available The
{ollowing provides an analysis of the changes in net funds
Cash flow Cash flow
As at 1 from from As at 30
December discontinued  continuing  November
2009  operations  operations 2010
£ 000 £ 000 £000 £'000
Cash in hand and at bank 1714 (64] 564 2,214
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26 COMMITMENTS
Capital commitments
The Group had no capital commitments at the end of the financial year

Operating lease commitments

At 30 Novernber 2010, the Group was committed to making the following payments in respect of operating

leases for land and buildings expiring

Land and bulldings

2010 2009

£000 £ 000

Amounts payable within 1 year 98 43
Between 2 and 5 years 131 b4
229 107

The Group leases various offices and storage units under non-canceltable operating lease agreements The
lease terms are up to five years and they are renewable at the end of the lease period at a market rate

27 RELATED PARTY TRANSACTIONS
Two of the directors have received a portion of their remuneration through their individual service
companies during the year The amounts involved are as follows and relate to activities outside their
respansibilities as directors

2010 2009

£ £

M Jackson —- 10 000
J Hamer 24,440 22 000
D Lowe - 2 000
R Jackson 24,952 22,750
51,392 56 750

In all cases the directors are responsible for their own taxation and national insurance Liabilities

Elderstreet a company controlled by M Jackson and D Lowe recewed £5 000 on the Cobent acquisition
and £21,691 for office rental and support costs These amounts are included in the remuneration details in

note 5

Wedlake Bell, a company in which Mrs R Jackson wife of R Jackson 1s a consultant recewved £7.183 for

legal services during the year
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PENSION COMMITMENTS

Indmidual subsidiaries of the Group operate defined contribution pension schemes for their employees
The assets of the schemes are held separately from those of the Group The annual contributions payable
are charged to the income statement when they fall due for payment

During the year £54 327 (2009 £68,293] was contributed by the Group to individual pension schemes
At 30 Novernber 2010 no pension contributions were cutstanding 2009 Nil)

EVENTS AFTER THE BALANCE SHEET DATE
On 16 December 2010 Ms J Arnold was appointed to the board as an executive director with responsibility
for business development reporting to the Chairman

On 31 January 2011 the Group signed a compromise agreement with H Sears who 1s stepping down from
all executive responsibilities in March 2011 He will remain employed as a non-executive director As part
of his compromise arrangement he has wawved all option entitlements Further the Company has expressly
released H Sears from 1its rights under the Cobent Limited sale and purchase agreement to seek liguidated
damages i retation to the current tegal action against Organisation Metnics In¢ of Canada




www accessintelligence com
Stockecode ACC

Company Balance Sheet
Year ended 30 November 2010

2010 2009
Note £000 £ 000
Fixed assets
Tangible assets 2 — 7
Investments 3 9,083 6,483
9,083 5,490
Current assets
Debtors 4 1,610 1349
Cash at bank and 1n hand b6 51
1,676 1,400
Creditors amounts fallng due within one year 5 (2,165] {1,359
Net current assets {489) 41
Creditors amounts falling due over one year 5 11,607) (1 455)
Net Assets 6,987 4876
Capital and reserves
Share capital 7.9 1,286 797
Share premium account 9 13,4790 8,955
Capital redemption reserve 9 191 191
Share option valuation reserve 9 313 247
Equity reserve 9 176 186
Profit and loss account g [8,469) [5,500)
Equity shareholders funds 10 6,987 4 874

The financial statements were approved by the board of directors on 4 March 2011 and signed on its behalf by

M E W Jackson
Chief Executive

55

Financial Statements



Access Intetligence Plc
Annual Report and Accounts 2010

Notes to the Company Financial Statement
Year ended 30 November 2010

56

ACCOUNTING POLICIES

Basis of preparation

These separate financial statements of the parent Company, Access Intelligence Plc, which have been \
prepared in accordance under the historical cost convention and in accordance with applicable accounting ‘
standards under UK GAAP, are presented as required by the Companies Act 2006

On the basis of current financial projactions and available funds and facilities the directors are satisfied
that the Company, taking into account that it operates as part of the Access Intelligence Plc Group has
adequate resources to continue in operation for the foreseeable future and therefore consider it appropriate
to prepare the financial statements on the going concern basis The particular accounting pelicies adapted
by the Company are descrited below

Fixed assets
All fixed assets are initially recorded at cost

Depreciation
Depreciation is calculated so as to write off the cost of an asset, less its estimated residual value over the
useful economic life of that asset as follows

Fixtures fittings and equipment — 20% on cost
All tangible assets are now fully written down

Share-based payments

The fair value of equity-settled share-based payments to employees is determined at the date of grant and
Is expensed on a straight-line basis over the vesting period based on the Company s estimate of shares

or options that will eventually vest In the case of options granted fair value 1s measurad by the binomial
option pricing model Further details are set out in note 8

Investments
Investments held as fixed assets are stated at cost less provision for any imparment

Impairment

The Company evaluates iis financial assets for financial )mpairment where events or circumstances indicate
that the carrying amount of such assets may net be fully recoverable When such evaluations indicate that
the carrying value of an asset exceeds its recoverable value, the impairment loss 1s recogmised in the profit
and loss account

Taxation
Current tax 15 the tax currently payable based on taxable profits for the year Due to losses no current
taxation will be payable by the Company and the losses will be made available for Group relief

Deferred taxation 1s recognised on timing differences that result in an abligation at the balance sheet date
to pay more tax, or a right to pay less tax at a future date at rates expecied to apply when they crystallise
based on current tax rates and law Timing differences anise from the inclusion of items of Income and
expenditure In taxation computations in periads different from those in which they are included in financial
statements Deferrad tax assets are recognised to the extent that it 1s regarded as more likely than net that
they will be recovered Deferred tax assets and Liabilities are not discounted
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1 ACCOUNTING POLICIES continued
Convertible loan notes
The component parts of compound instruments 1ssued by the Group are classified separately as financial
Liabilities and equity in accordance with the substance of the contractual arrangement Atthe date of 1ssue,
In the case of a convertible bond denominated in the functional currency of the 1ssuer that may be converted
into a fixed number of equity shares, the fair value of the liability component 1s estimated at the present
value of the stream of future cash flows (including both coupen payments and redemption) discounted at
the market rate of interest that would have been applied ta an instrument of comparable credit guality with
substantially the same cash flows, cn the same terms but without the conversion option This amount s
recorded as a Liability on an amertised cost basis using the effectve mterest method until extinguished
upon conversion or at the instrument s maturity date The equity component 15 determined by deducting
the amount of the Liability compcnent from the fair value of the compound instrument as a whole This s
recognised and included in equity net of ncome tax effects, and 1s not subsequently remeasured

lssue costs are apportioned between the Liability and equity components of the convertible loan notes based

upon their relative carrying amounts at the date of 1ssue The portion relating to the equity component is
charged directly against equity

2 TANGIBLE FIXED ASSETS

Company
Fixtures
fittings and
equipment
£ 000
Cost
At 1 December 2009 and 30 November 2010 34
Depreciation
At 1 December 2009 27
Charge for the year 7
At 30 November 2010 34
Net Book value
At 30 November 2010 —
At 30 November 2009 7
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3 INVESTMENTS

Investment in

subsidiary
undertakings
£ 000
Cost
At 1 December 2009 10,786
Additions 5,200
At 30 November 2010 15,986
Impairment
At 1 December 2009 4303
Charge for year 2 600
At 30 November 2010 6,903
Net book value
At 30 November 2010 2,083
6 483

At 30 November 2009

At 30 November 2010 the Campany was the beneficial owner of the entire 1ssued share capital and
controlled all the votes of its subsidiaries alt of which are incorporated in England and Wales The principal

trading subsidiaries are set out below

Subsidiary

Activities

Due North Limited

Management Services 2000 Limited
Access Intelligence Media and
Communications Limited

(formerly Ether Ray Ltd)

Solcara Limited

Willow Starcom Limited

Cobent Limited

On 1 March 2010 the Company acquired 100% of the share capital, business, assets and hiabiities of Cobent

Software development
Software development
Software development

Software development
IT Support services
Software development

Limited a software provider of learming platforms for regulated markets [(See note 12 of the consolidate

statements)

Acquisitions are accounted for under the acquisition method
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3

INVESTMENTS continued

The investment cost was £5,200 000 of which £5 000,000 was paid at completion and £200,000 was paid on

30 June 2010 The consideration was made up of

Total

£ 000

Cash 3200
Shares 2,000
5200

The net assets of Cobent at 30 Novemnber 2010 were £82,106

Foliowing an impairment review at 30 November 2010 the directors are of the opinion that the investment

should be written-down by £2,6400 000 to reflect their current view of future discounted cash flows

Inthe 11 months to 30 Novemnber 2010 Cobent Limited made a loss before tax of £7 376 of which a profit
of £174,788 arose in the period from 1 March 2010 and 30 November 2010 The summarised profit and
loss account for the period from | January 2010 to 28 February 2010 shown on the basis of the accounting

policies of Cobent Limited prior to the acquisition are as follows

Total
Profit and Loss Account £ 000
Turnover 41
Cost of sales 140]
Gross profit 1
Administrative expenses (183]
Cperating {loss] (182)
Interest recerved -
[Loss) on ordinary actvities before tax (182)
Deferred Tax Credit on ordinary activities 51
(Loss) on ordinary actwvities after tax [131]
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DEBTORS

2010 2009

£000 £000
Amounts due from Group undertakings 1,162 1124
VAT 13 7
Corporation tax 135
Deferred taxation 262 192
Prepayments and other debtors 38 24

1,610 1,349
CREDITORS: due within one year

2010 2009

£000 £ 000
Amounts due to Group undertakings 2,109 1,209
Trade creditors 2 74
Other taxes and social security 4 &
Accruals and other creditors 50 70

2,165 1359
CREDITORS DUE AFTER MORE THAN ONE YEAR

2010 2009

£ 000 £ 000
Convertibie loan notes 1,607 1,655

In June and July 2009 a total of £1,850,000 convertible loan notes were 1ssued The notes mature on

30 June 2014 and carry a coupon of 6% per annum, payable semi-annually until such time as they are
converted In accordance with their terms The holders of the notes may convert all or part of the notes held
by them into new ordinary shares 1n the Company an delivery to the Company of a conversion notice at four
pence per share The Company decided not to exercise it s right to redeem the notes prior to 31 December
2010 and that opportunity has now elapsed

In August 2010 a holder of £100,000 of loan notes exercised their night to convert to equity at four pence per
share These shares were admitted to AIM on 1st September 2010

The net proceeds recewved from the 1ssues of the convertible loan notes have been split between the Liability
element and an equity component representing the fair value of the embedded option to convert the hability
into equity of the Cempany, as follows

2010 2009

£'000 £ 000

Proceeds of 1ssue of convertible loan notes 1,750 1,850
Equity component (176) (186)
Deferred taxation 140} [72)
1,534 1592

Interest charged 73 63
Liabitity component at 30 November 1,607 1,655
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CREDITORS DUE AFTER MORE THAN ONE YEAR continued

The equity component of £175,835 (2009 185,882] has been credited to equity reserve {see note 91 The
interest charged for the year is calculated by applying an effective rate of interest of 7 8% to the Liability
component for the five month period since the loan notes were issued The liability component 1s measured
at amortised cost The difference between the carrying amount of the liability component at the date of
1ssue and the amount reported in the balance sheet at 30 Novenber 2010 represents the effective interest

rate less interest paid to that date

SHARE CAPITAL
2010 2009
£'000 £000
Equity
Allotted, 1ssued and fully paid
257 270,696 Ordinary shares oi 0 5p each
(2009 159 437 343 ordinary shares of 0 5p each) 1,286 797
Non-equity
Authorised
191 177 8 5% Redeemable preference shares of £1 each 191 191
This Is represented 1n a Capital Redemption Reserve as it has been fully repaid
The following 1ssues of 0 5 pence Ordinary shares were made during the year
Number of
Date of Issue Price Cash Shares Purpose
1 Mar 2010 Sp 2755 55100000 Fundraising for Cabent Ltd acquisitian
1 Mar 2010 6p — 33 333,333 Shares 1ssued to vendor of Cobent Lid
8 Mar 2010 5p 245 4,900,000 Fundraising for Cobent Ltd acquisition
31 Mar 2010 2 75p 55 2,000,000 Exercise of options by J Hamer
Ot Sept 2010 4p - 2 500 00D Conversion of £100,000 loan notes

3085 97833333

Ordinary share options granted and subs:sting at 30 November 2010 were as follows

Number of
Date of grant Option price shares Exercisable between
17 October 2005 8 0p 90 000 Oct 2008-Oct 2015
24 April 2006 75p 881 303 Apr 2009-Apr 2018
17 November 2004 6 75p 100,000 Nov 2009-Nov 2014
28 February 2007 6 75p 111,667 Nov 2010-Nov 2017
1 February 2008 2 T5p 1,000,000 Feb 2011-Feb 2018
23 October 2008 275 21300000 No time Limit
3 Apnl 2009 2 75p 1000000 Apr 2012-Apr 2019
8 April 2009 30p 5,999 999 Apr 2012-Apr-2019
19 May 2009 35 87,744 Nov 2009-Nov 2014
29 September 2009 4 375p 2 000,000 Sept 2012-5ept 2019
04 December 2009 55p 1 000,600 Dec 2012-Dec 2019
25 March 2010 S 75p 1739130 Mar 2013-Mar 2020
17 May 2010 4 0p 1,739 130 Mar 2013-Mar 2020

Cn 31st March 2010 J Hamer exercised 2 000 000 options of the batch granted on 23 October 2008 at 2 75 pence
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8 EQUITY-SETTLED SHARE BASED PAYMENTS
The Company has a share option scheme for employees of the Group Details of the share options are as

follows
Granted  Exercised Lapsed
At 1/12/09 inyear N year inyear At 30/11/10 Exercise Exercise date
No Ne No No No price From To
90,000 - - - 90 000 8 0p Oct 2008 Oct 2015
881,303 - - - 881303 75p  Apr2009  Apr2016
100,000 - - - 100 000 6 75p Nov 2009 Nov 2016
111 667 — - — 111,667 6 75p Nov 2010 Nov 2017
1060 000 - - - 1 000,000 2 75p Feb 2010 Feb 2018
23,300,000 - 2000 000 - 21300,000 2 75p Immediately
1,000,000 - - - 1000 600 2 75p Apr 2012 Apr 2019
5 999,999 - - — 5599999 30p  Apr2012  Apr2019
200 244 — - 112 509 87 744 35p Nov 2009 Nov 2016
2000000 - - - 2,000 000 4 375p Sep 2012 Sep 2019
— 1,000,000 - - 1,000,000 55 Dec 2012 Dec 2019
— 1.739.130 - - 1739.130 575p Mar 2013 Mar 2020
— 1739130 —  173%.130 — 5 75p Mar 2013 Mar 2020
— 1739130 - — 1739130 4p  Mar2013  May 2020
34 683213 6,217,390 2000000 1,851,630 37,048,973

During the year to 30 Novernber 2010 2,000 000 options were exercised by J Hamer at an exercise price
of 2 75 pence

Details of the number of share options and the weighted average exercise price [ WAEP ] outstanding during

the year are as follows

2010 2009

Number WAEP (pence) Number WAEP [pence])
Outstanding at start of year 34,683,213 305 30,061,135 364
Granted during year 6,217,330 522 % 200,243 328
Exercised during year 2,000,000 275 — —
Forferted during the year 1,851,630 561 4,578,145 738
Outstanding at the year end 37,048,973 330 34683213 305
Exercisable at the year end 22,570,714 300 24571547 296
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8 EQUITY-SETTLED SHARE BASED PAYMENTS continued

The option grants detailed below resulted in a share based payment charge for the year for the parent

Company of £28,278 {2009 nil]

2010 4 December 25 March 17 May
Inputs and Assumptions 2009 2010 2010
Share price at grant date 55p 518p 4 65p
Exercise price 55p 575p 4 0p
Expected volatility 72% 72% 72%
Expected Life of aptions 7 years 7 years 7 years
Expected dividend yield 0% 0% 0%
Risk free rate 2 64% 283% 2 5%
2009 1 February 3 April 8 April 19 May 29 Sept
Inputs and Assumptions 2009 2009 2009 2009 2009
Share price at grant date 25p 25p 325 300p 4 38p
Exercise price 2 75p 2 75p 30p 350p 4 38p
Expected volatility 2% 72% 72% 2% T4%
Expected life of options 7 years 7 years 7 years 7 years 7 years
Expected dividend yield 0% 0% 0% 0% 0%
Risk free rate 2 64% 2 6&% 262% 2 63% 2%
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RESERVES
Share
option
Share valuation Equity Share Captal Profit
capital reserve reserve  premwum  redemption and loss Total
£ 000 £ 000 £ 000 £ 000 £000 £ 000 £ 000

At 1 December
2008 779 183 — 8,873 191 [5213) 4813
Loss for the year - — - — - [287) [287]
Issue of Share Capital 18 - - 82 - - 100
Issue of warrant - 64 — - - - b4
Issue cf loan notes = — 186 — — — 186
At 30 Novemnber
2009 797 247 184 8955 191 [5.500) 4876
A1 1 December
2009 797 247 186 8,955 191 [5500) 4,874
Loss for the year — - - — — (2,969 [2 969]
Issue of Share
Capital — cash 310 — - 2745 - - 3055
Issue of Share Capital 179 - - 1920 - - 2099
Costs on Issue of
Share Capital — — — (130) —_ — {130]
Share-based payments — 28 - - - - 28
Tax credi relating to
share-based
payments - 38 - - - - 38
Eguity component
of convertible
loan note - - (0] - - — (10]
At 30 November
2010 1,286 313 176 13,490 191 8,46%) 6,987
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12

RECONCILIATION OF MOVEMENT IN EQUITY SHAREHOLDERS FUNDS

2010 2009

€000 £ 000
Opening shareholders funds 4,876 4,813
(Loss)/profit for the financial year 12,969] i287)
Equity shares issued in the year 489 18
Share premium on equity shares 1ssued 4,665 82
Costs incurred (130) -
Share option valuation reserve b6 b4
Equity reserve arising on 1ssue of loan notes [10) 184
Closing shareholders tunds 5,987 4,874

COMMITMENTS
Capital commitments
The Company had no capital cammitments at the end of the financial year

QOperating lease commitments
At 30 Novernber 2010 the Group was committed ta making the following payments duning the next year in
respect of operating leases for land and buildings expiring

2010 2009
£'000 £ 000
Amounts payable within 1 year 26 26

RELATED PARTY TRANSACTIONS

The Company has taken advantage of the exernption available under FRS 8 not to disclose transactions
between itself and its wholly owned subsidiary companies on the grounds that it prepares consolidated
accounts

Two of the directors have receved a portion of their remuneration through their individual service
companies during the year The amounts involved are as foilows and relate to activities outside their
responsibilities as directors
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RELATED PARTY TRANSACTIONS continued
In all cases the directors are responsible for their own taxation and national insurance babilities

2010 2009

£ £

M Jackson —_ 10,000
J Hamer 26,440 22 000
D Lowe —_ 2 000
R Jackson 24,952 22,750
51,392 56 750

Etderstreet a company controlled by M Jackson and D Lowe receved £5,000 on the Cobent acquisition
and £21,691 for office rental and suppart costs These amounts are included n the remuneration details in
note 6

EVENTS AFTER THE BALANCE SHEET DATE
On 16 December 2010 Ms J Arnold was appointed to the board as an executive director with responsibility
for business development reporting to the Chairman

On 31 January 2011 the Group signed a compromise agreement with H Sears who 1s stepping down from
all executive responsibilities in March 2011 He will remain employed as a nen-executive director As part
of his compromise arrangement he has wawed all option entitlements Further the Company has expressly
released H Sears from its rights under the Cobent Ltd sale and purchase agreement to seek Liquidated
damages in relation to the current legal action against Organisatien Metrics Inc of Canada




