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An Introduction to Quadnetics

Quadnetics Group ple, is aleader in the design,
integration and control of advanced surveillance technolaogy,
networked secunty systems and strategic secunty solutions

We are a UK company listed on the Alternative Investment
Market (AIM) of the London Stock Exchange with 450
employees in the UK, Germany, the United States, the
Middle East and the Far East

We operate in alt of the leading cntical survelllance markets
urban, offshore and adverse area (oll, gas and chemical),
casings, military, banking, retail, transport (buses and
traing) and pnsons We are active In many high secunty
programmes throughout the world

Investor Proposition Statement

We deliver advanced secunty and survellance networks for
the worlds’ most technically and environmentally demanding
applications

We are systems designers and integrators with unique
technology differentiators

We sustain our position through significant investment in
own IP — both scftware and hardware

We focus on key customer sectors
» Transport

bus, rail, emergency senaces, haulage & defence
> Hazardous Area

oll, gas, petrochermcal & utilities

> High Secunty
pnsons, banks, casinos, government & Cntical National Infrastructure

Platform to expand market shares through global
geographic presence

Expenenced team with a track record of generating
substantial growth

Read more online @
www quadnetics com
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Financial Highlights

Revenue up 13% to £69 1 milion (20101 £61 3 million)

Profit before tax £2 5 milkon (20101 £1 4 million)

W vV

Undedying profit* before tax up 36% to £3 5 milion (20101 £2 6 million)

> Operating margin up to 5 1% (20101 4 2%)

}» Basic EPS 10 2p (20101 6 4p)

2 Underdying EPS*™ up 31% to 16 4p (20101 12 5p)

} Recommended final dividend 4 5p per share making 7 Op for the year (2010t 7 Op)

}» Net cash at 30 November 2011 £1 3 million {2010 £3 3 mullion), after payment of mitial
consideration for the acquisition of Indanet AG in July 2011

> Uke-for-ike (excluding Indanet) year end order book up 19% to £32 5 mulion (2010 £27 3 mitlion)

Operational Highlights

} Increased investment in new product development

)} Snificant contract wins in all sectors

Y Acquisttion of Indanet AG, a highly complementary leading German provider of integrated
survelllance systems for major transport hubs

——r—— e e s

+ Data for 2008 and 2010 is based on the unaudited protomna information tor the 12 months endad 30 Novernber in the respecive yeer
* Underlying profit before tax represents profit before tax, non-underlying hems {restructuring ocsis acquisition expenses amortisabon of intangibles and share besad payrment chenges)

and IAS 39 charge on deferred end contingent considerstion
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Who We Are

L T

Quadnetics Group plc is isted on the UK AIM Market
Revenue of £69 million
Employ over 450 professionals across three continents

Leader in the design, integration and control of
advanced survelllance technology, networked security
systems and strategic security solutions

We are specialists in Facilities Management (FM) and
property services

We operate in all of the leading control rcom
surveilllance markets

Active in many high security programmes throughout
the world

We protect installations with major oil & gas companies
worldwide

We deliver added value to our customers through our
ability to innovate, integrate and protect

What We Do

WO W W W N

We are the largest CCTV provider to councils

Protect 6 out of 10 City Centres in the UK

Protect 5 out of 10 London boroughs

Protect over 17,000 UK builldings

Service 50,000 helpdesk calls a month

Manage over £50 million maintenance services per year

Protect 18,000 transport systems and 10,000 drivers
throughout the UK

Design, build, sell, install and maintain secunity and
survelllance systems from 5 to 45,000 cameras

Protect 4 out of 5 prisons In the UK

We are at the heart of energy infrastructure and delivery
protection

Protect the worlds busiest airports and international harbours

Deliver integrated secunity systems for oil, gas, marnne and
hazardous environments

Monitor onshore and offshore sites across the globe

Read more online @

www quadnetics com J
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Our business mode! 1s straightforward. Quadnetics’ business Is to provide integrated
electronic security systems and services to specialist high-end markets.

Our systems are based on core propnetary technology, In particular integration software. This
technology 1s developed for our specific target customer sectors, and provides fundamental
differentiation from mainstream suppliers in the wider electronic secunty market.

Strategic objectives

>

To invest to grow our core of specialist hardware and software-based propnetary technology, adapted to
the specialist needs of our three principal target customer sectors transport, ol & gas/manne, and critical
sacunty,

2 Toinvest to expand sales globally into the key markets for each of the three target sectors,

2 To expand the scope of applications and innovative services provided to customers so that we maximise

recurning revenues and market-share, and make 1t increasingly difficult for generalist suppliers to compete,

To seek further bolt-on acquisitions to add market share, specialist capabiliies and/or geagraphical position in
our target sectors

Strength through capability

We innovate — we develop specialist application software, control systems and
surveillance products that support the needs of our customers We invest our research
and development expertise to understand our clients’ unique requirements and deliver
innovative solutions that satisfy the need to protect their critical infrastruatures today
and mn the future

We integrate — within the secunty industry, integration and what it means to offer an
“integrated” solution continues to evolve, as avallable technologies and theirr applicattons
have developed We aim to be at the forefront of this innovation with our Synectics
Technology Centre leading the way We see ntegration as more than a technical systems
engineenng task — we offer busingss integration to our customers covenng the fuit
spectrum from consultancy, through systems design, installation, maintenance, support
and complete outsourced managed services

We protect — our technical expertise and specialist knowledge of our niche markets
provides our customners with the peace of mind and knowledge that we can offer them
the protection therr environment demands The safeguarding of people, property, cash
and assets for cntical infrastructure environments Is our core business

Our Business

Our Governance

Our Financidls
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Group at a Glance

Integration
& Managed Services

This division bnngs together world-class Integration
and Faciihes Management (FM) services to deliver
complex solutions across markets that have a high
dependence on secunty Our market-leading positions
in high securty, public space and retall are supported
by strong development in the commercial and finance
sectors This success has been achieved through our
constant focus on identifying and exceeding extremely
stningent customer requirements that are often
influenced by a legistative imperative

Qur main sectors include
» Government

* High Security
» Banking

* Public space
* Emergency services
+ Retal
« Utilittes

Our customers include-
* Argos

* Goldman Sachs

* HM Prison Service

* Home Retail Group

* Jewson

Matalan

Minstry of Justice
Over 100 UK local authenties
Police

WH Smith

urderlying operating profit before non-undeying items

Network Systems

Synectics Network Systems i1s a global provider

of advanced survelllance system control and
management sclutions for a range of vertical markets
and secunty applications The systems utilise
analogue, hybnd and IP technologtes, our Synergy™
award-winning securty management platform and
enterprise class recording and storage systems,
providing bespoke, high-integnty surveillance systems

Our main sectors include

* Banking

* Gaming

* High secunty

» Government

s Cntical National Infrastructure
s Utiities

Our customers include

» Atlantis

» Cheshire West & Chester
Unitary Authonty

* Durban Metro City Centre

* Genting Group

* Ontanc Lottery and Gaming
Commussion

® Penn Gaming

& Salford City Council

s Thames Barner

* Transport for London

undertying operating profit before non-undertying iterms
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Mobile Systems

Synectics Mobile Systems is a leading supplier

and service provider of digital CCTV and telematics
systems for transport applications including bus,
coach and raill We have cver 20 years expernence In
the davelopment, installation and maintenance of over
20,000 CCTV systems for major transport operators

Our main sectors include:

Bus
Coach

Rail
Defence

Cash in transit

Emergency services

Our customers include:

= Abellio

* Alstom

= Bus Erreann

* BVG —
Berlin Public
Transport
Operator

+ Delgro
Metroline

+ Deutsche
Bahn

* Frankfurt VFG

*  underlying operating profit befora non-undertying tems

London
United
Minsstnes of
Defence
National
Express
Nexus
Scania
Stagecoach
Transdev
Wrightbus

Industrial Systems

Synectics Industnal Systems s a world leader

with over 20 years of expenence in integrated

CCTV systems for oll, gas, manne and hazardous
environments as well as industnal and petrochemical
applications where environments dictate the need for
exceptionally robust solutions

Our main sectors include-
s Refineries and terminals
* Pipelines and storage

e Dnlling ngs

* LNG and LPG tankers

s Ol tankers

= Cargo vehicles

* Heavy industnal

Our customers include:
Alcatel

Cegelec

Daewoo

HHI

Nesscolnvsat
Petrofac

= Schlumberger Ol UK
s SNEF

+ Thales Group

* Western Advance

[ I I B B N

*  undertying operating profit betore norrundertying tems

©Foc O Company Lid

Our Business
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Our Worldwide Operations

Quadnetics 1s a global business with
operations spread strategically throughout
the world,

We continue to expand sales and deliver strategic secunty
sclutions to meet the specialist needs of customers in our
target sectors

Amencan Casino
Entertanment
Properties

Location lLas Vegas,
USA

Synectcs was selected by Stratosphere Casinc in Las Vegas to

provide a custom survailiance system powered by Synengy™ — security
management software Synectics digital recording solution, with its
proven track record of 99 999% uptime provides around-the-clock
surveillance of tha 80 000 square foot casine which features more than
50 game tables 1 20Q stot and video poker machines a poker room and
race and sports book betting

Berliner
Verkehrsbetnebe
{BVG) Berlin Public
Transport Operator
Location Berlin

To dativer a mebile video surveillance solution for Berin Matro The
profect invoived the delivery and instaliation of an all Indanets’ video
equipmennt for 844 train cars with one recordar per two cars and a
minimum of three cameras for each car Including a survelilance systermn

Stadwerke Munchen
GmbH (SWM) Public
Utility Munich
Location Munich

To defiver a digital IP video system for 498 train cars as well as equipment
for a demonstration vehicle Tha ell Indanet-based solution consisted of IP
cameras natworked video recorders saparated network attached storage
an evaluation systerm power supply by Power-over-Ethernet (PoE) network
node and Ethermet cabling

Doncaster Metropolitan
Borough Council
Location UK

Doncaster Metropolitan Borough Councll selectad Symectics security
management software — Synergy™ and Modular Drgital Recording
System as an enhancement to their axisting CCTV system The
200-camera system covers Doncaster Centrs and the surmounding area
and with the integration of access control and alams Into the Synectics
system, the council is vsing tha tachnalogy to facititate cost-savings and
generate raveriue

Ontario Lottery &
Gaming
Location: Canada

With 21 sites supportad by Synectics Ontano Lottery and Gaming
raquired a number of new sacurity installations delivered in 2010/2011
Fort Erie Race Track Hiawatha Horse Park, Kawartha Downs Western
Fair Raceway" Windsor Raceway, Woodbine Race Track Woodstack
Raceway

WH Smith
Location- UK

Quadnetcs’ IMS divislon works with WH Smith to deliver a help desk and
contractor management service for maintenance and sacurity services to
over 1,000 stores around the UK IMS continues to demonstrate flexibility
to adapt systemns and processes to WH Smith's specific requirements
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Svenska Spel.
Casino Cosmopol
{Stockholm)
Location Sweden

Svenska Spel the largest gaming operator in Sweden, selocted
Synectlcs' security management softwara — Synergy™ when it
consofidated its gaming based survelllance activities into one control
room operation Synectics Introduced a unique Ramote Evidence Locker
system that enables incident Information to be communicated to muitiple
review stations for access by local statf and police

Page Europa, El Merk
Location Algena
(Sahara Desert)

To supply a CCTV system for the El Merk project in Algeria Synectics
expertsa knowledge and spacialist products ensured the delivery of

a complete CCTV systam solution that included our COEX™ range of
camera stations — specifically designed to be robust enough to operats
In extreme conditions -- and SynergyPro™ control software

KOGAS LNG Carrter
Project
Location Korea

To supply a complete CCTV and controd system for the KOGAS LNG Carrier
project. Five LNG vessals will be used to bulk ship LNG between Yemen
and Russia's Salikhalin-2 project to the KOGAS import tesTiinals at Pyong
Tael, incheon and Tong Yeong  The machinery and equipment instafled on
the exposed weather deck needed to operata in air termperatures of -25°C
whilst sailing on water covered with 0 6 matres of ice

Kashagan Field
Development Project
Thales Italy

Location Kazahkstan

The Kashagan Field, in the Caspian Sea is considaered the singls most
important discovery of the past 30 years end is the fifth largest oltfield

in the workd Synectics is cumently working on further additons to the
Experimental Programime, consisting of an additional 180+ COEX™ camera
stabons and control equipmen, all of which wilk fink back to the previously
suppllad CCTV solutions ensuring complete command and management
by the operator

Our Business

Our Governance

Our Financiais
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Chairman’s Statement

Dawvid Coghlan
“Quadnetics continued to make solid progress
towards its strategic, operational and financial
objectives and demand for Synectics’
surveillance systemns increased significantly”™
Introduction dalayed customer payment recesved after the year end  Free cash flow,

Dunng the last financial year Quadnetics continued to make solid
progress towards Its strategic, operational and financial objectives
Demand for Synectics’ survetllance systems in our targeted cntical
secunty and ail & gas sectors increased significantly compared
with the prior year, enabling the Group to achieve a good overall
performance The reslience of thess results undsrscoras the
benefits of our strategy of developing propnstary systems and
services specialised for those customer sectors willing and able to
pay for high-end survelllance capabilities

Results

For the year to 30 Noevember 2011, Quadnetics Group recorded
consolidated revenue of £69 1 millon (2010 £61 3 milion)' Ona
kke-for-lke basis, excluding the impact of the acquistion of Indanet
AG, this represented organic growth of 7 9% over the comparable
penod last year The Group made an underlying profit before tax? of
£3 5 milbon {2010 £2 6 million} which, adjusted for the acquisition,
equated to like-for-like growth of 30% The undertying operating
margin was 5 1% (2010 4 2%}

Further detals on operating pedormance are set out in the
Business Review on pages 10to 27

Group profit before tax was £2 5 millen 2010 £1 4 medbon), after
charging non-underiying costs of £0 9 million (2010 £1 2 milkon)
including acquistion and restructunng costs (B0 7 miion), and share

based payrments charge (£0 2 millon) Underiying basic earnings per
share increased by 31% to 16 4p (2010 12 5p)

Quadnetics had net cash of £1 3 miion at 30 November 2011 (2010
£3 3 milion) The reduchon in net cash was pnmarily due to the payment
of nttal consderatien for the acquistion of indanet AG, and to a large

that 1s cash generated from operations less capital expenditure, was
£2 7 rmulhon (2010 £2 1 million), before cash payments in nespect of non-
undertying tems of £0 7 miflion (2010 £1 5 million)

Dividend

In view of the ncreasing growth opportunities we see for the Group
and our cautious approach to geanng in current credit markets, the
Board has decided to recommend an unchanged final dvidend of
4 5p payabls on 9 May 2012 to shareholders on the register on

16 March 2012 If approved by shareholders, this would bring the
total dmdend for the year to 7 Op (2010 7 Op)

Research and Development

Group expenditure on technology development dunng 2011
totafled £1 8 milion {2010 £1 4 mithon) Of thus, £0 8 million
was capitalised, and the remaining £1 O millilon expensed to the
profit and loss account £0 6 million of previously capitalised
development was amortised dunng the year

2011 was the first full year of operation of the Synectics Technology
Centre, created as a consolidated development unit for the Group
as a whole The benefits of this orgarisation were bome out by
increased focus, efficiency and schedule adherence n development
projects undertaken dunng the year

People

Wa have been pleased to welcome a substantial number of new
people to the Group over the past year, both from Indanet and
from new heres across all dmisions, in particular in a number of
senuor positions to help us achieve and manage the next phase of
Quadnetics’ growth

1 Quadnetics 2009/10 financlal year covered 18 months to 30 November 2010 To provide falr comparisons however all results for 2009/10 quoted In this statement are proforma

unaudited figures for the 12 months ended 30 Novernber 2010

2 Underlying profit before tax represents profit before tax, non-undering items (amortsaton of acquired intangibies, acquisition experses restructuring costs, &nd share based

payments charges) and interest charges on dafemed and contingent consideration
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With a large amount of change beng implemented over the

past two years, cur employees have continued to demonstrate
extraordinary skill and corrmutrment in delivenng supernior electronic
survelllance systems and senaces to our customers On behalf of
the Board and sharehaclders, | gladly record our thanks

Strategy and Financial Objectives

Quadnetics' strategy and financial objectives were set out in detad
in the chairrnan's statement in both the intenm and annual reports
last year They have not changed since

In summary, we am to use propnstary technology, particutarly
software, and market knowledge to create complex survelllance
systems, increasingly differentiated to serve the needs of the
specialist customer sectors we target — cntical infrastructure,
transport and hazardous areas

With the Group's cument mix of businass, the Board's stated
objective 1s for Quadnetics to achieve an overall underlying
operating profit margn of 8-10%, after all R&D and central costs,
within a reasonable time frame and given nomnat economic
condittons In 2011, we increased our performance on this
measure to § 1%, up from 4 2% m the prévious year Aganst a
prevaiing market background that was in many parts unhelpful,
and combined with respectable organic revenue growth, the Board
views that level of progress as satisfactory

Proposed Name Change

For many years now the Group

has besn developing the Synactics

brand i the electronic survaillance

markst around the world The Board believes that this brand has
now achieved substantial recognition and that both the operating
busmesses and the Parent Company would benefit § the quoted
entity camed the same name

Woe will therefore propose a resclution for consideration by
sharsholders at our upcoming Annual General Mesting to euthonse the
Board to changa the name of Quadnetics Group pic to Synectics pic

Outlook

The Group's consotdated order book at 30 November 2011 stood
at £35 9 milion, or £32 5 milllon excluding Indanet, a ike-for-ike
ncrease of 19% compared with the previous year Tracding wn the
first two months of the year has been encouraging

On the basis of the existing strong order book and bid pipaline, and
on the assumpton of no significant worsening in our markets, the
Board expects Quadnetics to deliver ancther good performance in
the current financial year

David Coghlan
Charman
1 March 2012

Cerminate GNL Adriacticn S

Our Business
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Business Review

John Shepherd, Chief Executive and Nige) Poultney, Finance Director

Quadnetics’ business s to provide integrated electronic secunty
systems and services to specialist tigh-end markets Qur systems
are based on core propnetary technology, in particular integration
software This technology 1s developed for our specific target
customer sectors, and provides fundamental differentiation from
manstream suppliers i the wider electronic secunty market

We continue to make good progress aganst our stated targets

of growing revenues, operating profit and return on sales We are
pleased to report that this sigruficant improverment in performance
has been achieved whilst still being able to increase R&D
investment in new systems and products as welt as completing two
acquisitions In the penod We start 2012 with increased techrucal
capability, geographical and market reach and most importantly

a larger order book — all factors which give us confidence that
further good progress will be achieved in 2012 Our highly capable
and commutted workforce can feel justfiably proud of delivenng this
result and we thank themn all on behalf of the executive team

Integration & Managed Services

Quadnstics’ IMS division Is one of the leading UK prowviders of
design, integration, turnkey supply, monitonng and management
of large-scale electronic secunty systems Its main markets are
n cntical infrastructure, public space and multi-site systems Its
capabilities include a nationwide network of serice engineers,
UK government securnty-cleared personnel and facilities, and

an in-house 24-hour montonng centre and help desk. The IMS
dmsion supplies propnetary products and technology from other
Cuadnetics dwsions as well as from third parties

Revenue £32 6 millon (2010* £32 Q milion)
Gross Margin 22 2% (2010 24 0%)

Operating Profit** £1 5 milon {2010 £1 3 million)
Qperating Margin** 4 5% (2010 4 2%)

Major Project Wins Contract Value
Minustry of Justice £18m
Jewson £17m
Nuclear Power £15m
Home Retail Group £1 0m
North West Local Authonty £10m
Police Authonty £0 8m

“We have accelerated our investment 1n our
market leading hardware and in particular our
software technology which will be a decisive
factor in differentiating our capabilities from
the competition.”

In the ysar to 30 November 2011 revenua increased by 2% to

£32 6 milion and undertying operating profit by 10% to £1 5 million
This result was achieved against a background of continuing
market weaknass in the UK, m particutar in the retail sector, and
was In ine with expectations for the division set at the beginning

of the year The increased operating margr was pnmarily a

result of mduced overheads following the restructunng and site
consolidation within Quadrant Secunty Group undertaken in 2010

A pleasing feature of the year was the dmsion's success in winning
a number of new pan-European contracts for large financial
institutions and muttinational companies This 1s very much in ine
with the Group's objective of fostenng the standardisation and
consolidation of electronic secunty control across multiple regional
or global sites of large orgaristaions

The process of positioning the IMS dwvision to win larger-scale
contracts, and to increasea the proportion of business including
in-house systems solutions from Synectics, 1s proceeding on plan
Considerable further progress on thesse two objectives s expected
n the current financial year, as 1s continued progress towards the
dmsion’s medium-term opearating margin target of 6-8%

Market Trends

Tha UK economy as a whols s still suffenng the lasting eflects

of the financial down-turn and whilst the markets are showing
signs of some growth or stabilisation the confidence in spending
on capital investments has not yet been re-awakened in 2011
we have seen customers becomtng ever more focused on what
therr budgets must deliver and we have addressed this need by
amphasising the operaticna! efficiency gains which can be achieved
from the systems and serncas we supply Customers have also
been mvesting in updates to “future-proof” therr secunty systems
Adoption of our state-of-the-art all-cigrtal IP based solutions
enables consolidation of resources through amalgamated control
rooms with a cantral operational command This approach has
helped us to win significant new contracts in the banking, utities,
public space and justice sectors

All resuits for 2009/10 are pro forma unaudited figures for the 12 months ended
30 November 2010

** Betore nen-undertying ltems, research & cevelopment anct Group central costs
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Public Sector

The widespread spending cuts mean that our customers’
procurement teams are looking for more cost effectve ways to
purchase goods and services and are Increasingly using framework
agreements as their purchasing mechanism of choice Our
inclusion tn these frameworks Is important to ensure our continued
success within this sector We achieved framework status to
deliver CCTV maintenance and servicing for the Eastern Shires
Purchasing Orgarusation (ESPO), which has resutted in significant
contract wins Wa also achiaved framework status through a major
partnership with one of Europe's largest independent IT groups,
which enables us to supply our electronic secunty goods and
services nto other UK Public Sector bodies

Public Space

In the North West of England we won a landmark project, using
Synectics’ propnetary hardware and software, to streamiine
secunty operations by upgrading and integrating CCTV provision in
three town centre locabons and consohdating the control into one
main management base in Chester

Polce

Qur Palice sector team secured significant projects for police
custody surveillance systems for North Wales Police and
Badfordshire Police as well as supplying solutions to our other
police torce customers to provide added secunty for the 2012
Olympic Games

Commercal

Building on our long-term relationships with Passenger Transport
Exacutive customers such as Centro, Metro, Nexus and the East
Coast Mainfine Company, we continue to provide survellance and
secunty solutions to therr estates In particutar we are involved n the
Nexus station refurtishment programmae, which will uttimately resutt
n the upgrade of some B0 hght rall stations over the next few years

“We needed a teamn that would listen to our
findings and use their own knowledge and
expenience to develop, implement and mamntam
a bespoke solution i partnership with us
Quadrant Security Group met our requirements
and has devised a solution that is already
producing cost and time saving benefits for us ”

Peter Johnson, CCTV Manager for
Cheshire West & Chester

integrating gelivering a consolidated

CTV control centre

Cheshire West & Chester

Quadrant Secunty Group (QSG) has helped unttary
authority Cheshire West & Chester streamiine secunty
operations by upgrading and integrating CCTV provision in
three town centre locations, and consohdating control to
one man managemant base i Chester

When structural changes to the local government system
were introduced m 20089, three boroughs were replaced
by one unitary authonty — Chashire West & Chester

The merger presented an oppartunity to upgrade CCTV
prowvision in the three town/city centres, integrate the
systems and maxnuse efficiencies by converging the three
separate control rooms into one

The solution developed and implemented by QSG met

a number of key objectives — enabling the new control
centre to fully integrate with histoncal analogue and more
modern digital systems, making use of private leased fibre
optics and existing ICT networks Over the five year term
of service, the solution provided by QSG will resutt In an
estimated saving of £70,000 in onling charges alone

“Being able to access high quality CCTV
footage of suspected cnminal activity quickly
and securely 1s so important for modern day
policing. Through the new Chester contro!
centre we are able to do this without requinng
system or personnel downtime.”

Graeme Gerrard, Deputy Chief Constable
of Cheshire Constabulary and
ACPO lead on CCTV

Ouwr Business

Our Governance

Our Financbis
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Business Review

continued

IMS successfully secured the migjority share of secunty upgrades

for amagor UK power provider This project s an integral part of the
protection of the national electneity nfrastructure As the customenis a
network provider for the Olyrmpic (Games, the necessity to secure ther
sites i moe important than ever We are working with them to survey
and plan the security of 50 sites marked as criical to the games

Banking Is another sector which has seen growth n 2011 We have
secured several new lead-in contracts with mayor retail and mvestment
banks driven by iIncreases in securtty demands and expansion plans
whch will be rofled-out natiorwade over the next two-three years We
have also won a five-yéar sermce and maintenance renewal contract
with Swass Bank UBS, which puts the business in a strong strategic
posibon for supplhyng the secunty systems for ther significant new
building plans scheduted for completion in 2014

In 2011 we &also secured a contract with Procter & Gamble to
implement both electronic and physical securnty across all of thetr
European, Middle Eastern and Afncan operations This will include
muttiple stes and cover factory, warehousing and offices

High Secunty

The high secunty sactor has once again been one of our most
consistently profitable areas dunng the year despite some major
cut backs in spending in Government crcles Some key wins
dunng 2011 have come from The Mirustry of Justice (Mod) for the
HM Prison Senvace, the NHS High Secunty Hosprial Estate and the
Nuclear Industry with total order value in excess of £3 3 milion

In 2010 we installed networked CCTV and digital recording systems
In two *Category A" establishments for HM Pnson Service with
cameras covenng diverse areas, where it is cntical that the images
are compliant with demanding MoJ design standards Two further
HM Prison projects included the design and installation of penmeter
intruder detection systems using microwave sensors and videc

Deilvering complex and specialist
solutions to the high security sector

analytics At a third establishment we prowided turnstiles and
biometnc access control for the staff and wvisitors entrance areas

For the NHS we hava implemented a number of prosacts for ther fvgh
sacurtty hosptal estate ncluding the supply, mstallaton and integration
of access control, key vending systems, vistor management systems,
CCTV and digital recording systems as well as perimeter secunty

Nuclear Power Industry projects have centred on the upgrading
of penmeter secunty systems, CCTV and access control systems,
secunty fencing, electronic controlled gates, bamers and turnstles
Wa have also provided solar powered, wireless-lnked CCTV
solutions for rapid deployment around sites for emergency and
temporary CCTV coverage

All tha projects in this sector include after-sales service and
maintenance contracts where we provide a range of ongoing
support and services including full time on-stte engineenng
support, emergency call-out and routine preventatve mantenance
visits These contracts generally vary from one to five years in
duration, though in 2011 we secured a six year multi-million pound
framework contract with a major national energy supplier This win
1s testament to the level of customer focus we have demonstrated
dunng the fiva year partnership, along with constant improvements
and innovations that have been successfully delvered mn this
extremely challenging and complex high secunty environment

Managed Services

Woe have had further success in the acquisition of fee-for-serice
contracts in this part of the business with contracts ranging from
two to five years totalling £4 4 milion won in the penod Success
has continued with recognition from within the FM Industry, where
for a second year running our subsidiary SSS Management
Services has won the PFM Award n the “Partners in Public Access”™
category with partners, Matalan We were also finalists at the “BIFM
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Technology Awards™ in recognition of our new custormer focused
management database

Future Trends

Wa expect the economic recovery will remain slow with customers
and supphers alike pooling resources to provide cost savings and
strength in the market place The trend towards shared secunty
resources and amalgamated control room and surveillance
coverage will continue {0 play to our strengths as the public sector
manages a decreasing budget

The conttnuing advances in technology and rmigration towards
digital solutions will facilitate increasing levels of integration of
secunty technologies and servicas This opens up the expansion
of our offenng into the IT and communications dmstons of major
customers The convergence of secunty service technologies with
FM services is alse helping to broaden our market proposition

Wae are confident that our continued philosophy of providing the
most technically advanced systerns and the best possible customer
service will help us to retamn our key asset customers and already
saveral large projects have been identfied for the first half of 2012

Synectics Netwark Systems

The SNS dmsion provides specialist video-based electronic
survelllance systermns and technology globally to end customers
with large scale high securty requirements, particularly for criical
infrastructure protection It 1s co-located in our Sheffield factiity
with the Synectics Technology Centre, which provides R&D and
products and systems expertise to each of the other dmsions

Revenue £16 2 mullion (2010* £12 7 milhon)
Gross Margin 47 8% {2010 45 5%)

Operating Profit** £3 8 milion {2010" £1 9 milion}
Operating Margin** 23 2% (2010 15 3%}

Major Project Wins Contract Value
Penn Garming £3 4m
Genting Group £t 7m
Mayjor UK banks £14m
Mayjor CNI protection £10m
Ontario Lottery and Garming £08m
Cat A prison £03m
Ornan CNI £0 2m

Synectics Network Systemns produced an excellent performance

for the year Revenue rosse by 28% to £16 2 millon, with a near-
doubling of underying operating profit to £3 8 milkon, delvenng an
operating mangin of well over 20% Mgor sources of growth ncluded
a continuation of the strong recovery In the North Amencan gaming
market, 8 ssgnificant improvernent in results from the Middle East and
competitve share gans within relatively subdued markats in the UK
and Europe

innova[ing Industry recognition for

award winning services

Matalan

SSS Management Services secured the prastigious
Partners in Public Access Faciliies award for 2011 The
PFM Awards recogrise the most sffective partnenng
relationships within a faciiies management context

855 Management Services works with Matalan to dsliver
FM help desk and contractor management services to
over 200 stores around the UK The judges recogrused

the significant investment and effort made by Matalan and
$SS Management Senices in re-defining and delivenng the
serce for the Matalan estate

“We are particularly delighted that our partnership
with our customers has been recogrused by the
facilihes management ndustry for the second
year running. This was an opportundy for our team
to demonstrate the commitment we alf make to
cortinually improve the service we offer to the
Matalan stores.”

Paul Burchfield, Managing Director,
SS8S Management Services Limited

Our Business

Our Governance

Cur Financials
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As a resutt of both volume increase and improved average gross
marging, SNS exceaded its mediurn term operating margin target

integrahng Investing in Synectics’ security

management software

Atlantis, The Palm Resort

Synectics’ SynergyPro™ control software was selected
by the prestigious Atlantis, The Palm resort as part of a
phased improvement of its CCTV

Cpened in 2008, Atlantrs transports guests into an
imaginative world The Palm resort comprises 17 hectares of
water-themed amusements, extensve fresh and salt-water
poois and lagoon exhibits, an open-ared manne habitat,
luxury boutiques, numerous dining choices, a spa & fitness
centre and 5,600m? of meeting and functon space

With an existing GCTV network of over 500 cameras,
Atlantis was looking to double its on-site coverage

to conform to legislation regarding the placement of
survedlance cameras

Secunty installation specialists, Radclyffe Global Secunty
specified Synectics for the addibonal camera network

“Using quality ‘best of breed’ solutions such

as Synectics’ Synergy™ securify management
software, we can be assured of their performance
when installed on-site.”

Brett Plumbridge, Consultant

“Guest reassurance whilst they enjoy their ime at the
resort is a prnonity. The extra cameras and the excellent
image qualily help ensure that our guests feel safs,
wheraver they are in the resort.”

John Raath, VP Securnity, Atlantis

of mud-to-hugh teens per cent and we now believe that 20% returns
are sustamable for this dmsion

SNS continues to win projects and deliver systems 1o protect critical,
high secunty assets around the world 1t 1s particularty pleasing

that this has been achieved through a heatthy mix of upgrades

and expansions for existing customers as well as the acquistion of
new customers ncluding, the Northern Ireland Pnson Service, the
Stormont Assambly Building, three out of five of the largest UK retail
banks, Cheshira East Council, Sheffield Cty Centre, Centro and
Belfast Harbour in tha UK In the USA we added the Genting Group
to our new customer roll call In the Middle East, we won contracts
with NCP car parks UAE, the rconic Atlantis Hotel in Dubai, Oman
industrial secunty systerms, Omifco, Dugqurm Port and high secunty
apphcations for the Oman Government

The creation of additicnal space at our Sheffield UK facility ansing
from the move of our Synectics Technology Centrs (STC) into an
adjacent, dedicated faciiity has enabled SNS to increase its focus
on efficient delivery of systems and products with more capable
Factory Acceptance Testing (FAT), workshop and engineenng
faciliies We have further strengthened the management teams in
the UK and USA and Invested in enhanced procasses and systems
to deliver an improved customer expensnce

Market Trends

UK and Europe

As with IMS, the continuing uncertain economic condittons of 2011
have presented a tough trading environment for SNS Howaever,

by focusing on the key sectors where our deep vertical market
customer knowledge allows us to tallor new bespoke system
solutions which exactly match their cperational needs, we have
baen able to grow in spite of the general economic conditions

This is especially the case with Cntical National Infrastructure {CNI)
protection, which has been a key driver of growth for SNS over the
last coupla of years We see opportunities in this sector continung
into the new financial year, both in the UK and into mantand Europe
and the Middle East

Whilst the Public Space sector has been hit hard by budgst cuts,
SNS has been working closely with its customer base to add value
to projects such as contrel room consclidations Likewise, we have
managed to mantamn growth n the Bankng sector by working
closaly with a number of key customers, and developed specific
products, such as cur new E1200 12 ¢hannel encoder

European expansion will be greatly assisted in 2012 by working
clossly with newly acquired Indanet, with whom SNS has already
identified a number of key projact opportunities




innovating
protating

15

stock code QDG

protecting A North American Casino Venture

Resorts World, New York

Synectics Network Systems has delivered a complete digita!
surveillance system for Resorts World's first North Amencan
casino venture, Resorts World, New York

In October 2011, New York City saw the opening of Resarts World
Casio, s first legaksed gambling “racinc”™ Part of the project included
nstaling a digrtal recording system as required by the New York State
Lottery (NYSL) to protect not only the patrons but also the casino’s
significant cash assets and expensive matenals  Shawn Reader, of
Secunty Survelllance Consuftants, Inc was brought in to oversee the
entine procurerment and nstallation process

Resorts World, New York Cily 1s a state-of-the-art fachity that will offer
patrons 5,000 Video Lottery Terminals (VLTS) and Bectronic Table
Games (ETGs) spread throughout two levels of gammng  In addtion,
the casino has 18 food and beverage outlets, ncluding a seven outlet
food court, two fine dining restaurants, four VIP lounges, and two bars
with views of a crcular stage showing a vanety of entertanment acts
The third fioor has banquet and event space and this new Resorts
Worid property operated by Genting, 1s looking to become an expansive
resort and convention centre facility by 2014 The Genting Group 1s the
world's largest Destination Resort operator with Resorts World branded
properties N Malaysa, Sngapore, Manila and New York City

For a casino that sees $150 millon a week on average pass
through the facility, choosing a state-of-the-art survedllance system
was paramount Synectics’ digital recording systerm was selected

The dmang farce behind Synectics beng the system of choice for
Resorts World, New York was its reliable and flexble Synergy wvideo
management platform and user-fnendly interface Synectics’ ability to
create a cost-effectve all HD-IP digital recording solution — the first of
1ts kind i North Arnenca, was also a major factor in the decision

Ancther factor that infiuenced the decision to go with Synectics 1s
the ability of Synergy to pull data from other third party systems ke
pont-of-sale or access contral By integrating the wdeo management
systern to the casino’s Micros point-of-sale system, surveillance
operators can easily review transactons within the recording platform
and provide evidence/verication of suspicious transactons

Synectics warked clossly with the project consuttart and end-user
to design the network for Resorts Word's high definition 1P systemn

Since the new surverllance system has been installed, there

have been a number of iIncidents where they have been able to
detain suspects while stll on the property because of the abilty to
playback wdeo instantanecusly There have also been a number of
situations where patrons have shipped and fallen and the recorded
wvideo has been instrumental in both resohing the event and gvng
the nsk manager the ability to comrect problematic areas in the new
casino to avod similar occurrences in the future

“The dnving force befund Synectics being the system of choice for Resorts World, New York was its reliable and
flaxible Syriergy securily management platformn and user-fnendly interface. Also a major factor in the decision was
Synectics’ ability to create a cost-effectve, all HD-IP digital recording solutiors — the first of its kund on North America.”

John Medoliz, Survelllance Director, Resorts World, New York City
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Middla East

For the first tme sincs the mayor restructunng of our business N
the region, Synectics’ Middle East operations moved nto profit
during 2011 with delivery of several high profile projects It 1s now
established to take further agvantage of the increased requirement
for sophisticated secunty systems across this important region
Recent new wins of high secunty and governmental projects
provide confidenca for increased revenuas from this market

USA

For our US business 2011 was the best year on record, for both
sales and profit This excellent achievement 1s partially due to
delayed projacts that wers finally approved and a healthy mix of
new projects from existing and new corporate customers While the
gamung market remamned relatively flat for most of our competitors,
some of which left the market, the right customers, further states
lkcensing gaming, and favourable timing led to this excellent result

An important sales success in the year was the high-profile
upgrade of a major US city centre surveillance system, as part of
the secunty measures for the up-coming presidential elections

Thus 1s the first Synectics city-wide system in the United States

and should provide an excellent reference site as more US cities
look to install the type of public space survedlance common in the
UK, where Synectics 15 the market leader In 2011, nearly 50% of
gross margn in the US was denved from direct sales which did not
involve a reseller or reseller mark-up — a business model which we
will buiid onin 2012

The current year has begun well for SNS Wa do not expect actvity
n the US garming market to continue at the exceptional levels of
2011, but otherwise look forward to further progress in what are
likely to remain challenging market conditions

Synectics Mobile Systems

Synectics Mobile Systems (SMS) prowides specialist surveillance
systems and products for integrated transport and defence

customers

Revenue £13 5 mibon' (2010* £11 9 million)
Gross Margin 29 7% (2010 350%)

Operating Profit™ £0 3 milton (2010* €1 2 mullion)
Operating Margin™ 21% (2010 101%)

Major Project Wins Contract Value
Abellio £0 4m
Whnghts £0 4m
ADL UK £03m
Alstom £0 3m
Magor international bus

manufacturer £0 3m
National Express £03m
Plaxton €0 3m
Metroline £0 2m
Scania £0 2m

Synectic Mobile Systems dvision had a mixed year On the

negative side, the defence actvities recorded a loss for the year

as a resutt of delayed orders principally in the Middls East due to

the cngong political upheavals and slippage of the davelopment

timetable for its new product suite, brought in-house from a

former partner at the beginning of the year Action has been taken

to address these 1ssues, and we are already seeing improved |
resufts Wa do not anticipate a continuation of this unacceptable

performance in the current year

1 Figures tor 2011 inctuda the resuits of Indanet AG from the date of accuisition in
Juty 2011

Meaeting the needs of transport
sacurity
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Conditons in the UK on-bus surveillance markst mproved in the
second half of last year This improverment meant that results for SMSs
transport actvities for the year as a whole were broadly flat compared
with the pnor year

Market Trends

Transport

Dasprte the difficutt economic conditions, Synectics Mobile
Systems’ Transport business has retained its postion as one of the
UK's leading supplers, integrators and serice support specialists
1o the transport market and has positioned rtself for a good year in
2012 as the market starts to recover

2011 started more siowly than we had hoped, not helped by the
savera winter weather, which meant that the overal result for the year
was somewhat disappointing However we recoverad strongly in

the second half as the market started to recover We surpassed our
premous record of 123 installations i a single week with a new record
of 159 gnng us necond revenue for a single month in November

Our loyal customer base continues to support us with over 90%

of our revenus coming from repeat business Through continued
davelopment and improvernent 1n all of our products and the growth
of our servce support network of engineers, which 1s the largest
network of specialist engineers in the UK for mobile CCTV, we also
wan business with some of the other large operators and vehicle
manufacturers such as National Express, First Group, Caetano and
CentreBus Qur contract with Stagecoach continuas well and since
the start of tha contract in November 2009 we have installed over
2,000 CCTV systems on vehicles all over the UK and completed over
32,000 scheduled mantenance nspections

Cur recumng revenue Is Increasing as the number of service
contracts we operate in the Bus and Coach, Cash-in-Transt and

Rail sectors continues to grow Customers can clearly see that the
raturn on investrment of running vehicles with a fully functioruing CCTV
systern far outweighs the cost of a professional serace contract

In lreland, we continue to be the leading mobile CCTV supplier
with a £0 4 million order for our ulira-rugged T1000 Digital Video
Recorder (DVR) systems for Bus Eireann being delivered n the year

In 2011 we worked clasely with Transport for London (TfL) to
ensure the T1000 1s one of a very lmmited number of products which
meets TiL's ighly demanding specification which is a mandatory
requirement for mobile recorders fitted to new vehicles operating
on routes in the Capital

Through our centralised Synectics Technology Centre we have
further invested in new and enhanced systems to iImprove our
complete product range including

pfOlecting Five year support contract

awarded

Abellio

Synectics Mobile Systems has been awarded a five year
contract worth £2 5 millon by public transport company,
Absllio, to support CCTV systems on over 600 buses across
London and Surrey Synectics’ Ganius telematics CCTV
health checker and large network of support engineers in
the Capital were key factors in Abello's decision

In addition to maintaining bus CCTV systems at Abellio’s
six depots, Synectics 1s also rasponsible for supporting all
the back office equipment needed to review CCTV footage

Abello 1s no stranger to the benefits of the Genus
telematics system as a dnver training and vehicle
monitonng system, having used the technology to
systematically reduce traffic incidents, lower vehicle

wear and tear, and improve its services to customers
since 2009 The system's CCTV health checker monitors
each vehicle’'s CCTV system, and automatically notrfies
Synectics’ helpdesk If a fault has been detected A repar
15 then scheduled for the Synectics CCTV enginesr's next
wisit

“Synectics’ Gentus system has provided us
with a driver management system which has
had a positive effect on our business. We
have now appomted Synectics to take over
the mamntenance of all our bus CCTV gystems,
ensurnng the highest levels of CCTV reliability
across our fleat and complying wrth the latest
requirements "

Steve Perks, Engineenng Director, Abellio
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> Continued development and improvement of the T1000 mobile
DVR and its associated software platform Synergy™ to cament
its place as one of the world’s most capable mobile recorders
Sales of the T100¢ continue to grow and we envisage increased
demand due to ts performance and reliability when compared to
its nvals The T1000 also received TiL approved product status

3 Sgnificant investment in the development of our telematics
system, Genws This s now installed on over 2,000 vehicles and
has proved a popular choce for many London operators We
have nstalled t on more busss in London (arguably the world's
capital for mobile CCTV) than any of our competitors

Bunng 2011 SMS worked clossly with GS Corporate Risk and
Backhouse Jones solicitors to offer 2 market first - a rapid response
nsurance clams service called “3 Way Fleat™ that will significantly
reduce nsurance premiuns through the use of our telematics
systems GS 18 now actively promoting Synectics’ products as part
of its strateqy to help operators raduce nsurance costs

Desprte the difficult start to 2011, the outlook for 2012 1s optimistic
The considerable amount of development work and continuous
improvements to the sarvice team and products we install has
created a good platform for a retum to growth n sales and margins

Defence

As outlimad in the 2011 intenm report, the lengthening procurement
cycles n the global defence market, exacerbated by the disruptions In
vanous Middle Eastern termtones, meant that sales and margins m our
defence business were well below our expectations Nevertheless we
have made good progress in defivenng upgraded survetllance systems
for UK secunty forces for the Olymipics as well as secunng an order for
long range cameras which will be used at the Olympics

We won and delivered our first significant military order for uftra—
rugged VeeCam™ body-worn recorder systems for a European
army and successfully delivered a new version that can stream live
and recorded video cver secure military radio systems We expect
to achieve first sales of streaming VeeCam™ in 2012

In response to an urgent operational requirement, we started and
completed the development of a smaller ightweight but fully-
militansed version of our Insight360 DVR, which has now entered
operational service There 15 considerable global demand for such
a product and we will market it prormunently in 2012 Our Chuli
man-portable battlefield radio frequency detection and analysis
system was demonstrated successiully at the DSEl defence

Expo in September with signficant market nterest However, the
global slowdown in spending teads us to believe that the tming
of orders will reman uncertain The Persides acquisition 1s now
fully integrated into the new premises of our Tewkesbury based
business We anticipate a modest recovery of our defence actvities
In 2012 with stronger growth beyond as our new systems gain
market acceptance

Indanet

The most significant event n this division

dunng the year was the acqustion of

Indanet AG, & leading German supplier
of electronc surveillance systems for mgior transport hubs  Indanet s
a software-intensve business with a dose cuttural and strategic fit to
Synectics Its customers nchude the Berdin, Muruch and Frankfurt public
transport authortles, as well as Deutsche Bahn, the German nationa!
rafway In addition to its own growth plans n Germarny and other
northem and eastern Elropean markets, the managerment of indanet
$88 opportunities to lead the sales of Synectics' existing specialised
surveillance systems, for applicatons such as prisons, oty centres and
cntical nfrastructire, nto those verbcals within Indanet’s home markets
In the four and a half month penod post acquesiion, Indanet contributed
revenue of £2 9 milion and operating profit of £0 2 milion

As set out in the announcement of the acquiston on 18 July 2011,
we plan for Indanet to Invest signficantly in sales and engineenng
resaources dunng 2012 to support expected growth from the second
hatf of the current year onwards Thess addibonal costs will mean that
Indanet will report a negative contribution i the first half of this year

With Indanet, the Group’s medium term operating margin target for
thus dimision remains in the mid-to-hugh teens per cent, though ona
higher and faster-growing revenue base

Synectics Industrial Systems

Synectics Industnal Systerns designs, manufactures and supplies
survalltance systems for extreme or hazardous environments
Applicatons nclude offshore and onshore oil & gas faciites, ships
and industnal procass controf

Revenue £7 9 million (2010~ £6 3 mallion)
Gross Margin 38 1% (2010 33 3%)
Operating Profit" £1 3 million (2010 £0 7 mullion)

Operatng Margin™ 15 8% (2010 11 9%)

Major Project Wmns Contract Value
Karean Shipyard Contracts £28m
Gorgon Additions

(Western Advance) £06m
Maynoon Early Production

Faciities (Nesscolnvsat) £05m
BAB Thamama (Alcatel-Lucent) £04m
CLOV FPSO {Alcatel-Lucent) £03m
Jasmine & Judy (Page—Eurcpa) £03m

SIS had an excellent yaar, marked by the successful delivery of its new
range of COEX™ 3000 hazardous area camera stations, completion
of its largest ever project for phase | of the Gorgon Natural Gas field off
Western Australia and by moving into expandad new prermnises

Revenue increased by 26% to £7 9 milion Costs were well
managed, leading to a 68% increase in underiying operating profit
to £1 3 milion The dvision’s operating margin has moved into ds
medium term target range of mid-to-tugh teens per cent
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There continues to be significarit dernand in the sector for the added
value cornplete solutons offerad by Synectics including our Synergy™
software based applicatons Project wsbility tends to be healthy as

a result of the lengthy project planreng and build times on ol & gas
facities We continue to develop our relatonships and partnerships
with magor intemational comparues as well as the traditonal medium-
sized specialist integrators, in a sector that s truly global

The business has mamtaned its ncreased use of propnetary
technology dunng this penod, with almost all of the projects
delivered now based on the SynergyPro™ secunty management
system, as well as COEX™ carnera stations The business
expanded into additional preruisas at the same location near 8ngg
n bincolnshire during 2011 which enabled the construction of a
large Factory Acceptance Test (FAT) area, improved facilities to host
customers, and an environmeantal test faciity

Market Trends
O & Gas

We are expecting strong growth in this sector over the next few years
with spending on exploraton and produchon expected to mcrease

n 2012, langely due to high off praces and high demand Our system
for Gorgon, the £25 bllion offshore natural gas project n Western
Australia, was engineered and delverad n 2011 We aso receved
further orders for sigruficant addibons 1o thes praect dunng the

year, ncluding a complete Synectics solution, cormpnsing COEX™
hazardous area and safe area Tri-Mode PTZ thenmal carmera statons,
SynergyPro™ command and controd system and associated server
and storage systems W also complated projects at the Jasmine &
Judly fields in the North Sea, whuch wers the first significant deployment
of the new COEX™ 3000 camera station, launched at the end of last
year 2011 saw a lage rnumber of aclditons and expansions to systermns
suppliec i prevous years, where spending that had been reined in
previously was finally approved

Service business was also strong throughout the penod, with
commissionng services N demand as a number of large projects went
or-stream We ended the year being selected as the camera supplier
of choice for a major praject in the Middle East, with an nitial order for
delivery n 2012 of £1 0 millon which we expect to increase significantly

Manne

The Manne market improved significantly towards the end of

2011, shghtly earher than we had expected and we expect it to

be relatvely strong n 2012 A new family of Manne-grade camera
stations {COEX™ 2000, COEX™ 1000) was launched in late 2011
in time for this market resurgence, and sales of these new products
have already been mads into Daswoo and Hyundal shipyards
Orders in excess of $4 million were receved in 2011, for 46 vessels
= all in the second half of the year — up sgnificantly on 2010 levels

The underlying markets served by SIS remain heatthy, especially In
Australa and the Middla East SIS ended last year with a firm order
book of £6 2 milion, more than double the figure a year earker, and
we anticipate another strong performance in 2012

Invits first full ysar as a centrally managed Group resource, the
Synectics Technology Centre (STC) has made sigruficant progress
n its core objectives of providing product development, technology
lsadership and support to the Group sales divisions Meeting the
support demands of the business units on a project level as well
as providing long term product roadmap developments has proved
to be a challenging though very rewarding task The STC has
greatly assisted the immedtate profitability of the Group as well as
creating future revenue streams through implementing the planned
schedules for new product developments Dunng 2012 we will
further increase resource to ensure that we remain on track

The STC daveloped and introduced a number of new products in
2011, all of which have been delivered to market with increased
ease of use, reduced deployment tme and lower ongoing support
impact compared to earlier Synectics products

Research & Development

Group expenditure on technology development dunng 2011 totalled

£1 8 milion (2010 £1 4 milion} Of this, £0 8 milon was capitalised, and
the remnarning £1 O midlion expensed to the profit and less £0 6 mulon of
prevously capitaiised devalopment was amorbised dunng the year

Synectics naw famlly of marine-
grade camera statlons COEX™
1000 and COEX™ 2000
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protecting One of the largest natural gas projects

Gorgon Project

In October 2010, Synectics Industnal Systems enhanced its
reputation In Asia and Australasia by secunng a contract to
supply a bespoke CCTV and control solution to one of the
world’s largest natural gas projects — Gorgon

Located 130km off the North Wast coast of Australia, the Greater
Gorgon Gas Field s the largest single natural gas esource in
Austraha The Gorgon project, due to be complsted N 2014, wil
see Gorgon Jont Venturs (compnsing the Australian subsidianes of
Chevron, Shall and Mobil) develop the area with the construction
of a 15 milion tonne per annum LNG plant on Barrow Istand for
mternational and domestic customers, and a domeshc gas plant
capabla of supplying 300 terrgoules per day to Westem Australia

Synectics 1s prowiding a complete bespoke CCTV soiubon 10 ensure
smooth and efficent maonitonng and secunty for the entre Gorgon
stte, utilsing its COBEX™ hazardous area and safe area TniMode PTZ
thermal camera stabons, COEX™ MEPC DROME camera stabons,
FEWS and MEWS wash gystems, and COEX™ MEDC camera

stahons Synectics SynergyPro™ control software will be at the heart

of the Gorgon CCTV solubon Offenng urique third party system
integration capabilities that enablles riterface with the central fire

and secunty monitonng, process control and network management
systems, Synergy will allow Gorgon operators to morutor and control
cameras across the entre site, some of which ars located some
1,600km from Bamow istand itself The system also faciitates detaled
analyiics, enabling users to monitor and report on incidents such as
mobon and theft detection, tnpwire everits and lotenng  These events
are detected wa the camera stabon and the Synergy Analytics Engine
Sy

Australa 1s the new world force in LNG production with annual
axports already exceeding the $3 5 billon mark With the
Greater Gorgon figld accounting for 25% of Australia’s known
gas resource, the need to protect it 1s cntical Synectics' proven
track record in mesting the extreme CCTV system demands
that accompany such large scale ol and gas plant secunty
meant 1t was ideally posttioned to provide Gorgon with the
comprehensive and integrated solution it needed

“Synectics’ proven track recard in meeting the extreme CCTV system demands that accompany such large
scale oll and gas plant secunty, both in Australasra and beyond, meant it was ideally positioned to provide
Gorgon with the comprehensive and integrated solution it needed.”

Paul Webb, Managing Director, Synectics Industnal Systems

OChoveron Australia
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&@1200 - 12 channel IP video server

Launched in the latter half of 2011, the 1200 1s an easy-to-install,
12 channel H 264 IP video encoder, supporting essential features
such as RTSP {Real-Time Streaming Protocol) streaming and
SNMP (Simple Network Management Protocol) management The
01200 has already enjoyed significant deployments around the UK
and provides excellent channel density in a small form factor 1RU
unit

ePSN - 16/32 channel enterpnse HVR

The ePSN, launched in summer 2011, 1s the first enterpnse product
from Synectics to utiise an embedded operating systemn and a new

encoding platform that s to be the basis of our future recording

and sncoding solutions Based on H 264 High Profile encoding, the

ePSN offers increased image quality in companson with our legacy
M 264 Baseline Profile encoders at a given brtrate for analogue
camera sources, along with the ability to simultaneously support
Standard Definition, High Definition and megapixe! IP cameras
from over 25 difierent vendors The ePSN works seamlessly with
Synectics Synergy™ systems and has already reduced installation
and commissioning time by two-thirds compared with our legacy
PSN solutions

Next Generation Platform

Significant work has been undertaken on our next generation
codec platform, first deployed on the eéPSN The platform allows
future rapid development of alternative form factor/channel

density solutions to mest the needs of our chosen market verticals
such as CNI, transportation and defence as well as gmvng many
techrological advancements such as H 264 SVC support

A number of further products based on this platiorm waill be
ntroduced dunng 2012/13

SynergyPro™

Dunng the year we have made numerous acvances in our
SynergyPro™ solution Conformance to the ONVIF open
standard was completed and certified, along with major additional
capabilities for large-scale distnbuted alarm collection and
management for Alarm Recenving Centre (ARC) type deployments
Dunng 2011 over 20 new third party nterfaces were added to the
Synergy™ platform mcluding numercus access control systems,

audio/radic management systems, as well as one worker and video

tracking solutions These increases see our total non-video third
party interfaces exceed 100 and position Synergy™ as one of the
most open and comprehensive secunty management systems on
the market

H * Compatibility with third
lﬂtegfatlﬂg party ONVIF conformant IP
cameras and video servers

Synectics achieves ONVIF
conformance

Synetics' Synergy™ secunty management software,
simphcity HVR/NVR and the Primary Storage Node (PSN)
range are now fully conformant wath the ONVIF core
specffication 1 02 This guarantees full compatibility wath
any third party ONVIF conformant IP cameras and wdeo
servers

ONVIF's utumate aim s to develop an open giobal standard
for IP-based physical security products to make it easter
for end users, integrators, consultants and manufacturers
to take advantage of the possibilities offered by such
solutions  The ONVIF specification 1s halping to make this
goal a reality and 1s generating increased interest for IP-
based physical secunty products and IP-based
secunty/survellance solutions
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Key Performance Indicators

Nov 2010 inc/{dec)
Measure Nov 2011 unaudied Inc/(dec) %
Revenue (£ millon) 69.1 613 7.8 13%
Gross margin % 31.9% 32 2% {0.3%)
Underlying operating profit (£ million)
operating profit before non-underying items” 35 26 0.9 39%
Underlying profit before tax (£ million)
profit before tax, non-underbang tems™ and interest charges
on deferred and contingent consideratron 35 28 0.9 36%
Operating margin %
ratio of underlying operating profit to revenue 51% 42% 0.9%
Eamings per share (p) 10.2 64 38 59%
Underlying earnings per share (p)
based on underiying prefit before tax 16.4 1286 3.9 31%
Order book {€ million) 35.9 273 8.6 31%

Recurring revenue {E million)

contracted sales where a sevice is delivered over a future tme penod

and revenues are recognised In the relevant future accounting penod 15.4 159 {0 5) (3%)
Free cash fiow (£ million)

cash flow from operations less capital expendrture, but before any

payments i respect of non-recurring tems 2.7 21 0.8 27%
Cash conversion %
rano of free cash flow to underlying operating profit 77.0% B84 0% (7 0%}

*  Norrundarying tems compise amortsation of acquinad ntangibles, acaquisition expensas restruciurng costs and share based payment charges

Group Results for the Year

Following last year’s change in the Company’s year-end date to November, this annual report compares resuts for the 12 months to
November 2011 with those for the extended accounting pencd for the 18 months to 30 November 2010 Therefore n order to provide
meaningfu! comparability of data, unaudited proforma results for the 12 months to 30 November 2010 are also presented on the Income
Statement, the Cash Flow Statement and in respect of certain segmental information in note 2

The analysis provided withen this Business Review largely follows this proforma presentation of 12 monthly comparative data to give greater
clarity on undertying trends

The Group made two acguisitions dunng the year

Firstly Persides Technology bimited was acquired in December 2010 for £230,000 and absorbed into the Mobile Systems business
sagment

In addition Indanet AG was acquired on 15 July 2011 {or consideration of up to €10 milhon, dependent on results This Company's
business has been fully consolidated into these results with effect from that date, also being included in Mobile Systems
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Income Statement

Overall Group ravenue for the year to 30 November 2011 amounted to £69 1 milion compared with £91 1 million in the previous 18 month
penod ended 30 November 2010, and £61 3 millon in tha profarma 12 month penod to 30 November 2010, an increase of £7 8 milion
{13%) on the proforma figures

Reverwe splt between segments was as follows

Proforma

12 months 18 months 12 months

ended anded ended

30 Nov 30 Nov 30 Nov
2011 2010 2010 Year-on-year  Year-on-year
Revenue £000 £'000 £'000 £°000 %
Integration & Managed Services 32,622 49,439 32,038 583 18%
Network Systemns 16,230 17,625 12,719 3.5M1 27 6%
Mobile Systems 13,461 17,080 11,890 1,571 132%
Industnal Systems 7,943 9,639 6,286 1,657 26 4%
Intra-group sales (1,173) (2,659) {1,654) 481 —
Total Revenue 69,083 91,124 61,280 7,803 12 7%

Strongest sales growth was seen n Network Systems where revenue was £3 5 milion (28%) higher than n the previous 12 months with
good growth i all terntones, paricularty the North Amencan gaming market

ndustnal Systems also saw substantial growth In the penod with strong performance in its ol & gas markets

Mobile Systerns revenue includes £2 9 million of sales generated by Indanet masking relatively flat sales n its transport actvbes and weak
performance N its defence actvities whers sales halved as a result of project slippages and cancellations

Consolidated gross margins for 2011 wera broadly similar to the previous year at 31 9% (2010 32 2%) with the analysis by segment
as follows

Proforma

12 months 18 months 12 months
ended ended ended Year-on-year
30 Nov 30 Nov 30 Nov nc/(dec)
Gross Margin % 2011 2010 2010 %
Integration & Managed Services 22.2% 24 3% 24 0% (1 8%)
Network Systems 47 8% 44 8% 45 5% 23%
Mobile Systerns 20 7% 33 3% 35 0% (5 3%)
Industnal Systems 38 1% 34 0% 333% 4 8%
Total Group 31 9% 317% 32.2% {0 3%)

Good margin mprovenents were seen in Network Systems’ and Industnal Systems’' sales where increasing Synectics' propretary content
together with operational geanng on increased actmity levels have contnbuted positively

Reported gross margns in Integration and Managed Services have declined by 1 8% largely as a result of difficult trading condihons for our
managed sernices opsrations 1n the retail sector In addition a change in presentation whereby certan costs premvously shown in overbeads
are now More accurately presentad 1n cost of sales accounts for 0 9% of the reduction N margn
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Operating expensas, which include certan non—underlying costs are summansed below

Proforma
12 months 18 months 12 months
ended ended ended

30 Nov 30 Nov 30 Nov  Year-on-year Year-on-year

2011 2010 2010 nc nc

Opeorating expenses £°000 £'000 £'000 £°000 %

Underlying operating expenses 18,480 26,134 17,183 1,297 7 5%

Non-underfying items

Acquistton costs 352 - -
Restructunng costs 346 1,320 1,050
Share based payments charge 192 249 169
Amortisation of acquired intangibles 43 - -
938 1,569 1,219

Total raported operaling expenses 19,418 27,703 18,402 1,016 5 5%

Whilst underlying operating expenses grew by £1 3 million or 7 5% in absolute terms this was siower than the overall growth In sales with
opeérating expensas representing 26 8% of sales in 2011 compared with 28 0% in the 12 months to 30 November 2010 and 28 7% in the
18 months ended 30 November 2010

Net finance costs i 2011 wera £141,000 compared wath net finance income of £23,000 in the 12 months to November 2010 The major
movement anses from the inclusion in the 2011 results of a £110,000 finance cost of deferred and contingent consideration n relation to
Indanet, as required by IAS 39 The accounting standard requires that the fair value of any such consideration 1s obtained by discounting
to a present value the amounits expected to be payable in the future The resultant Increase of £110 000 batween the discounted values at
acquisition and the penod end 1s reported i finance costs

Undertying profit before tax (being profit before non-undertying tems and the finance cost of deferred and contingent consideration) was
£3 5 millon in 2011 comparned with £2 & millon n the year to 30 Navernber 2010 and £2 7 milion n the 18 months ended 30 Novernber 2010

Proforma

12 months 18 months 12 months

ended endead ended
30 Nov 30 Nov 30 Nov  Year-on-year  Year-on-year
2011 2010 2010 inc/{dec) inc/(dec)
Underlying profit £°000 £'000 £'000 £'000 %
Integration & Managed Services 1,460 2125 1,333 127 9 5%
Network Systarns 3,762 2,220 1,949 1813 93 0%
Mobile Systems 280 1,319 1,198 918) {76 6%)
Industnal Systemns 1,258 1,252 747 511 68 4%
Research & Development costs (1,025) (1,341) {656) {369) 56 3%
Central costs {2,194) {2,861) (2,019) (175) 87%
Underlying operating profit 3,541 2,714 2,552 989 38 8%
Interest and joint ventura income {31) 26 27 (58) (214 8%)
Underhying profit befare tax 3,510 2,740 2,579 931 36 1%

Undertying profit from Network Systems and industnal Systems increased significantly based on both increased sales, and improved gross
margins However Mobile Systems’ resutt worsened by £0 9 milhon as a result of the significant reducton in defence sales

The Group Increasaed its investment i research and development dunng the year to £1 8 milion representing 2 6% of revenue compared
with £1 4 mulllon (2 2% of revenue) in the 12 months to 30 November 2010

The cost of the Group's research and development actmvties charged to the income statement in the penod also increased, to £1 O milkon
compared with £0 7 milion in the previous year, as the amount of cost capitalised ncreased to £0 7 million reflecting a greater focus on
new product development
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Proforma
12 months 18 months 12 months
ended ended ended
30 Nov 30 Nov 30 Nov Yearon-year Year-Cn-year
2011 2010 2010 inc/{dec) nc/(dec)
Research & Development Expenditure £'000 £'000 £'000 £'000 %
Total costs 1,772 2,232 1,355 417 30 8%
Amounts capitalised {747) (891) (699) {48} 6 9%
Net cost 1,025 1,341 656 369 568 3%

The Group'’s undertying operating margin (beng the ratio of underying operating profit, as defined above, to revenue) continued to iImprove to
5 1% in 2011 compared with 3 0% in the 18 month penod to 30 November 2010 and 4 2% n the year to 30 November 2010

Segmental operating margins are set out In the table below, and show progress in all segments except for Mebile Systems where the

defence actrities were loss-making

Proforma

12 months 18 months 12 months

ended ended ended
30 Nov 30 Nov 30 Nov  Year-on-year
Underlying Operating Margins % 2011 2010 2010 Inc/{dec)
Integration & Managed Services 4 5% 4 3% 42% 03%
Network Systems 232% 126% 153% 7 9%
Mobile Systems 21% T7% 101% {B 0%)
Industnal Systems 15 8% 13 0% 11 9% 3 9%
Total Group 51% 3 0% 42% 09%

The tax charge for 2011 was £874,000 comparad with £311,000 for the 18 month penod to 30 Novermber 2010 and £366,000 in the

year to 30 November 2010 The underlying tax rate (being the percentage ratio of the tax charge for the pencd, after adding back the tax
effact of non—undertying tems, to the underying profit before tax) was 27% compared with 26% n the prevmious 12 months and 25% n the
previous 18 months owing to the impact of higher US tax rates on an mereased US proportion of the Group's profits

At 30 Novermber 2011 the Group had camed forward tax losses of £1 0 millon of which £0 3 milion have been recogrised in the balance

sheet as a deferred tax asset of £0 1 milion

Basxc samings per share for 2011 were 10 2p compared with 5 5p in the 18 months ended 30 November 2010 and 6 4p in the year ended

30 Novernber 2010

The Directors believe that a better measure of performance 1s the underlying earnings per share which are calculated on the underlying

profit as defined above

Undertying earnings per share improved by 31% to 16 4p agamnst the proforma earnings per share for 2010

Proforma

12 months 18 months 12 months

ended ended ended
30 Nov 30 Nov 30 Nov Year-on-year Year-on-year
2011 2010 2010 inc/(dec) inc/{dac)
Eamnings per share p p P p %
Basic EPS 10.2 55 6.4 38 593 4%
Underiying EPS 164 133 12.5 39 31 2%
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Statement of financial position
Non-current assets at 30 Navermber 2011 were £26 8 rmilon compared with £19 O million at 30 November 2010

Total capital expendrture In the year amounted to £1 4 milion and compnised property, plant and equipment (£0 6 milion), development costs
(€0 7 milhon) and software (£0 1 milion) This compares with depreciation and amortisabon charges of £1 3 mflion

In addition assets acquirad with Persides and Indanet amounted to £8 1 milion mn total - goodwill of £7 3 million, property. plant and
equipment of £0 1 million and £0 7 milion of intangibles

Working capital levels rose from £10¢ 2 mulion at 30 November 2010 to £11 5 millon at 30 Novernber 2011 consistent with ncreased
actmty levels, reprasenting 17 % of annual sales for both years, but somawhat higher than expected owing to a large customer payment
delayed until after the year end

Provisions at 30 November 2011 amounted to £6 1 millon {2010 £0 1 rnihion) and included £6 0 midlon i respact of the discounted value
of deferred and contingent consideration for Indanet of €8 O milhon, which 1s payable in three instalments between 31 December 2013 and
late 2015

Cash

The Group ended the year with net cash balances of £1 3 milion at 30 November 2011 {30 November 2010 £3 3 million) after deducting
term loans ansing In connection with the acquisition of Indanet of £1 8 milion

The net cash outflow of £0 3 mdlion in the year 1s summansed in the table below

Major tems include capital expenditure of £1 4 milion described above (which was marginally ugher than depreciation and arnortisation of
£1 3 milon), dvidend payments of £1 1 milhon and acguisition costs of £2 6 mifion {inciuding £0 6 million of assumed debt) partly funded
by £1 8 milign in new loan finance

Free cash flow, that s cash flow generated from operations less capital expenditure (but exctuding any cash flows in respect of
non-underying iterms) was £2 7 milion (12 months to 30 November 2010 £2 1 milllon) and represents a cash conversion rate of 77%
(2010 B4%), being the ratio of free cash flow to underlying operating profit

Proforma

12 months 18 months 12 months

ended endsd ended
30 Nov 30 Nov 30 Nov  Year-on-year
2011 2010 2010 inc/{dec)
Cash Flows £000 £'000 £'000 £'000
Underlying operating profit 3,541 2,714 2,552 989
Depreciation and amortisation charges 1,258 1,848 1,220 38
Change n working capital {704) {4.198) (633) {71)
Cash from operations before non-underfying payments 4,095 384 3,139 956
Non-underlying tems {666) {2,009) {1,492) 826
Cash generated from operations 3,429 {1,645) 1,847 1,782
Interest (pard)/recaned 22) 31 23 {45}
Tax (pad)yrecenved (485) @8) 722 (1,207)
Capital expenditure {1,372) {1,565) {992) (380)
Acquisitions (2,555) 79) - {2,555)
New borrowings 1,843 - - 1,843
Net cash on acquisitions {712) {79) - (712)
Dmdends pad {1,110} (1,480) (1,480} 370
Effect of axchange rate changes 21 14 21 -
Net cash flow (251) (4,762) {59) (192)
Cash at the beginning of the period 3,349 8.111 3,408 {59)
Cash at the end of the period 3,098 3,349 3,349 (251)
Free cash flow 2,724 (1,.201) 2,147 577}

Cash conversion % 7% {44 %) 84% (7 %)
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Key Performance Indicators
The Directors measure the Group’s performance, principally using tha following financiat ndicators (as reflected in this Annual Report)

Sales

Gross margin %

Undertying operating profit and undertying profit before tax

Operating margin %, being the ratio of undertying operating profit to revenue
Earmings per share

Underying earnings per share {based on undertying profit after tax)

Qrder book

Recumng revenue {bemng contracted sales where a serice 18 delivered over a future time penod, and revenues are recognised in the
relevant future accounting perods})

Free cash flow

Cash conversion %

L L L

L

Prncipal Risks and Uncertainbies
The pnncipal nsks facing the Group and the steps to mitigate them include the following

Price and margin pressure

The electronic industry In general 1s competitive with continued pressure on sales and margins  The Group's strategy to counteract this
18 to continue to focus on customer sectors whera elactronic secunty systems have a cribcal cost of falure, or an extreme emaronmental
requirement, rather than the mass volurme markets In addition we will mantain a core of Increasingly software-based propnetary
technology gving higher margin oppertunities, and focus on developing recurmng revenuss

Technological nsk

As the iIndustry becomes increasingly technical and transitions to digital technology, there is a nsk that products become obsolete or
relevant Quadnetics has countered this nsk through its investment in research and development resources, and a ¢continued focus on
customer—ed development to ensure that the most appropnate product development paths are followed

Peopie skills and dependency

As with most businesses, particularty those operating In a technical field, we are dependent on our smployeeas with key managenal,
engineenng and techrucal skils The Group aims to offer approprate remuneration packages and iIncentive arrangements, as well as
mantaining certain key—-man insurance policies, in order to mitigate this nsk

Impact of fluctuating currency exchange rates

The Group faces currency nsk which it manages principally through forward exchange contracts As the Group expands its sales and other
actvities outside the UK, these policies will be developed to manage the impact of currency vanations

Summary

2011 was another yaar of good progress towards acheving our strategic goals We have accelerated our investrment in our market leading
hardware and 1n particular our software technology This will be a decisive factor in differentiating our capabilities from the commaodity
suppliers in the eyes of our customers The demand for ever-ncreasing levels of integration and sophistication in the high-end secunty
systems in our chosen markets maans that few companies will have the expertise necessary to compete We intend to maintain our
position as a leader in this field

ftrey B

John Shepherd Nigel Poultney
Chief Executive Finance Director
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for Bovis' operations in the UK and
Eastarn Europe, and then Bovis'
Lend Lease operations He was
awarded the CBE for his services
within the industry

Nigel Poultney

Finance Director
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and general management in the
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Director, Securlty Senvices
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Report of the Directors

For the 12 months ended 30 November 2011

The Directors present therr report and audited financial statements of the Group and the Company for the 12 months ended 30 November 2011
The Directors’ Report compnses the information set out on pages 30 to 36

Principal activities

The pnncipal actmty of the Group dunng the year was the provision of advanced CCTV and networked wideo systems and relatsd secunty
management and support serwces The pnancipal activity of the Company was to act as a halding Company for its trading subsidianes

Review of business and future developments
The consolidated income statement for the year is set out on page 38

A raview of the Group's actvties dunng the year and its prospects for the future are contaned in the Charman’s Statement on pages 8 and
9 and the Business Review on pages 10 through to 27 and is incorporated into this report by raference

Group results and dividend
The consolidated profit after tax for the year was £1,588,000 (12 months to 30 November 2010 £984,000)

The Directors recommend the payment of a final dvmdend of 4 5p per share (2010 4 5p per share), totaling £781,000 on 9 May 2012 to
shareholders registerad on 16 March 2012 Together with the first intenm dividend of 2 5p per share, this brings the total dvidend for the
year to 7 Op per share {18 rmonths to 30 Novemnber 2010 9 5p per share) amounting to £1,230,000 (18 months to 30 Navernber 2010
£1,669,000}

Change of name

As noted in the Chairman’s Statement, the Directors are proposing to changa the nama of the Company to Synectics plc Thay will
therefore be putting a resolution to shareholders at the forthcoming Annual General Meeting to amend the Company’s Artictes of
Association by granting the Directors the power to make such a change f the Directors do resolve so to change the Company name, an
appropnate announcement will be made at that tme

Research and development expenditure

The Group has contimued to Invest In research and development of both software and hardware products for CCTV applications dunng the
year incurnng total costs of £1,772,000 {18 months to 30 November 2010 £2,232,000), of which £1,025,000 {18 manths 1o 30 November
2010 £1,341,000) has been written off to the income stateament

Directors

The Directors of the Company who served dunng the 12 months ended 30 November 2011 were DJ Coghlan, D Bate, SW Coggrns,
NC Pouitney, PM Rae and J Shepherd

In accordance with the Articles of Association of the Company, D Bate and J Shepherd retire by rotation at the Annual General Mesting
and, being eligible, offer themselves for re—election at the Annual General Meeting

Substantial shareholdings

As at 20 February 2012, ths Company was aware of the following interests, other than Directors, in excess of 3% of the ssued Qrdinary
share capital of the Company

%

Number of total Nature of

of shares voting nghis nterast

HSBC Global Custody Nominee Limited 3,500,000 1992 Drrect
Quadnetics Employees Benefit Trust 1,994,362 135 Direct
Standard Ufe Investments 1,667,831 949 Direct
Igris Investment Services 1,283,424 730 Cirect
Schrader Investment Management 775,000 441 indirect

Investec Wealth & Investment 721,520 4 11 Indirect
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Directors’ Interests in the Company

The Dwrectors’ mterests in the Company’s Ordinary share capltal at 30 November 2011 which were all beneficial, are shown in the
table below

30 November 30 Novernber

2011 2010

Number of Number of

shares shares

DJ Coghlan 2,001,303 2,001,303
PM Rae 218,302 218,302
D Bate 146,000 146,000
J Shepherd 40,000 40,000
NC Pouitney 13,000 13,000
SW Coggins 11,000 11,000

2,429,605 2,429,605

Subsequent to the year end SW Coggins acquired a further 2,080 shares on 29 December 2011

The interests of the Directors in the Company's share schernes, which are not included above, are shown n the Remuneration Report
on pages 34 to 36

Employees

Employment policies throughout the Group have been established to comply with relevant legistation and codes of practice relating to
employment, health and safety and equal opportunities  The Group's policy 1$ to consult and discuss current developments within the
Group with employees and to take account of their views In making decisions likely to affect ther interests

The Group makes every effort to recrutt and continue the employment, trairing and promotion of those persons who are or become disabled

Policy on the payment of suppliers

The Group's policy dunng the year was to pay suppliers in accordance with agreed terms and this policy will continue for the year ending
30 Novernber 2012

At 30 November 2011 the Group had £5 days purchases outstanding in trade payables (30 November 2010 53 days)

Charitable donations
Dunng the year the Group made chantable donabons of £500 (18 months to 30 November 2010 £1,083)

No politrcal donations were made dunng the year

Financial instruments

Financial nsks include market nsk {prncipally foresgn currency nisk), credit nsk, iquidity nsk and interest nsk The Group seeks to mirnirmise
the effect of these nsks by developing and consistently applying Board approved policies and procedures  Such policies and procedures
are regularly reviewed for their appropnateness and sffectivenass to deal with the changing nature of financial nsks The Group's prncipal
financial instruments compnsa cash held i curent accounts, trade recevables, amounts recoverable under contracts, other recevables,
trade payables, bank loans and other payables that anse directly from s operations
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Auditors

In accordance with section 489 of the Companues Act 2006, a resolution for the reappointment of KPMG Audit Plc as auditors of tha
Compary 1s to be proposed at the forthcorming Annual General Mesting

Authorities to allot shares, disapplication of statutory pre—emption rights and to buy the Company’s own shares
The following resoluticns wall be proposed at the Annual General Meeting &s special business

1) An Ordinary Resolution to authonse the Diractors to allot Ordinary shares of up to £1,158,604 in nominal value (which represents
approximately 33% of the current issued Ordinary share capital of the Company) In accordance with guidelines issued by the
Association of Bntsh Insurers, this figure compnses onea third of the ssued Ordinary share capftal

2) A Special Resotution to renew the existing disapplication of the pre—emption provisions of section 561(1) of the Comparnies Act 2008
so as to give the Directors power 10 allot shares for cash, firstly n relation to nghts i1ssues, and sacondly in ralation to the issue of
Ordinary shares for cash up to a maxmum aggregate nommnal value of £175,697 (which represents approximately 5% of the issued
Ordinary share capital of the Company)

3) A Special Resolution to enable the Company to purchase its own shares up 10 a maximum of 1,756,974 Ordinary shares, representing
approximately 10% of the current issued Ordinary share capital of the Company The Directors have no present intention to exercise such
powers and would only do so if satisfied that it would be in the interests of shareholders to do so

4) A Special Resolution to authonse the Board to change the Articles of Association of the Company to prowide the Directors with the power
to change the Company’s name

Statement of Directors’ responsibilities in respect of the Annual Report and the Financlal Statements

The Directors are responsible for preparing their Annual Report and the Group and Parent Company financral statements in accordancs
with applicable law and regulations

Company law requires the Directars to prepare Group and Parent Company financial statements for each financial year As required by
the AIM Rules of the t ondon Stock Exchangs they are required to prepare the Group financial statements in accordance with IFRSs as |
adopted by the EU and applicable law and have elected to prepare the Parent Company financial statements in accordance with UK

Accounting Standards and applicable law (UK Generally Accepted Accounting Practice)

Under Company law the Directors must not approve the financial statements unless they are satisfied that thay give a true and farr view
of the state of affars of the Group and the Parent Company and of their profit or loss for that penod In prepaning each of the Group and
Parent Company financral statements, the Directors are required to

select suitable accounting policies and then apply them consistently, |
make judgements and estimates that are reasonable and prudent,

for the Group financial staternents, state whether they have been prepared n accondance with IFRSs as adopted by the EU,

for the Parent Company financial statements, state whether apphcable UK Accounting Standards have been followed, subject to any
matenal departures disclesed and explainad in the financial statements, and

> prepare the financial statements on the going concarn basts, uniess it s inappropnats to prasurme that the Group and the Parent Company
will continue in business

v W W W

The Directors are responsible {for keeping adequate accounting records that are sufficient to show and explain the Parent Company’s
transactions and disClose wath reasonable accuracy at any tme the financial position of the Parent Company and enable them to ensure
that ts financial statements compty with the Companies Act 20068 They have general responsibility for taking such steps as are reasonably
open to them to safeguard the assets of the Group and to prevent and detect fraud and other iregulanties

The Directors are responsible for the mantenance and integrity of the corpeorate and financial nformation mcluded on the Company's
website Legislation in the UK governing the preparation and dissemmation of financial staternents may differ from legislation in other
unsdictions
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So far as the Directors are aware, there 1s no information refevant to the Auditors’ preparation of their report that has not been disclossd to
the Company's Auditors Each Director has taken all steps required of a Drector to ensure that he 1s aware of any nformation relevant to
the audit and to establish that all such informatien has been disclosed to the Auditors

Going concern

After making appropnate enquines the Drectors have reasonable expectations that the Company and Group have adequate resources
to continue in cperationat existence for the foreseseable future For this reason the Directors continue to adopt the going concern basis In
prepanng the financial staternents Further information 1s set out on page 73

CORPORATE GOVERNANCE

Although not required to do so by the AIM rules the Directors have decided to provide the following corporate governance and Directors’
remuneration disclosures

The Board

The Board currently consists of two executve and four non-executive Directors  The namas, roles and biographical details of the Directors
are set out on page 28 The Board meets at least six times a year, and relevant information 1s distnbuted to Directors in advance of these
mesetings The Directors have access to all information and, if required, external adwice at the expense of the Company, and access to

the Company Secretary The Board has adopted a schedule of matters specifically reserved 10 itself for decision, whuch includes major
investment decisions, and changes in the compasiion of the Group The Board approves the Group's strategy and annual budget, and
constders detaled financial and operational reports on the progress of the Group In relation to non—reserved matters the Board is assisted
by a number of committees with delegated authonty The Board met six trmes dunng the 12 month penod with ali Diractors in attendance
axcapt for one meeting which PM Rae was unable to attend

The Board attaches a high prority to commurnucation with sharsholders The Group's annual and half yearty reports are sent to all
shareholders The Group haises regularty with major sharehelders and there 1s an opportunity for indindual shareholders to question the
Chairman at the Annual General Meeting The Company’s website {www quadnetics com) provides financial and business information about
the Group, ncluding copies of its most recent annual and intenm reports

The Board includes non-executve Directors, who bnng strong judgement and considarable knowledge and expenence to the Board's
deliberations Ther serice s non-pansionable and, except for DJ Coghlan (Chairman), they do not participate in the Companys share schemes

D Bate, SW Coggins and PM Rae have been identified as independent non-executive Directors, with PM Rae being the Servor Independent
DOirector The Board consider them to ba independant of Group management and fres from any busingss or other refationships that woutd
matenally interfere with the exsrcise of tharr independent judgement

All Directors are subject to re-election every three years Accordingly, D Bate and J Shepherd retre by rotation at the Annual General
Meeting and, being shgible, offer themselves for re-election at that meeting

The Audit Committee

The Audit Cornmittee compnses PM Rae, D Bate and SW Coggmns, who are all non-executive Directors, and provides a forum for reporting
by the Group's external auditors The Audt Committee has formal wntten terms of reference and met twice dunng the course of the last
financsal year, with all three members in attendance at one meeting and two members in attendance at the other mesting which PM Rae
was unable to attend Executrve Directors do not attend other than by imntation of the Audit Commuittee

The Audit Committee’s primary task 1s to review the scope and resufts of the external audit 1t 1s also responsible for assisting the Board
to discharge its duties with regard to the Group's financial affairs and, in laison with the external auditors, for reviewing the adequacy of
the Group's accounting, financial and operational controls The Audit Committee also ensures that an appropnate relationship between
the Group and its external auditors 15 mantamed The Audt Committes 15 satisfied that the current provision of non—audit services by the
Group's auditors does not imparr therr independence or objectivity
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Internal control

The Board of Drrectors has overall responsibility for the Group's syster of internal control and for reviewing its effectiveness The purpose
of the system of intemal control Is to manage rather than eliminate the nsk of failure to achieve business objectives and can only provide
reasonable, but not absolute, assurance agamnst matenal misstaternent or loss

The Drrectors have astablished an organisational structure with clear operating procedures, lines of responsibility and delegated authority
In particular there are clear procedures for caprtal Investment appraisal and approval, contract nsk apprasal and financial reporting within a
comprehensve financial planning and accounting framework

The Board has reviewed the need for an internal audit function and concluded that such a function ts not currently appropnate given the
size of the Group Howaever the Birectors have implemented a system of intemal control checks which are camed out by head office finance
staff to give additionat assurance on controls and supplement the work undertaken by external auditors

REMUNERATION REPORT

The Company's Remuneration Committee compnses PM Rae, D Bate and SW Coggins, who are all non-executive Directors and have no
personal or financial interests in the matters to be decided The objective of tha Remuneration Committee’s policy 1s to attract, retain and
motate high calibre Indviduals as executive Drectors with a competitive package of basic salary, incentivas and rewards, including share
options, which are linked to indvidual performance, the overall performance of the Group and the interests of sharaholders

The Remuneration Committee 1s also responsible for agreeing the remuneration of the managing Directars of the pnncipal subsidianes and
making awards to other employees under the Group’s share opticn and employse share schemes

The Remuneration Committes has formal wnitten terms of reference and met thrés tmes dunng the course of the last financial year, with
all members in attendance, except for one meeting which PM Rae was unable to attend  Executive Directors do not attend other than by

invitation of the Remuneration Committee

Information mn a) and b below forms part of the financal statements
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a) Remuneration

12monthsto 18 months to
30 Nov 2011 30Nov2010 12monthste 18 months to

Salary Total (excl. Total {excl 30 Nov 2041 30 Nov 2010
and fees Bonuses* Banefits pension) pension) Pension Pansion
£000 £'000 £'000 £'000 £'000 £'000 £°000
Executive Directors
Jd Shepherd 240 B0 29 329 373 29 41
NC Poultney 138 31 27 196 219 43 83
G Robinson {resigned
10 March 2009) - - - - 1 - -
RC Singleton (resigned
6 May 2010} - - - - 405 - 44
Non-executive Directors
0J Coghlan 75 - 14 89 135 - -
PM Rae 25 - - 25 38 - -
SW Coggmns 25 - - 25 38 - -
D Bate 25 - — 25 38 - -
Jotal 528 91 70 689 1,247 72 148

Bonuses were pald or accnsed in the 12 months ended 30 November 2011 for specific achievement of agreed personal and corporate objectves

Pension contnbutions shown above reflect pension payments into money purchase arangements There were no other pension payments
or accrued penston benefits ansing under meney purchass schemes in respect of Directors

b) Share schemes

The Dwrectors did not have any interests in the Company's share option schemes during the year and no new options wers granted to, or
exercised by, any Directors between 1 December 2011 and 1 March 2012

The following Directors held an interest in the Company’s shares at 30 November 2011 through participation in the Quadnetics Group
Executive Shared Ownership Plan (the "ExSOP"), which was established on 7 July 2009, as set out below and n note 23

Under the prowisions of the ExSOP, shares (the "ExSOP shares”) are jointly owned by nominated senor employees and by an employees
share trust on terms, similar to a share option scheme, whereby the value of appreciation in the Company’s shars pnce over a mirumum
three—year penod accrues to the relevant employes, provided the Company meets certain performance thrasholds linked to the FTSE AIM
All Share Total Rsturn index No nghts under this scheme were exercised by Directors duning the year

Date awarded 7 Juty 2009 7 March 2011
Number of Issue price Number of Issue pnce
shares [(s)] shares P}
J Shepherd 370,338 147 5 15,000 1730
NC Pouitney 200,000 1475 10,000 1730
DJ Coghlan 93,243 147 5 - -

Tha Directors also participate in the Quadnetics Employees’ Share Acquisition Plan {the “ESAP™) which was adopted on 23 Apnl 2010
Deductions from salary are used to buy Partnership Shares in Quadnetics Group plc at the end of each six month accumulation penod The
Trustee will use any dmdend income paid on these shares to buy further shares to be held in the schema as Dmdend Shares

Partnership Shares can be withdrawn from the Scheme by the employes at any time, but withdrawals before the fifth annversary after
purchase are subject to income tax, withdrawals after the fith annversary of tharr purchase date can be made n full and are tax free
Dmdend Shares are required to be held in Trust for a penod of three years following the purchase date Employees who leave the Group are
required to withdraw all their shares in the Scheme and are subject to the same rnules
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The following Directors held an interast in the Company’s shares at 30 November 2011 which were acquired by the Scheme Trustee as

follows
Partnership Shares Dividend Shares
14 October 7 Apnl 2 November 25 July 2 November
2010 at 2011 at 2011 at 2011 at 2011 at
Effective date of purchase 147 5p 177 5p 185 5p 200 Op 205 Op
J Shepherd 338 422 405 7 9
N Poultney 338 422 405 7 9
The mid market price of the Company's shares at the beginning and end of the financial year were as follows
Ordinary
shares
of 20p each
At 1 December 2010 178 5p
At 30 November 2011 202 Op
The maxmum and mimmurm share pnces dunng the year were as follows
Ordinary
shares
of 20p each
Maximum 207 5p
Minimum 170 0p
¢} Service contracts

Thera are no Directors’ service contracts with notice penods In excess of one year The service contracts of the Directors who are eligible

for re-election at the Annual General Meeting are as follows

Notice perod
D Bate 3 months
J Shephard 12 months
By Order of the Board

T

Nigel Poultney

Secratary

Quadnetics Group plc
Registered Number 1740011
1 March 2012
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Independent Auditor’s Report

To the Members of Quadnetics Group plc

We have audited the financal statements of Quadnetics Group plc for the year ended 30 November 2011 which compnise the Consolidated
Income Staterment, the Consolidated Statement of Comprshensive income, the Consolidated Statement of Financial Posttion, the
Consolidated Staterment of Changes in Equity, the Consolidated Cash Flow Statement, the Parent Company Balance Sheet and the

related notes The financial reporting framework that has been apphed in the preparation of the Group financial statements 1s applicable

law and International Financial Reporting Standards (IFRSs) as adopted by the EU The financial reporting framewaork that has been applied
In the preparation of the Parent Company financial statements 1s applicable law and UK Accounting Standards (UK Generally Accepted
Accounting Practice)

This report 15 made solely to the Company's members, as a body, in accordance with chapter 3 of part 16 of the Companies Act 2006 Our
audit work has been undertaken so that we might state to the Company’s members those matters we are required to state to them in an
auditors’ report and for no other purpose To the fullest extent permitted by law, we do not accept or assume responsibility to anyone other
than the Company and the Company's members, as a body, for our audit work, for this report, ar for the opinions we have formed

Respective responsibilities of directors and auditor

As explained more fully in the Directors’ Responsibilities Statement set out on page 32, the Directars are responsible for the preparation
of the financial statements and for being satisfied that they give a true and farr view Our responsibility Is to audit, and express an opinion
on, the financial statements in accordance with appitcable 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 Audhtors

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

Opinion on financial statements

In our opinion

) thefinancial statements give a trua and farr view of the state of the Group's and of the Parent Commparny's affarrs as at 30 November 2011
and of tha Group’s profit for the year then ended,

) the Group financial statements hava been properly prepared in accordance with IFRSs as adopted by the EU,

> the Parent Company financial statements have been property prepared in accordance with UK Generally Accepted Accounting Practice,

}» the financial statements have been prepared in accardance with the requirements of the Companias Act 2006

Opimion on other matters prescnbed by the Companies Act 2008

In our opinion the Information given in the Directors’ Report for the financial year for which the financial statements are prepared is
consistent with the financial statements

Matters on which we are required to report by exception
We have nothing to report in respect of the following matters where the Companies Act 2006 requires us to report 1o you If, in our opinion

? adequate accounting records have not bean kept by the Parent Company, or returns adequate for our audrt have not been receved from
branches not visted by us, or

Y the Parent Company financial statements are not In agreement with the accounting records and returns, or

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

2 we have not receved all the Information and explanations we reguire for our audit

~

Peter Meehan (Senior Statutory Audrtor)

for and on behalf of KPMG Audit Ple, Statutory Auditor
Chartered Accountants

One Snowhill

Snow Hill Queensway

Birmingham

B4 6GH

1 March 2012
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12 months
ended
30 Nov 2010
£'000
12 months 18 months Unaudited
ended ended proforma
30 Nov 2011 30 Nov 2010 information
Notes £000 £000 {note 1{a))
Revenue 2 69,083 91,124 51,280
Cost of sales {47,062) (62,276) {41,545)
Gross profit 22,021 28,848 19,735
Cperating expenses 3 {19,418) (27,703) {18,402)
Profit from operations
Exclucing non-underying dems 6 3,541 2,714 2,552
Non-underying items 4 {938) {1,569) {1,219)
Total profit from operations 2,603 1,145 1,333
Finance income 9 268 441 295
Finance costs 10 {409) (415) 272)
Share of results of joint venture - - 4
Profit before tax
Excluding non-underying tems and finance cost of deferred
and contngent consideration 3,510 2,740 2,579
Non-underiying items 4 (938) {1,569) {1.219)
IAS 39 charge on defarred and contingent constderation 10 (110} - -
Total profit before tax 2,462 1,171 1,360
Income tax expense 11 (874) 311) (366)
Profit for the year attributable to equity holders of the parent 1,588 860 994
Basic earnings per Ordinary share 13 10.2p 5 5p 6 4p
Diluted earnings per Ordinary share 13 100p 5 5p 6 dp

Non-undertying tems compnse amortisation of acquired intangibles, acquisition expenses, restructunng ¢osts and share based payments

charges See note 4
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Consolidated Statement of Comprehensive Income
For the 12 months ended 30 November 2011

12 months 18 months

ended ended

30 November 30 November

2011 2010

£'000 £'000

Profit for the year 1,588 860
Exchange differences on translahon of foreign operations (21} 13
Actuaral gains 114 104
Effect of not recognising the pension schems surpius (114) {104)
Total comprehensive income for the year attributable to equity holders of the parent 1,567 873
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30 November 30 November
2011 2010
Notes £'000 £'000
Non-current assets
Property, plant and equipment 14 1,618 1,503
Intangible assets 15 25,189 17,292
Deferred tax asset 11 - 176
26,807 18,971
Current assets
Inventories 186 7,459 5,897
Trade and ather receivables 17 26,501 22,511
Cash and cash equwalents 18 3,098 3,349
37,058 31,757
Total assets 63,865 50,728
Current habilities
Trade and other payables 19 (22,507) (18,256)
Tax habilities {861) (535)
Current provisions 21 {44) (112)
(23,412) {18,903)
Non-current iabilities
Loans and borrowings 20 (1,843) -
Non-current provisions 21 (8,028) (25)
Deferred tax habdrties 11 {133) -
(8,004) 25)
Total habilities (31,416) {18,928)
Net assets 32,449 31,800
Equity attributable to equity holders of Parent Company
Called up share capital 22 3,514 3,514
Share premum account 15,719 15,719
Merger reserve 8,565 2,565
QOther reserves (3,486) {3.486)
Currency translation reserve 96 117
Retamned earnings 7,041 6.371
Total equity 32,449 31,800

The financial statements on pages 38 to 74 were approved and authonsed for issue by the Board of Directors on 1 March 2012 and were

signed on its behalf by

Hty &

Nigel Poultney
Finance Director

John Shepherd
Chief Executive

Company Number 1740011
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Consolidated Statement of Changes in Equity

For the 12 months ended 30 November 2011
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Called up Share Currency

share premium Merger Other  translation Retained

caprtal account reserve reserves reserve earnings Total

£'000 £'000 £'000 £'000 £:000 £'000 £'000
At 1 June 2009 3,382 14,851 9,565 (2,486) 104 6,742 32,158
Issus of shares 132 868 - {1.000) - - -
Profit after tax for the penod - - - - - 860 860
Dmwdends pad {(note 12) - - - - - (1.480) {1.480)
Cradit in relaton to share based payments - - - - - 249 249
Currency translation adjustment - - - — 13 — 13
At 30 Novermber 2010 3,514 15,719 9565 (3,488} 117 6,371 31,800
Profit after tax for the year - - - - - 1,588 1,688
Dvidends paid {note 12) - - - - - (1,110} (1,110)
Credit in relation to share based payments - - - - - 192 182
Currency translation adjustment - — - - (21) = 21)
At 30 November 2011 3,514 15,719 9,565 {3,486) 86 7,041 32,449
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For the 12 months ended 30 November 2011

12 months
ended
30 Nov 2010
£'000
12 months 18 months Unaudited
ended ended proforma
30 Nov 2011 30 Nov 2010 information
Notes £'000 £'000 {note 1{a)
Cash flows from operating activities
Profit for the year 1,588 860 894
Incoma tax expensa 874 31t 366
Finance income {268) {441) (295}
Finance costs 409 415 272
Depreciation and amortisation charge 1,268 1,846 1,215
(Profit¥loss on disposal of non-currant assets (10) 2 5
Share based payments charge 192 249 169
Operating cash flows before movement in working capital 4,053 3,242 2,726
Increase n inventories 871) {535) (473)
{Increase)/decrease in recevables {3,175) 58 {1,791)
Increase/{decreass) in payables and provisions 3,422 (4,407) 1,185
Cash generated from operations 3,429 (1,645) 1,647
Interest receved " 52 33
Tax {pad)/receved {485) (38) 722
Net cash from operating activities 2,955 (1,631) 2,402
Cash flows from Investing activities
Purchase of property, plant and equipment (566) {493) (244)
Sale of property, plant and equipment 10 29 26
Acquistion of subsidianes (2,555) - -
Capitalised devalopment costs (747) {891) (699)
Purchased software {69) 210) {75)
Deferred constderation on acquisition made i 2005 - (79) -
Net cash used in investing activities {3,927) (1,644) 892}
Cash flows from financing activities
New borrowings 1,843 - -
Interest paid (33) 21) (10)
Dwidends pard {1,110) (1,480) {1,480)
Net cash used In financing activities 700 (1,501) {1,490)
Effect of exchange rate changes on cash and cash equivalents 21 14 21
Net decrease in cash and cash equivalents {251) (4,762) (59)
Cash and cash equivalents at the beginning of the year 3,349 8,111 3,408
Cash and cash equivalents at the end of the year 18 3,098 3,349 3,349
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Notes to the Financial Statements
For the 12 months ended 30 November 2011

a)

Pnncipal accounting policies
The prncipal accounting policies applied In the preparation of these financial statements are set out below These policies have been
appled consistently to all the penods presented unless otherwise stated

Basis of preparation

These financtal statements have been prepared in accordance with IFRSs as adopted by the EU {“adopted IFRS™), and with thosse
parts of the Companies Act 2006 applicable to companies reporting under adopted IFBS The Company has elected to prepare its
Parent Company financial statements in accordance with UK GAAP, these are presented on pages 75 to 81

The consolidated financial statements of the Company as at and for the year ended 30 November 2011 compnse the Company and
its subsidianes, and the Group's intarest in jointly controlled entities

These financial staterents have been prepared using the histoncal cost convention except where the measurement of balances at farr
value 1s required as set out below The following policies are those that the Group considers to be its principal accounting policies m
respect of its consolidated results

Following the change in the Company’s year end date to November the comparative figures in this Annual Report are the reported
figures for the 18 months to 30 November 2010 Therafore in order to provide meaningful comparability of data unaudited proforma
results for the 12 months to 30 November 2010 are also presented on the Income Statement, the Cash Flow Statement and in raspect
of certan segmental mformaton n nota 2

Standards and Interpretations effective in the current penod
The fallowing standards and interpretations have been adopted in the financial statements as they are mandatory for the year ended
30 November 2011

Effective

for penods

begimnming on

Endorsed or after
IFRIC 17 Distnbutions of non-cash assets to owners 1 July 2009
IFRIC 18 Transters of assets from customers 1 July 2009
IFRS 3 Business combinahions frevised) 1 July 2000
IAS 27 Consolidated and separate financial statements {revised) 1 July 2009
IFRIC 19 Extinguwshing financial kabilities with equity mstruments 1 July 2010
IFRS 2 Amendments to clanfy scope and accounting for Group settled share based payment transactions 1 January 2010

n the separate financial staterments

The adoption of IFRS 3 Business Combinations {revised) has rasulted in the acquistion costs related to the purchass of Indanet AG
and Persides Technology LUimited being expensed i the Income Staternent m the year and the liability for contingent consideration
being measured at far value in the Statement of Financial Position on acquisiion and subsequently re-measured at the year end date
Further detalls of acquistions are given tn note 31

The adoption of the other standards and interpretations above has not had a matenal impact on the Group's financial statements
In addition to the above, amendments to a number of standards, under the annual mprovements project to IFRS, which are
mandatory for the year ending 30 Novernber 2011, have been adopted in 2011 None of these amendments have had a matenal
mpact on the Group’s financial statements

The fallowing standards and interpretations are available for early adoption but have not been appled by the Group in these financial
statements

Effective

for periods

beginning on

Endorsed or after:
IFRIC 14 Prepayments of a Minimmum Funding Requiremsnt 1 January 2011

IFRS 7 Financial Instruments Disclosures — Transfers of Financial Assets 1 July 2011
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1 Principal accounting policies {(contnusd)
The Directors anticipate that all of the above Standards and Interpretations will be adopted in the Group's financial statements for the
penod commencing 1 December 2011 and/or 1 December 2012 as approprate, and that ther adoption will have no matenal impact
on the financial statements of the Group

The following standards and interpretations are not yet effective and have not been adopted early by the Group

Amendment to IAS 12 - Deferred taxes Recovery of undenying assets
IFRS 8 — Financial instruments

IFRS 13 - Far value measurement

Amendment IAS 1 ~ Presentation of other items of comprehensive income
Amendment IAS 19 - Employee benefits

Lo A "

Except for the amendment to IAS 19 none of these Standards, Interpretations or amendments 1s expected to impact profit, earnings
per share and net assets in future penods

The amendment to IAS 19 makes significant changes to the recognition and measurement of the deferred pension expense and
termination benefits and disclosures of all employes benefits It 1s anticipated that the amendment will impact the pension cost
recognised In the income statement The amendment 1s expected to be effective for the penod starting 1 December 2013

Going concern

After making enquines, the Directors have a reasonable expectation that the Company and the Group have adequate resources to
conbnue in operational existence for the foreseeable future Accordingly, they continue to adopt the going concern basis n prepanng
the Annual Report and Accounts

The Group’s forecasts and projections, taking account of reasonably possible changes in trading parformance, show that the Group
should be able o operate within the level of its current financing arrangements The Group holds cash balances and 1s not reliant on
debt within its capital structure There 18 Imited exposure to credit, hgudity and foreign currency nsk, as detaled m note 30

Further information on the Group’s business activities, together with the factors likely to affect ts future development, performance
and posttion, and on the financial position of the Group, its cash flows and liqudity position, are described in the Business Review on
pages 10tc 27

b) Basis of consolidation
Subsidianes are entities over which the Group has the power to govern the financial and operating polices so as to obtan benefit from
therr activities Subsidianes are fully consolidated from the date that control commences until the date that control ceases

Inter-Company transactions, balances and unrealised gains and losses on transactions between Group companies are eiminated in
full on consolidation

Ajoint ventura 15 a contractual arangement whereby the Group undertakes an economic actvity that 1s subject to joint controi Joint
controf exists when the strategrc financial and operating pohcy decisions relating to the actmity reguire the unanimous consent of the
parttes shanng control

The Group's Interest in jointly controlled entrhies are accounted for using the equity method Under this method the Group’s share of
the profits less losses of jointly controlled entties 1s included in the consolidated income staterment and its interest in therr net assets

18 included in mvestments in jointly controlled entites in the consolidated statement of financial position Where the share of losses
exceeds the nterasts in the entty, the carmyng amount 1s reduced to il and recognition of further losses s discontinued Interest in the
entity 15 the camying armount of the Investment togather with any long—term interast that, in substance, forms part of the net nvestment
in the entity
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c)

Principal accounting policies (continued)

Business combinations and goodwill

The purchase method of accounting 1s used to account for the acquisiion of subsidianes by the Group The cost of the business
combination 1s measured as the aggregate of the farr values (at the date of exchange) of assets grven, kabilites incurred or assumed,
and equity instrurnents 1ssued by the Group in exchange for control of the acquiree, plus any costs directly attnbutable to the business
combination The acquiree’s dentifiable assets, abilities and contingent labiliies that meet the condtions for recognition under IFRS 3
“Business Combinations”™ are recognised at therr far values at the acquistion date, except for non-current assets {or disposal Groups)
that are classified as held for sale n accordance with IFRS 5 “Non-current Assets Held for Sale and Discontinued Operations”, which
are recogrused and measured at far value less costs to sell Any excess of the cost of the business combination over the Group's
interest In the net far value of the identifiable assets, llabilties and contingent habiliies s recognised as goodwill

Adjustments are made to far values to bring the accounting pohcies of acquired businesses into alignment with those of the Group
The costs of Integrating and reorganising acquired businesses are charged to the post-acquistion income statement Goodwill 1s
subsequently carned at cost less accumulated impairment losses For the purposs of mpaiment testing, goodwill s allocated to
sach of the Group's cash-generating units expected to benefit from the synergies of the combination Cash-generating units to which
goodwill has been allocated are tested for mpairment annually, or more frequentty when there 1s an indication that the unt may be
mpaired If the recoverable amount of the cash-generating unit 1s less than the carnang amount of the unit, the ImMparrment 1oss 1s
allocated first to reduce the carrying amount of any goodwill allocated to the unit and then to the other assets of the unit prorata on
the basis of the carrying amount of each asset in the urit Animpairment loss recagnised for goodwill would not be reversed ina
subsequent penod

Gains and losses on the disposal of an entity Include the camying amount of goodwill relating to the entity sold

Revenua
Revenue, which excludes value added tax, 1s measured at the far value of the considerabion recewved or racewvable Revenue is
reduced for rebates and other simifar allowances

Sale of goods
Revanue from the sale of goods I1s recognised when the Group has transferred to the buyer the signficant nsks and rewards of
ownership of the goods, which pnmanly takes place on delivery of the goods

Installation contract income
Revenue and profits attributable to contracts are included in the income statement as the contracts proceed in proportions relevant to
therr state of completion, less amounts recognsed in previous years

Contract balances

Contract balances are stated at cost, net of amounts transferred to cost of sales in respect of work recorded as revenue, after
deducting toreseeable losses and payments on account not matched with revenue Provision s made for any losses as soon as they
are foreseen Amounts recoverable on contracts, which are mcluded in recewvables, are stated at the net sales value of the work done
less payments on account Excess payments on account are ncluded in current habilities

The Group sells certain products bundied with maintenance or other services to be delivered over a predetermined penod of time
Where the commencal substance s that the individual components operate ndependentty of each other such that each component
represents a separable good or service that can be provided to customers, either on a stand-alone basis or as an optional extra or,
altematively, whera cne or more of the components may be capable of being provided by another suppher, these are considered as
dentifiable and separate components to which general revenue recognition cntena can be applied separately Once the separate
components have been identified, the amount receved or recemvable from the customer 1s allocated based on the indmidual
compaonent’s farr value

Maintenance contracts
Income recevabla from mamntenance contracts is recognised in revenue on a straight-line basis over the contract term  Income from
maintenance contracts which relates to penods subsequent to the year end 1s included in current hiabilities as deferred income
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1 Principal accounting policies (continued)

e) Leases
Leases are classified as finance leases whenever the terms of the laase transfer substantsally all the nsks and rewards of ownership to
the lessea All other leases ara classified as operating leases

Assats acquired under finance leases, iIncluding hire purchass egreements where applicable, are capitalised and depreciated In
accordance with the Group's depreciation policy or over the term of the lease 1f shorter The capital element of future lease payments
is ncluded in the statement of financial position as obligations under fimance leases Lease payments are apportioned batween finance
charges and reduction of the lease obligation so as to achieve a constant rate of interest on the remaining balance of the habilty
Finance charges are charged directly to income

Payments made under operating leases are recognised in the ncome statement on a straight-ne basis over the term of the lease

Benefits raceived as an incentive to sign a lease, whatever form thay may take, are credited to the income statement on a straight-line
basis over the lease term

f) Forelgn currency
The indmidual financial statements of each Group entity are prasented in the currency of the pnmary economic ermaronment in which
the entity operates (its functional currency) For the purpose of the consolidated financial statements, the results and financial position
of each Group entity are expressed in Brtish pounds {“£7), which 1s tha presentation curency for the consalidated financlal statements

In prepanng the financial statements of the individual entities, transactions i currencies other than the entity's functional currency
{foreign currencies) are racorded at the rates of exchange prevailing at the dates of the transactions At each balance sheet date,
monetary items denommated in forergn currencies are retranslated at the rates prevaling at the balance sheet date Norn—monetary
items camed at far value that are denominated in foreign currencies are retransiated at the rates prevaiing at the date when the fair
value was determined Non-monetary tems that are measured in terms of hustoncal cost in a foreign currency are not retranslated

Exchange differences are recognised in the income statemsnt in the paenod in which they anse

For the purpose of presenting consalidated financial statements, the assets and labiliies of the Group's foreign operations are
expressed in Bntish pounds using exchange rates prevaiing at the balance sheet date Income and expense tems are translated

at the average exchange rates for the penod, unless exchange rates fluctuated significantly dunng that penod, i which case the
exchange rates at the dates of the transactions are used Exchange differences ansing, if any, are classified as equity and recogrised
in the Group’s foreign currency translation resarve  Such exchange differences are recogrised In the income statement in the penod in
which the foreign operation 13 disposed of

Goodwill and farr value adjustments ansing on the acquisition of a foreign operation are treated as assets and habdities of the foreign
operation and translated at the rates prevailing at the balance sheet date

g) Retirement benefit costs
Group employees are marmbers of vanous pension schemes, all of which operate on a money purchase basis Contnbutions to
thase schemes are charged to the incorme statement as an expense when employees have rendered service entithng them tc the
contributions

The Group also operates a retrement benefit scheme, which has deferred defined benefit members The expected retum on the
scheme's assets and the expected ncrease In the present value of the scheme's habiites dunng the penod are included in the

income statement as other finance income and charges as appropnate Actuanal gains and losses are rcogrised in the Consofidated
Statement of Comprehensive income Pension scheme labitiies and, to the extent that they are recoverable, pension scheme assets
are recognised in the statemant of financial posiion and represent the difference between the market value of the scheme’s assets and
the present value of the scheme's liabiiities, net of deferred taxaton

Pension schema habtities are determmined on an actuarial basis using the projected unit credit method and are discounted at a rate
using the current rate of return on a lugh quality corporate bond of equivalent term and currency to the habilty Past service cost s
recogrised immediately to the extent that the bensfits are already vested, and otherwise s amortised on a straght-ine basis over the
average penod untl the benefits become vested
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h)

Pnncipal accounting pohlicies (contnued)

Share based payments

In accordance with IFRS 2, equity-settied share based payments are measured at far value at the date of grant The far value 1s
recognised as an employes expense on a straight-ine basis over the vesting perniod, based on the Group's estmate of the number of
shares that will eventually vest The farr value of the options grantsd 1s calculated using an aption pncing model which 1s basad on the
Black-Scholes modsel, taking into account the terms and condiions upon which the options were granted

Far cash-settled share based payment transactions, the far valua of the amount payabls to the employee 1s recogrised n the ncome
staternent with a corresponding movemeant in labiibes The far value is intially measured at grant date and spread cver the perod
dunng which the employees become unconditionally entitled to payment The far value i1s measured based on an option pricing mode!
taking into account the terms and condittons upon which the instruments were granted The lability s revalued at each balance sheet
date and settlsment date with any changes to far value being recogrised in the income statement

Transactions of the Company-sponsocrad Executive Shared Ownership Plan are treated as being those of the Company and are
therefors reflected in the Parent Company and Group financial statements in particular the scheme's purchasss of shares in the
Company are debited directly to equity, wathin *Other reserves”

Taxation
The incoma tax expense s the sum of current tax and deferred tax

Current tax

The tax cumrently payable is based on taxable profit for the year Taxable profit differs from profit as reported in the consoldated
income staterment because it excludes iterns of Income or expense that are taxable or deductble in other years and it further excludes
itams that are never taxable or deductible The Group's liability for current tax is calculated using tax rates that have been enacted or
substantively enacted by the balance sheet date

Deferred tax

Deferred tax is recogrised on differences between the carrying amounts of assets and labilities in the financial statements and the
comasponding tax bases used in the computation of taxable profit, and 1s accounted for using the balance sheet liability method
Deferred tax habilties are generally recognised for afl taxable temporary differences, and deferred tax assets are generally recogrised
for all deductible temporary differences to the extent that it s probable that taxable profits will be avalable against which those
deductible temporary differences can be utilised Such assets and kabilities ars not recogrised if the temporary difference anses from
goodwill or from the initial recognition (other than in a business combination) of other assets and babihes in a transaction that affects
netther the taxable profit nor the accounting profit

Deferred tax liabiiies are racogrised for taxable temporary differences associated with investmaents in subsidianes and associates,
and interests In Joint venturas, except where the Group 1s able to control the reversal of the temporary difference and # 1s probable that
the temporary difference will not reverse In the foreseeable future Deferred tax assets ansing from deductible temporary differences
associated with such investments and interests are only recognised to the extent that ¢ 1s probable that there will be sufficient taxabls
profits agamnst which to utiise the benefits of the temporary differences and they are expected to reverss in the foreseeabls future

The carrying amount of deferred tax assets is reviewed at each balance sheet date and reduced to the extent that it ts no longer
probable that sufficient taxable profits will be available to aflow all or part of the asset to be recovered

Deferred tax assets and liabilities are measured at the tax rates that are expected to apply in the penod in which the latulty 1s settled or
the asset realised, based on tax rates (and tax laws} that have been enacted or substantively enacted by the balance sheet date The
measurement of deferred tax liabilitiss and assets reflects the tax consequences that would follow from the manner in which the Group
expects, at the reporting date, to recover or settle the carrying amount of its assets and kabiliies

Deferred tax assets and liabilities are offsat when there 1s a legally enforceable nght to set off cuirent tax assets agamst current tax
kabiltres and when they relate to iIncomse taxes lavied by the same taxaton authonty and the Group intends to setile its current tax
assets and labiities on a net basis
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Principal accounting policies (contnued)

Current and deferred tax tor the period

Current and deferred tax are recogrised as an expense or Income n the ncome statement, except when they relate to tems credited
or debited directly to equity, n which case the tax 1s also recognised directly in equity, or where they anse from the initial accounting
for a business combination In the case of a business combination, the tax effect 1s taken into account In calculating goodwill or n
determining the excess of the acquirer’s interest in the net farr value of the acquiree’s dent fiable assets, liabilities and contingent
habilities over the cost of the business combination

Dividends
Dvidends proposed by the Directors and unpaid at the end of the year are not recogrised in the financial statements until they have
been approved by shareholders at a General Mesting of the Company Intenm dvidends are recogrised when they are paid

Property, plant and equipment
All property, plant and equipment assets are stated at cost less accumutated depreciation

Depreciation 15 calculated so as to wnte off the cost of fixed assets, other than freshold land which 1s not depraciated, less their
estimated residual values, on a straght-line basis over the estimated useful iife, commencing on the first day of the month after being
brought mnto use The princtpal annual rates used for this purpose are

)  Freehold buldings -2%
>  Short leasehold mprovements - over the term of the lease
> PFlant, equipment and motor vehicles —-10% to 33%

Residual values, remaining useful ives and depreciation methods are reviewed annually and adjusted if appropnate

Gains or losses on dispesal are Included in the Income statement

Research and development costs
Research costs are wntten off to the income statement as incurred

Development costs are capitalised and held as “Intangible assets” in the statement of financial position when the costs relate to

a clearly defined project, the costs are separately identifiable, the outcome of such a project has been assessed with reasonable
certanty as to its technical feasibility and its uttimate commercial viability, the aggregate of the deferred costs plus all future expected
costs in bnnging the product to market 1s exceeded by the future expected sales revenus, and adequate rescurces are expected to
exist to enable the project to be completed Amortisation 1s charged to match revenue generated, over the useful Iife of the product,
from the commencement of commercial sales

Amortisation penods and methods are reviewed annually and adjusted f appropnate

Development expendrture that does not meet these cntena 1s wntten off to the iIncome statement as incurred

Other intangible assets

Other intangible assets, such as purchased computer software, are shown at historical cost less accumulated amortisation and

imparment losses

Amortisation 1s charged to the income statement on a straight-line basts from the date they are available for use over the estmated
useful lives of the intangible assat The useful Ife of purchased software 1s three 1o five years

Amortisation periods and methods are reviewed annually and adjusted if appropnate
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Principal accounting policies (contnued)

Impatrment of tangible and intangible assets other than goodwil|

Al each balance sheet date, the Group reviews the camying amounts of its tangible and intangible assets, other than goodwll,

to determine whether there 15 any indication that those assets have suifered an imparment loss If any such indication exists, the
recoverable amount of the asset 1s estimated in order to determine the extent of the Impaiment lass §f any) Whers it 1s not possible
to estimate the recoverable amount of an ndivdual asset, the Group estimates the recoverable amount of the cash-generating unit to
which the asset belongs Where a reasonable and cansistent basts of allocation can be identified, corparate assets are also allocated
to indvidual cash-generating units

Recoverable amount is the higher of farr value less costs to sell and value In use In assessing value n use, the estimated future cash
flows are discounted to therr present value using a pre-tax discount rate that reflacts current market assessments of the time value of
maney and the nsks speaific to the asset for which the estimates of future cash flows have not been adjusted

If the recoverable amount of an asset {or cash-generating unit) 1s estimated to be less than ts carrying amount, the carrying amount of
the asset (or cash-generating unit) 1s reduced to its recoverable amount A imparment loss 1s recognised immediately in ncome
Where an impairment loss subsequently reverses, the carrying amount of tha asset (or cash-generating unit) 1s increased to the revised
estimate of its recoverable amount, but only to the extent that the increased carmying amount does not exceed the carmying amount
that would haves been determined had no impairment loss been recognised for the asset (or cash-generating unit) in pnor years A
reversal of an imparment 10ss 1S racognised Immedhately n income

Inventories

Inventonies are valued at the lower of cost and net realisable value on a first in first out basis In the case of finished goods, cost
ncludes all direct expenditure and production overheads based on the normal level of activity Where necessary, an appropnate
allowance is made for obsaolete, slow-moving and defective Inventones

Provisions

Prowisions are recognised in the statement of financial position when there s a present legal or constructive obligation as a result of a
past event, and it 1s probable that an outflow of economic benefits will ba required to settle the obhgation and a reliable estmate can
be made of the obligation

The amount recogrised as a provision 1s the best estmate of the consideration required to settle the present cbligation at the balance
sheet date, taking nto account the risks and uncertainties surrounding the obligation

Deferred consideration relating to business combinations
Deferred considerabion relating to business combinations 1s intally measured at far value at the date of acgusiion and at subsequent
reporting dates measured in accordance with the appropnate accounting standard

Restructuring
A restructunng provision is recogrised when the Group has developed a detalled formal plan for the restructuning and has raised a
valid expectation in those affected that it will be camead out

Onerous contracts

Presert obligations arising under onerous contracts are recognised and measured as provisions AN onerous contract 1s considered
to exist where the Group has a contract under which the unavoidable costs of meeting the obligations under the contract exceed the
economic benefits expectad to be recenved under it

Financial instruments
The Group classifies financial mstruments, or their compenent parts, on intial recognition as a financial asset, a financia! abrdity or an
equity instrument 10 accordance with the substance of the contractual arrangement  The Group does not apply hedge accounting

Cash and cash equivalents
Cash and cash equivalents compnse cash held by the Group and short-term bank deposits and bank current accounts, net of bank
overdrafts, with an onginal matunty of three months or less at acquistion
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1 Principal accounting policies (contnued)
Trade and other receivables
Trade recevables are mially recogmised at farr value Subsequent to mitial recognition, they are measured at amortised cost less any
impairrent loss

Trade and cther payables
Trade and other payables are intially recognised at far value Subsequent to initial recogrution, they are measured at amortised cost

q) Equity instruments
An eguity nstrument 1s any contract that evidences a residual interest in the assets of an entity after deducting alt of its liabilites Equity
instruments 1ssued by the Group are recorded at the proceeds receved, net of direct 1ssue costs :

) Judgements in applying the Group’s accounting policies
In the process of apphng the Group's accounting policies, management make vanous judgements that can significantly affect the
amounts recognised in the financial statements The cntical jJudgements are considered to be the following

Revenue recogntion

Following detalled quantification of the Group’s assets, llabilities and revenue derving from confracts, the Directors are satisfied that
revenue Is recogrised when, and to the extent that, the Group obtains the nght to consideration, which is denved on a contract-by-
contract basis from an assessment of the far value of the goods or services provided as at the reporting date as a proportion of the
total far value of sach contract Where products and mantenance are bundled in a contract some judgement may be required to
identify the separate components which are recogrused in accordance with general revenue recognition cntena

Capitalisation of development costs

it s Group policy 1o capitalise and amortise development expenditure for the production of new or substantially improved products |
and processes if the product or process Is technically and commercially feasible and the Group has sufficient resources to complets

development Such expenditure 1s amortised over the penod which the Directors expect to obtain economuc benefits This palicy

includes judgements regarding the inital recogrition of the asset based upon market research and expected future net revenues it

also includes estimations regarding the penod of amortisation

s) Significant estimates
In the application of the Group’s accouriing pohcies the Directors are required to make estirmates and assumptions about the carrying
amounts of assets and llabilities that are not readily apparent from other sources The estimates and associated assumptions are
based on histoncal expenence and other factors that are considered to be relevant Actual resufts may differ from these estimates

The estimates and undertying assumphions are reviewed on an ongoing basis Rewisions to accounting estimates are recognised in the
pencd in which the estimate is rewsed if the revision affects only that penod, or in the penod of the revision and future periods if the
revision affects both current and future penods To date there has been no matenal Impact on the carrying value of assets or labiites
from such estimates

Impairment of goodwill

Betermining whether goodwill 1s impaired requires an estimation of the value In use of tha cash-generating units to which goodwill is
allocated The value in use calculation Includes estimates about future financial performance and long-term growth rates and requires
management o select a suttable discount rate in order to calculate the present value of those cash flows The key assumptions used
in the mpairment review are disclosed in note 15 to the financial statements

Deferred tax

The Group has recogrised deferred tax assets in respect of unutiised losses and other temparary differences ansing in certan of the
Group’s businesses This requres management to make decisions on the recoverability of such deferred tax assets based on future
forecasts of taxable profits If these forecast profits do not matenalise, or there are changes In the tax rates or to the penod over which
the losses or temporary differences might be recogrused, the value of the deferred tax asset will need 1o be revised in a future penod
The Group has lesses for which no value has been recognised for deferred tax purposss in these financial statements, as future
economic benefit of these temporary differences 1s not probable If appropnate profits are earned in the future, the tempaorary
difference may result in a bensfit to the Group in the form of a reduced tax charge in a future penod
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Pnincipal accounting policies {continued)

Provisions

Prowisions are recogrised in the statement of financial position when there 15 a present legal or constructive obligation as a result of a
past event, and it 1s probable that an outilow of economic bensfits will be required to settle the obligation and a reliable estimate can
be made of the abligation Provisions for restructunng are recognised when the Group has an approved restructuning plan that has
either commenced or been announced publicly Future operating costs are not provided for

Segmental analysis

IFRS & requires operating segments to be deterrined based on the Group's internal reporting to the Chief Operating Decision

Maker (“CODM") The CODM has been detemmined to be the Chief Executive Officer as he is pnmanty responsible for the allocation
of resources to the segments and the assessment of the performancs of each of the segments Segment information I1s presented

in respect of the Group's strategic operating segments The operating segment reporting format reflects the diffenng economic
charactenstics and nature of the services provided by the Group and 1s the basis on which strategic operating decisions are mads by
the CODM

The CODM uses undertying operating profit, as revewad at monthly Board meetings, as the key measure of the segments’ results
as it reflects the segments’ underlying trading performance for the penod under evaluation Underlying operating profit 1s a consistent
measure within the Group

The Directors believe that the Group's activities can be represented in the segments shown below and that the best measure of
performance of those segmenits 1s underlying operating profit before research and development and Group central costs (segment
result) There has been no aggregation of the operating segments in anmmving at these reportable segments

Unaudited

proforma

{note 1 {a))

12 months 18 months 12 months

ended ended anded

30 November 30 November 30 November

2011 2010 2010

Revenue £°000 £'000 £'000

Integration & Managed Services 32,622 49,439 32,039

Network Systems 16,230 17,625 12,719

Mobile Systems 13,461 17,080 11,890

Industnal Systems 7,943 9,639 6,286

Total segmental revenue 70,256 93,783 62,934

Recongcillation to consolidated revenus

Intra-group sales {1,173) (2,659) {1,654}

69,083 91,124 61,280

Unaudited

proforma

{note 1 {a))

12 months 18 months 12 months

ended ended ended

30 November 30 November 30 November

2011 2010 2010

Underlying operating profit £'000 £'000 £'000

Integration & Managed Services 1,460 2,125 1,333

Network Systemns 3,762 2,220 1,949

Mabile Systerns 280 1,319 1,198

Industnal Systems 1,258 1,252 747

Total segmental undertying operating profit 6,760 6,918 5,227
Reconciliabon to consolidated underiying operating profit

Research & Development Costs {1,025) (1.341) 656)

Central Costs {2,194) (2,861) {2,019)

3,541 2,714 2,552
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2 Segmental analysis (continued)

Undertymg  Share based Acquistion &  Amortisation
operating payments  restructunng of acquired
Underlying Operating Profit profit* charge costs intangibles Total
12 months ended 30 November 2011 £°000 £7000 £'000 £'000 £'000
Integration & Managed Services 1,460 {24) - - 1,436
Network Systems 3,762 {28) - — 3,734
Mobile Systems 280 {33) (161) -~ 86
Industnal Systems 1,258 (186) - - 1,242
‘Total segmental underying operating profit 6,760 {101) (161) - 6,498
Reconciliation to consolidated underfying
operaling profit
Research & Development Costs {1,025) (14) - - (1,039)
Central Costs (2,194) {77) (537) {48) (2,856)
3,541 {192) (698) {48) 2,603
Underlymg  Share based
operating payments  Restructunng
Underlying Operating Profit profit* charge costs Total
18 months ended 30 November 2010 £'000 £'000 £'000 £'000
Integration & Managed Services 2,125 (31) 974) 1.120
Network Systems 2,220 (48) — 2,172
Mobile Systems 1,319 (40) {58) 1,221
Industnal Systems 1,252 (20) — 1,232
Total sernental undertying operating profit 6,918 (139 {1,032) 5,745
Recaonctliation to consohdated underlying operating profit
Research & Development Costs (1,341) - {57} (1,398)
Central Costs (2,861) (110) {231) {3,202)
2,714 {249) {1,320) 1,145

* Undertying operating profit represents operating profit before non-undertying tems {(amortisation of acquired intangibles, acquistion

expenses, restructuring costs, and share based payments charges)

Net Assets

Net assets attnbuted to each business segment represent the net external operating assets of the respective businesses excluding
goodwill, bank balances and debt which are shown as unallocated amounts

30 November

2011

Assets Liabilities Net Assets

£'000 £'000 £'000

Integration & Managed Services 13,622 (10,585) 3,037

Network Systems 6,796 {4,837) 1,959

Mgobile Systems 8,142 {5,288} 2,854

Industnal Systems 7,859 {2,987) 4,872

Total segmental net assets 36,419 (23,697) 12,722
Reconciliation to consolidated net assets

Unallocated 27,446 (7,719) 19,727

63,865 (31,416) 32,449
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2 Segmental analysis (contnusd)

30 November
2010
Assets Liabilities Net Assets
Net Assets £'000 £'000 £'000
Integration & Managed Services 14,244 (10,449) 3,795
Network Systems 7,554 (4,235) 3,319
Mobile Systerns 5,180 (2.218) 2,962
Industnal Systems 4,981 (2,281) 2,700
Total segmental net assets 31,859 (18,183) 12,776

Reconciliation to consohdated net assets
Unallocated 18,769 255 19,024
50,728 (18,928) 31,800
Capital Capital
Revenue additions Revenue additions
12 Menths 12 months 18 Months 18 months
By geographical segment ended Assets ended ended Agsets ended
Geographical location of 30 Nov 2011 S0Nov 2011 30 Nov 2011 30Nov2010 30 Nov 2010 30 Nov 2010
customers £°000 £'000 £'000 £'000 £000 £'000
United Kingdom & Europe 54,291 60,524 519 77,149 46,008 400
North Amenca 8,715 3,139 47 7.017 4,208 93
Middle East 1,574 202 - 2,970 493 -
Asia and Pacffic 4,380 - - 1,516 - -
Rest of World 123 - = 2,472 21 —
69,083 63,865 566 91,124 50,728 493

Net operating expenses

12 months 18 months
ended ended
30 November 30 November
2011 2010
£'000 £'000
Cistribution costs 260 464
Administrative expenses (before non-underying costs) 18,220 25,670
Non-undertying costs {note 4) 838 1,569
Total administrative expenses 19,158 27,239
19,418 27,703
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4 Non-underlying items

12 months 18 months

ended ended

30 November 30 Novermber

2041 2010

£'000 £°000

Acquisition costs 352 -
Restructunng costs 346 1,320
Sharse based payments charge 192 249
Amartisation of iIntangible assets acquired as a result of business combinations 48 -
938 1,569

The acquisition expenses refate to the acquistion of Persides Technalogy Limited in December 2010 and indanst AG in July 2011
The restructuring costs relate to recrganisation of the Mobile dwvision The 2010 exceptional costs related to the reorganisation of
cperations In Watford, Guildford and Tewkesbury in the UK and certain operations in the Middle East

5 Fees payable to the Company’s audrtors and its associates

12 months 18 months

ended ended

30 November 30 Novernber

2011 2010

£000 £000

Fees payable to the Company's auditors for the audit of the Company's annual accounts 35 34
Fees payable to the Company's auditors and its associates for other services

- the audit of the Company's subsidianes pursuant to legislation 103 117

- other services 101 101

- tax services 82 71

31 323

Amaounts paid to the auditors Included above for cther senices and not expeansed through the income statement amounted to £nil
{18 months to 30 November 2010 £nil Amounts pad to the Cormpany’s auditor and their associates in respect of services to the
Company, other than the audit of the Company's financial staternents, have not been disclosed separately and the information s
required instead 1o be disclosed on a consolidated basts

6 Profit from operations

12 months 18 months
ended ended
30 November 30 Novernber
2011 2010
£'000 £:000

Profit from operations 1s stated after charging
Amortisation of intangible assets 766 1,071
Depreciation of property, plant & equipment 502 775
Research and development expenditure 1,025 1,341
Cost of Inventories recognised as an expense 29,948 40,202

Rental payments under operahng leases

- plant, machinery and vehicles 1,114 1,428
- pther 603 1,012

7 Directors’ and key management perscnnel remunerahon
The Directors consider that the key management personnel of the business compnses of its Board of Directors, whose remuneration
1s shown on pages 35 and 36 of the Report of the Directors, and members of the Executive Managemant Team Details of the
remuneration for key management personnel are set out In note 26




innovaling
int i
prolocting

55

stock code QDG

10

Employee information

The average number of persans (including executive Directors) employed by the Group during the period was

12 months 18 months
ended ended
30 November 30 November
2011 2010
Number Number
Class of business {see note 2}
Integration & Managed Services 208 218
Network Systems 58 53
Mobile Systems 70 51
Industnal Systems 60 55
Research & Development 21 22
Central 11 g
428 408
12 months 18 months
ended ended
30 November 30 Novemnber
2011 2030
£'000 £'000
Staff costs (for the above persons)
Wages and salanes 15,741 19,997
Social secunty costs 1,686 2,293
Pension costs 456 731
Share based payments chargs 192 249
18,075 23,270
Finance income
12 months 18 months
ended ended
30 November 30 November
2011 2010
£'000 £'000
Bark interest recevable 11 14
Expected retum on pension scheme asssts 257 394
Interest recevable on tax repayments - 33
268 441
Fmance costs
12 months 18 months
ended ended
30 November 30 November
2011 2010
£000 £'000
Interest payable on bank overdrafts 28 8
Interest payable on bank loans 8 -
Other interest payable ] 13
Interast on pension scheme habilibes 257 394
IAS 38 charge on deferred and contingent consideration 110 -
409 415
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11 Taxation
12 months 18 months
ended ended
30 November 30 November
2011 2010
Tax charge £'000 £'000
Current taxation:

UK tax 84 267
Overseas tax 955 418
Adjustmerits In respect of pnor penods (230} 617)
Total current tax B80S 68

Deferred taxation:
Ongnation and reversal of temporary differences 48 87
Adjustrnents in respect of prior penods 17 310
Total deferred tax 65 243
874 311

Reconciliation of tax charge for the year

The corporation tax assessed for the year differs from the standard rate of comporation tax n the UK of 26 687% {18 moenths ended

30 Novermbaer 2010 28%) The differences are explained below

12 months 18 months

ended ended
30 November 30 November
2011 2010
£000 £000
Profit on ordinary activities before tax 2,462 1,471
Tax on profit on ordinary actmties before tax at standard rate of 26 67% (18 months
ended 30 November 2010 28%) 657 328
Effects of
Expensas not deductible for tax purposes and temporary differences 308 1657
Overseas profits taxed at higher rate 252 103
Tax losses not recognised - 24
Tax losses utlised (t126) -
Rate change on deferred tax balance (4) 6
Adjustment in respect of pnor penods {213) {307)
Total tax charge for the penod 874 311

Factors that may affect future tax charges

The 2011 Budget on 23 March 2011 announced that the UK corporation tax rate will reduce to 23% over a penod of four years from
2011 The first reduction in the UK corporation tax rate from 28% to 27% (effective from 1 Apnl 201 1) was substantively enacted on
20 July 2010 and further reductions to 26% (effective from 1 Apnl 2011) and 25% (effective from 1 Apnl 2012) were substantvely

enacted on 29 March 2011 and 5 July 2011 respectively

It has not yet been possible to quantdy the full antcipated effect of the announced further 2% rate reduction, although thes will further
reduce the Company’'s future current tax charge and reduce the Company's deferred tax liability accordingly

The deferred tax kability at 30 November 2011 has been calculated based on the rate of 25% substantively enacted at the balance

sheet date

12 months 18 months

ended ended

30 November 30 November

2011 2010

Deferred tax (lability)/asset £'000 £000
At start of penod 176 414
Charge to mrome statement (65) {243)
Ansing on business combinations (249) -
Currency translabon adjustrent 5 5

At end of penod

(133) 176
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Taxation {continued)
The deferred taxation balances compnse

12 months 18 months

endad ended

30 November 30 November

2011 2010

£'000 £'000

Fixed asset temporary differences (192} (105}
Other temporary differences (8) 88
Tax losses 67 193
{133) 176

The Group has tax losses available to be camed forward for offset against the future taxable profits of certain Group companies
amounting to approximately £1 0 millon (30 November 2010 £1 4 millton) A deferred tax asset In respect of these losses, amounting
to £0 1 miflion (30 November 2010 £0 2 million), has been recogrised at the year end as the Group believes that there will be future

taxable profits aganst which the losses will be releved

In additton to the above, the Group has capital losses of approximately £19 million (30 November 2010 £19 milhion) avarlable for offset
agamnst future taxable gains No deferred tax asset in respect of these losses, which would amount to £5 milion, has been recognised
In these financial statements as there 1s insufficient certanty that the asset will be recavered against future capital gans

Dividends
The following dwvidends were pad by the Company dunng the year
12 months ended 18 months ended
30 November 2011 30 November 2010
Pence Pence
per per
share £'000 share £'000
Final dvidend paid in respect of prior year but not recogrised
as labiies in that year 4.5 701 45 ™
Intenm dividends paid in respect of current year 25 439 25 439
- - 25 439
70 1,230 95 1,669
Proposed final dnadend for the 12 months ended 30 November
2011 (18 months ended 30 November 2010) 45 791 45 791

The proposed final dividend for the 12 months ended 30 November 2011 has not been approved by shareholders and as such
has not been included as a lability as at 30 Novemnber 2011 Subject to approval, this 1s expected to be pad on 9 May 2012 to
shareholders on the register at 16 March 2012 This will give a total dvidend for the 12 month period of 7 Op (18 months to

30 November 2010 9 5p)

Earnings per Ordinary share

12 months 18 months

ended ended

30 November 30 November

2011 2010

Pence Pence

per per

share sharg

Basic earnings per Ordinary share 102 55
Diluted earnings per Ordinary share 100 55
Underiying basic earnings per Qrdinary share 16.4 133
Undertying dituted eamings per Ordinary share 16.2 132
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13 Earnings per Ordinary share (continued)
Basic and diluted earnings per Ordinary share
The calculation of bastc earnings per Ordinary share 15 based on the profit after taxation for the year of £1,588,000 (18 months to
30 November 2010 £860,000} and on 15,528,934 shares, baing the weaighted average number of shares in issue and ranking for
dmvidend dunng the year (18 months to 30 November 2010 15,528,934}

The calculation of diluted earnings per Ordinary share 1s based on the profit after taxation for the year of £1,588,000 {18 months to
30 November 2010 £860,000) and on 15,803,076 shares, being the weighted average number of shares that would be in 1ssue after
conversion of all the dilutive potential Ordinary shares to Ordinary shares {18 months to 30 November 2010 15,612,180)

Waighted
average Eamings per
Profit after number of Crdinary
tax Ordinary share
£'000 shares p per share
12 months ended 30 November 2011
Basic earnings per Ordinary share 1,588 15,628,934 102
Dilutrve potential Ordinary shares ansing from share cptions - 274,142 0 2)
Diluted earnings per Ordinary share 1,588 15,803,076 100
18 months ended 30 November 2010
Basic earnings per Ordinary share 860 15,528,034 55
Dilutve potential Ordinary shares ansing from share options - 83,246 —
Diluted earnings per Ordinary share 880 15,612,180 55

Underlying baslc and diluted earnings per Ordinary share

The calculation of underlying basic earnings per Ordinary share, which the Directors consider gives a useful addrtional Indication of the
underiying performancs of the Group, i1s based on the profit after taxation for the year, but before deducting non-underiying rtems {net
of tax) and IAS 39 charge on deferred and contingent consideration and on 15,528,934 shares, being the weighted average number of
shares In 1Issue and ranking for dmdend dunng the year {18 months to 30 November 2010 15,528,934)

Werghted
average  Earnings per
Profit after number of Ordinary
tax Ordinary share
£°000 shares p per share
12 months ended 30 November 2011
Basic eamings per Ordinary share 1,588 15,628,934 102
Non-undertying items 938 - 61
Impact of non-undertying items on tax charge for the year 82) - -
1AS 33 charge on deferred and contingent consideration 110 = 01
Undettying bastc earnings per Ordinary share 2,554 15,628,934 16 4
18 months ended 30 November 2010
Basic earnmngs per Crdinary share 860 15,528 934 &5
Non-undertying items 1,569 - 101
Impact of non-underlying tems on tax charge for the penod {370} — (2 3)
Underlying basic earmings per Ordinary share 2,069 15,528,934 133

The calculation of undertying diluted earnings per Ordinary share 1s based on the profit after taxation for the year, but before deducting
non-undertying tems {net of tax) and IAS 39 charge on deferred and contingent consicdleration and on 15,803,076 shares being the
waighted average number of shares that would be 1nissue after conversion of all the dilutive potential Crdinary shares mto Ordinary
shares (18 months to 30 November 2010 15,612,180)
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13 Earnings per Ordinary share (continued)

14

Weighted
average  Earmings per
Profit after number of Ordinary
tax Ordinary share
£'000 shares p per share
12 months ended 30 November 2011
Undertying earrungs per Ordinary share 2,554 15,528,934 164
Dilutive potential Ordinary shares ansing from share options - 274,142 02
Undertying diluted garnings per Ordinary share 2,554 15,803,076 16 2
18 months ended 30 November 2010
Undertying earnings per Ordinary share 2,059 15,628,934 133
Dilutrve potential Ordinary shares ansing from shara options - 83,246 {0 1)
Underhyng diluted earnings per Ordinary share 2,069 15,612,180 132
Property, plant and equipment
Plant,
Short equipment
Freehold land kasshold and motor
and buildings  mpovements vehicles Total
£'000 £'000 £'000 £°000
Cost
At 1 June 2009 311 979 3,086 4376
Addrticns - 52 441 493
Disposals - - {186) (186)
Currency translation adjustment - - 9 9
At 30 November 2010 3N 1,031 3,350 4,692
Additions - 190 376 566
Disposals - - (52} (52)
Acquisitions through business combinations - - 205 205
Currency translation adjustment - - {45) (45)
At 30 November 2011 311 1,221 3,834 5,366
Deprectation
At 1 June 2009 23 326 2,218 2,567
Charge for the penod 10 124 641 775
Disposals - - (158) {158}
Currency translation adjustment - - & 5
At 30 November 2010 33 450 2,706 3,189
Charge for the year 6 116 380 502
Disposals - - 52) {52)
Acquisitions through business combinations - - 132 132
Currency translation adjustment — - (23) 23
At 30 November 2011 39 565 3.143 3,748
Net book value
At 30 November 2011 272 655 691 1,618
At 30 Noverber 2010 278 581 844 1,503
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Intangible assets
Capitahsed
Acquired  development Purchased
Goodwill ntangibles costs software Total
£'000 £'000 £'000 £000 £'000

Cost
At 1 June 2009 16,432 - 1,727 717 18,878
Additions - - 891 210 1,101
Deferred consideration adjustmant (note 21} (663) - - - (663)
Currency translation adjustment 22 - - - 22
At 30 November 2010 15,791 - 2618 927 19,336
Additions - - 747 69 816
Acquisitions through Business Combination 7,278 754 - - 8,032
Currency translation adjustment (177} {17} - 25 {169)
At 30 Novamber 2011 22,892 737 3,365 1,021 28,015
Amortisation
At 1 June 2009 - - 464 509 973
Charge for the year - - 878 193 1.071
At 30 November 2010 - - 1,342 702 2,044
Charge for the penod - 48 619 jele] 766
Currency transiation adjustment = — - 16 18
At 30 November 2011 - 48 1,961 817 2,826
Net book value.
At 30 November 2011 22,892 689 1,404 204 25,189
At 30 November 2010 15,791 - 1,216 225 17,292

Annual test for impairment of gooadwill

During the year, the Group assessed the recoverable amount of goodwill by companng it 1o the value in use of the cash~generating
urits to which it relates  Tha carrytng amount of goodwll was allocated to the cash—-generating units as follows

30 November 30 November

2011 2010

£'000 £°000

Integration & Managed Services 4,580 4,580
Network Systems 5,704 2,403
Mobile Systems 8,408 4,608
industnal Systems 4,200 4,200
22 892 15,791

The recoverable amount of the cash-generating units is determined based on a value in use calculation which uses cash flow
projactions based an financial budgets and business plans approved by the Oirectors covering a three year penod Cash flows beyond
that penod have been extrapolated using a steady 2 25% per annum growth rate, which the Directors consider 10 be speciriic to the
business and does not exceed the UK post-war real annual average growth in GDP, and 1s therefore considered eppropnate to apply

to each of the cash-generating units

The key assumptions used in the cash flow projections are as follows

> No matenal changes in working capital

> Termnal value applied after 10 years assuming a seven times muttiple

?  Pre—tax discount rates

30 November 30 November

2011 2010

% %

tntegration & Managed Services 10.4% 10 6%
Network Systems 9.9% 99%
Mobile Systems 9.5% 97%
Industnal Systems 2 1% 9 3%
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Intangible assets (contnued)

The discount rates used have been based upon dmsional specific nsks such as the nature of the markets served, cost profiles and the
barmers to entry nto each market segment, as well as other macro-economic factors The Directors believe that, based on sansitmvty
analyss performed, aven in the curment economic conditions any reasonably possible change in the key assumptions on which the
recoverable amounts are based would not cause the cash-generating units' carmying amount to exceed the recoverable amount

Inventories
30 November 30 November
2011 2010
£'000 £'000
Raw materials and consumablas 4,006 3,119
Work in progress 1,385 938
Firushed goods for resale 2,041 1,771
7,432 5,828
Contract balances 27 69
7,459 5,897
30 November 30 November
2011 2010
£000 £'000
Cortract balances comprise
Net costs incumred 27 69
Trade and cther receivables
30 November 30 November
2011 2010
£'000 £'000
Trade recewvables 16,489 14,049
Allowance for doubtful debts (679) (767)
15,810 13,282
Amounts recoverable on contracts 9,158 7,890
Other recervables 780 338
Prepayments and accrued income 753 1,001
28,501 22,511

Trade recevables are nor—nterest bearing and generally have a 30 to 90 day tarm At 30 November 2011 the Group had 58 days
sales outstanding in trade recervables (30 November 2010 58 days) Trade recevables mcludes £250,661 (2010 £58,181) due from

rediated partes (note 26)

Due to their short matunties, the far value of trade and other recervables approximates to therr book value

Movement in allowance for doubtful debts
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30 November 30 November

2011 2010

£'000 £'000

At start of year 767 475
Doubtful debts charge recogrised in the year 88 363
Amounits wrtien off as uncollectable {176) 71)

At end of period 679 767
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19

20

Trade and other receivables (continued)

As at 30 November 2011, trade recevables of £5,913,000 (30 Novermnber 2010 £5,079,000) were past due but not imparred The

ageing analysis of these trade recevables s as follows

30 November 30 November
2011 2010
£°000 000
Up to three months past due 5,054 3,617
Three to sx months past due 5, 1,309
Over six months past dus 268 153
5,813 5,079
Cash and cash equivalents
30 November 30 Novermber
2011 2010
£°000 £'000
Cash at bank and in hand 3,098 3,348
The fair value of cash and cash equivalents approximates to their bock values
Cash at bank earns nterest based on the datly bank base rate
Trade and other payables
30 November 30 November
2011 2010
£'000 £'000
Trade payables 8,608 6,185
Other taxation and social secunty 1,125 1,012
Other payables 229 188
Accruals and deferred income 12,545 10,871
22,507 18,256
Bue to ther short rmatunties, the far value of trade and other payables approximates to their book value
Loans and borrowings
30 November 30 Novernber
2011 2010
£'000 £'000
Bank termn loan facility 1,715 -
Other loans 128 -
Total loans 1,843 —

The loans are both non-current kabithes The farr value of financial labilities 15 not substantially differant from the carmang value The

terms and debt repayment details are as follows

Value drawn
€000 Date repayable Interest rate Secunty
Eurc €10 milion term loan facility 2,000 31 January 2016 EURIBOR + 2 25%  Share pledge
Other €600,000 loan 150 31 May 2015 4% None
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20 Loans and borrowings {continued)

21

The loans are both related to the acqusition of Indanet AG The bank term loan can be drawn in three further tranches to coincide with
potential deferred and contingent consideration payrnents as follows

Maximum armount Avalability

€1,000,000 1-31 December 2013
€2,000,000 1 June 2014-30 Novermnber 2014
€5,000,000 1 June 2015-30 November 2015

Anintial drawing of €2,000,000 was made on12 Novernber 2011 under the term loan facility

Provisions

Deferred &

contingent
consideration  Restructunng Property Total
£'000 £'000 £'000 £'000
At 1 June 2008 755 776 129 1,660
Utiised in year (79} (2,001) {103) (2,183)
Charge to ncome statement - 1,320 16 1,336
Deferred consideration adjustment (663} - - (663)
Currency translation adjustment {13) - - {13)
At 30 November 2010 - a5 42 137
{tlised in year - {58) {16) (74)
Chargs to ncome staternent - - 28 28
Acquisttion made during year 6,012 - - 6,012
IAS 39 charge on deferred and contingent consideration 110 - - 110
Currency translation adjustment {141) - - (141)
At 30 November 2011 5,981 37 54 6,072

Provisions have been analysed between current and non-current as follows

30 November 30 November

2011 2010
£000 £'000
Current 44 112
Non—current 6,028 25
6,072 137

It 1s anticipated that the provisions camed forward at 30 Novernber 2011 will be utiised within the following tmescales

Number of

years

Deferred consideration four
Restructuning provision one
Property costs prowsion for the future costs of empty leasehold properties arkd dilapidations seven

On 15 July 2011 Quadnetics Group plc, through ts subsidiary Synectic Systems GmbH, agreed to acquire 100% of the 1ssued share
capital of Indanet AG (“indanet”), a leading German provider of integrated survellance and secunty management systems to the
transport ndustry, for a maximum total consideration of €10 mililon Consideration of €2 milion in cash was paid on completion for an
initial tranche of shares equivalent to 51% of Indanet’s issued share capital Further consideration of between €1 milion and €8 mihon
for the remaiming 49% of indanet will be payable in thres tranches between 2013 and 2015, dependent on indanet’s profits for the
penod from completion to 31 May 2015 For further detals see note 31
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21 Provisions (contnued)
In May 2005, the Group acquired the trade and net assets of AlphaPoint LLC, a specialist provider of digital survelllance technology
in North Amenca, for a total consideration of up to $3 3 milion, made up of $1 3 milion v cash and Ordinary shares of the Company,
plus a further amount in cash, capped at $2 rmillion, which was dependent on the future profits of the business Following the
conciusion of the earn-out perod surplus last year, provisions for deferred consideration of £0 7 million were credited back to goodwill

The restructuring provision pamarily relates to reduridancy and related costs and Middie East reorganisation costs which have not
been spent in the year In addition, the Group has a number of properties where the Directors believe that diapidation costs may be
ncurred or where the praperty 1s sublet and the Directors believe that they may not be able to fully recover future rertal costs, and
therefore appropnate cost provisions have been made

22 Called up share capital and reserves
The number of authonsad, allotted, called up and fully paid shares 1s as follows

30 November 30 Novarnber
2011 2010
Number £°000 Number £°000

Ordinary shares of 20p each
Authonsed 25,000,000 5,000 25,000,000 5,000
Allotted, called up and fully paid 17,569,744 3,514 17,569,744 3,514

The hotders of Ordinary shares are entitled to receve dividends as declared from time to time and are entitled to one vote per share
at meetings of the Group The 2,040,810 shares held under the Group Executive Shared Ownership Plan {*ExSOP”) are treated as
Treasury Shares and are therefore excluded from the basic earnings per share calculation

The merger reserve has been craated in accordance with sections 612 and 613 of the Companies Act 2006 whereby the premium
on Crdinary shares n the Company 1ssued to acquire shares has been credited to the merger reserve rather than the share premium
account

The cost of own shares held within the ExSOP of £4,209,207 {30 November 2010 £4,209,207) has been deducted from other
reserves The nominal value of these shares 1s £408,162 (30 November 2010 £408,162) Other reserves also includes a capital
redemption reserve of £8,000 {30 November 2010 £8,000)

23 Optons over shares of Quadnetics Group plc
The Group operated five share schemas in the year the Quadnstics Group EMI Share Opton Scheme, the Protec plc EMI Share
Option Scheme, the Protec plc AESOP Scheme, The Quadnetics Employees’ Share Acquisition Plan (*"ESAP™) and the Quadnetics
Executive Shared Ownership Plan (“ExSOPT)

Quadnetics Group EMI Share Option Scheme
The Quadnetics EMI Scherme was adopted on 27 December 2001 It 1s adrministered by the Board but i1s now closed as the sze of the
Group exceeds the hmits imposed by HM Revenus & Customs

Options outstanding at 30 Movember 2011 are exercisable as follows, subject to the holder still being employed by the Group at the
time of exercise

Option Number of

Date granted Exercise dates price options
11 Apnl 2003 11 Apnl 2005 - 10 Apnl 2013 1350p 10,000
5 March 2004 5 March 2006 — 4 March 2014 300 Op 100,833
30 Septermnber 2004 30 September 2006 - 29 Septermber 2014 280 Op 10,715
Outstanding options at 30 November 2011 121,548

Options outstanding at 3 November 2010 wer 171,548 and dunng the year 50,000 options lapsed in relation to feavers
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23 Options over shares of Quadnetics Group plc (continued)

Protec plc EMI Share Option Scheme

The Protec plc EMI Share Option Scherme was adopted on 9 May 2001 It 1s administered by the Board but the Scheme was closed
to new members on 31 December 2005 following the acquisition of Protec pic by Quadnetics Group plc The holders of Protec EMI
options at the time of the acaursition were able to elect to convert these options into options of the same value over Ordinary shares In
Quadnetics Group plc mn a ratio of 1 Quadnetics share for every 43 Protec shares As a result, former Protec EMI option holders held
options over a further 2,326 Ordinary shares at 30 November 2011, which were exercisable as follows, subject to the holder stll being
employed by the Group at the time of exercise

Cption Number
Date granted Exercise dates pnce of options
16 Apnl 2002 16 Aprl 2005 - 15 Apnl 2012 163 4p 1,744
18 November 2003 18 November 2006 — 17 November 2013 516 0p 581
Qutstanding options at 30 November 2011 2,325

Options outstanding at 30 Novernber 2010 were 7,557 Options over 5,232 shares lapsed on 22 May 2011 when the tenth
anniversary from the date of grant was passed

Protec plc AESOP Scheme

“The Protec plc AESOP Scheme was adopted on 9 May 2001 but was closed to new members and contnbutions caeased on 31 December
2005 following the acquistion of Prote¢ plc by Quadnetics Group plc The holders of shares in the Scheme at the tme of the acquisition
wera able to slect to convert these shares into Crdinary shares of the same value in Quadnetics Group plke in aratie of 1 Quadnetics share for
every 43 Protec shares

Dunng the year 49,892 shares were withdrawn by employees as the fifth anniversary of the grant date had been reached enabhng the
shares to be withdrawn penalty free and tax free The reraning balance of 2,204 shares at 30 November 2011 had a market value of
£4,452 (30 Novernber 2010 £83,000)

Quadnetics Employees’ Share Acquisition Plan

The Quadnetics Employees’ Share Acquisttion Plan (“the ESAP™) was adopted on 23 April 2010 Deductions from salary are used to
buy Partnership Shares in Quadnstics Group pic at the end of each sx month accumulation penod The Trustee will use any dvidend
income paid on thesa shares to buy further shares to be held in the scheme as Dnvidend Shares

Partnership Shares can be withdrawn from the Schems by the employee at any time, but wathdrawals before the fitth annversary after
purchase are subect to ncome tax, withdrawals after the fifth annwversary of their purchase date can be mads in full and are tax free
Dmwdend Shares are required to be held in Trust for a penod of thres years following the purchase date Employees who leave the
Group are required to withdraw all of their shares In the Scheme and are subject to the same rules

The Scheme holds 20,034 Ordinary shares at 30 Novermber 2011, which were acquired by the Scheme Trustee as follows

Third or Fifth 30 November 30 November

annversary Purchase/ 2011 2010

Effective date of the purchase base Number Number
of purchase Type of shares date pnce of shares of shares
14 October 2010 Partnership 15 Octaber 2015 147 5p 5,448 5,786
7 Apnl 2011 Partnership 8 Apnl 2016 177 5p 7,339 -
25 July 2011 Dmdend 26 July 2014 2000p 109 -
2 Novemnber 2011 Partnership 3 November 2016 185 5p 6,979 -
2 Novemnber 2011 Dmvidend 3 November 2014 205 0p 159 -
Shares held at end of year 20,034 5,786

At 30 Novernber 2011 the shares held by the ESAP Scheme had a market value of £40,469 (30 November 2010 £10,328)
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24

Options over shares of Quadnetics Group plc (continuad)
Movements dunng the year were as follows

Number

of shares

Shares held at 1 December 2010 5.786
Shares acquired dunng the year 15,015
Withdrawals by employees who left the Group dunng the year {767)
Shares held at 30 November 2011 20,034

Group Executive Shared Ownership Plan

A new Group Executive Shared Ownership Pian {the “ExSOP”) was formed m July 2008 Under the provisions of the ExSOP, shares
{the “ExSOP shares”) are jomtly owned by nominated senior employees and by an employees’ share trust, on terms, similar to a sharg
option scheme, whereby the value of appreciation in the Company’s share pnce over a minimum three year period accrueas to the
relevant employee, provided the Company mests certan performance thresholds In summary, none of the awarded ExSOP shares
will vast unless the total return {dmvidends plus share pnce appreciation) on the Company’s shares 1s better than the perforrmance of the
FTSE AlM All Share Tota! Retumn Index over the three year penod from award The shares will vest fully if the Company's performance
beats the index by more than five percentage points over that penod, with pro—rata vesting for out performance up to five percent

In March 2011, 293,000 shares available in the Trust as a result of employees leaving the Group, were transferred to the comorate
Trustee of the Plan at £1 73 each as joint owner together with certain employees bemng the mid-market price of the Company’s

Ordinary shares immediately prior to the transfer

The ExSOP shares awarded under the Plan at 30 November 2011 were as follows

Exercise Relevant share price at Number

Date awardec Dates date of award of shares
7 July 2009 8 July 2012 onwards 147 5p 1,378,959
18 September 2009 19 September 2012 onwards 158 Op 200,000
7 March 2011 B March 2014 onwards 173 0p 293,000
Balance of shares in respect of leavers 168,851
2,040,810

Share based payment charge

The far value of services recerved in return for share options granted or awards made under the Group's share schemes are measured
by reference to the farr value of the share options granted or share scheme shares awarded

For the equity settled options granted during the period, the estimate of the far value of the services recenved for accounting purposes
15 measured based on an adjusted Black-Scholes model using the following assumptions

July 2009 September 2009 March 2011

awards awards awards

Number of jointly owned shares awarded 1,840,810 200,000 293,000
Share price on date of award £1510 £1 605 £1 780
Amount paid by employse for @ach ExSOP award 02p 02p 02p
Carmrying cost 1 75% of the nitial 1 25% of the nital 1 75% of the inttial
market value market value market value

Volatity 35% 35% 35%
Expected dvidend yeld 0% 0% 4%
Pask free interest rate 24% 20% 181%
Anticipated exercise date 8 July 2012 19 September 2012 8 March 2014
Expected life of EXSOP 3 years 3 years 3 years
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24 Share based payment charge (continued)

For the equity settled options granted duning pnor years, the estimate of the farr valus of the services recerved was measured based on
a Black—Scholes opticn pncing model using the following assumptions

31 May 2009
Weighted average share price 207 ip
Exercise prce 2198p
Expected volatility 35%
Option Ife 325 years
Dmdend yield 2 86%
Risk free interest rate {based on Government bonds) 4 78%

Tha expected volatity 1s wholly based on the histonc volatiity

Share options ara granted under a service conditran and also, for grants to employees under the ExSOP, a performanca measure
based around the Company’s share price relative to the FTSE AlM All Share Total Return Index

The total charge recogrused for the penod ansing from share based payments are as follows

12 months 18 months

ended ended

30 November 30 November

2011 2010

£'000 £'000

Equity-settled share based payments 182 249

Total carrying value of iabilities - —

Contingent liabilites

Certain subsichary companies have agreed to guarantee a number of bank bonds, 1ssued by Barclays Bank PLC and Uoyds TSB Bank
plc, amounting to a total of £1 3 rmilion at 30 November 2011 (30 November 2010 £1 5 milion) At 30 November 2011, the Group
had placed £nil on deposit (30 November 2010 £nil) as collateral against these guarantses

Related party transactions

1) Sales in the year of £1,005,630 (18 months ended 30 November 2010 £1,319,292) were made to Coex Services Asia Pte Lid,
in which the Group has an investment (ongmal cost £8,000 now fully written down), but does not exercise any influence Purchases
of £13,821 (18 months ended 30 November 2010 £nil) were made from Coex Services Asia Pte Lid The balance owed by Coex
Semvices Asia Pte Lid at 30 November 2011 was £245,742 (30 November 2010 £58,101}

2) In the penod from the date of acquisthions of Indanst to 30 November 2011, Indanet made sales of €76,200 and purchases of
€59,955 from companies in which the vendors of Indanet held an nterest The balance owed to Indanet at 30 November 2011
was £4,919

Transactions between the Company and its subsichanes, which are related parties, hava been elimnated on consolidation and are not
disclosed in this note The pnncipal subsidianes and dmvisions within the Group are listed on page 82

All transactions with related parties were at arm's length
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26 Related party transactions {contnued)
3) Transactions with key mangement personnel

12 months 18 months

ended endad

30 November 30 November

2011 2010

£'000 £:000

Salary and fees 959 1,414
Bengfits 118 194
Bonus 219 131
Total short-term remuneration 1,298 1,739
Post employment benefits 101 186
Tarmination benefits 72 200
Share based payments 136 176
1,605 2,301

27 Capital commitments

At the year end capital commitments not provided for in these financial statements amounted to £nil (30 November 2010 £nt)

28 Operating lease commitments

The Group had total outstanding commitments for future minimum lease payments under non—cancellable operating leases, which fall

due as follows

30 November 30 Novernber

2011 2010

£°000 £'000

Within one year 1,759 1,207
Within two to five years 4,084 2,714
In excess of fiva years 1,420 1,809
7,243 5,730

The Group's lease commitments pnmarly relate to land and bulldings and vehicles

29 Pension commitments

The Group operates a defined benefit pension scheme and a number of defined contnbution schemes

a) Defined benefit scheme

The Company operates the Quadrant Group plc Retirement Benefit Scheme This scheme includes both a defined benefits section in
respect of past employees of the Group and a defined contnbutions section in respect of one curmrent ernployee The accrual of benefits

in the dafined benefit sectons ceased in 1996 and the llabities relate only to members with preserved benefits or pensions in payment A
fult actuarial valuation was camed out by a qualified independent actuary, independent of the scheme's sponsonng employer, as at 1 Juty
2010 These results have been updated on an approxmate basis to 30 November 2011 The maor assumptions used by the actuary are
shown below

The Company has paid contnbutions of £33,000 in the year

The disclosures below relate 1o the defined benefits section, with the contnbutions to the defined contnbutions section being disclosed
in section b)

It 18 the policy of the Company to recogruse all actuanal gains and losses in the year in which they occur outside the income statement
in the Consolidated Statement of Comprehensive Income
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29 Pension commitments {continued)
Reconciliation of opening and closing balances of the present value of the defined benefit obligations
12 months 18 months
ended ended
30 November 30 November
2011 2010
£'000 £000
Defined bensfit obligations at start of year 4,885 4,322
Interest cost 257 416
Actuanal losses 236 493
Benefits paid (219) (346)
Defined benefit obligaﬁona at end of year 5,159 4,885
Reconciliation of opening and closing balances of the fair value of plan assets
12 months 18 months
ended endad
30 November 30 November
2011 2010
£'000 £'000
Far value of plan assets at start of year 5,029 4,339
Expected retumn on assets 257 394
Actuanal gains 350 597
Contributtons by the Company 33 45
Benefits pad {218) {346)
Fair value of plan assets at end of year 5,450 5,029
Total expense recognised in Income statement
12 months 18 mornths
ended ended
30 November 30 November
2011 2010
£'000 £000
Expected return on plan assets {257) 394
Interest cost 257 (394)
Total expense recognised in income statement - -
Galns/{losses) recognised in consolidated statement of comprehensive income
12 months 18 months
ended ended
30 November 30 November
2011 2010
£'000 £'000
Difference between expected and actua! return on plan assets 350 597
Expenence gans and losses arising on the defined benefit obligations - 124
Effects of changes in the demographic and financial assumptions underlying the
prasent value of the dsfined benefit obligations {238} B17)
Total actuanal gains and losses {before restnction due to some of the surplus nat being recognisable) 114 104
Effect of hmit on amount of surplus recognised due to some of the surplus not being recognisable {114} {104)

Total amount recognised in the consolidated statement of comprehensive income - -

The cumulative amount of actuanal gains and losses recognised in the consohdated statement of comprehensive Income since the
adoption of LAS 191s Ll
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29 Pension commitments (continued)

Assets
30 November 30 November 31 May
2011 2010 20089
Falr value of Far value of Faur value of
plan assets plan assets plan assets
£'000 £°000 £'000
Equrty 19 17 11
Bonds 5,431 5,011 4,321
Cash - 1 7
Total assets 5,450 5,029 4,339

As at 30 Novernber 2011, the far value of the assets shown above include holdings of £19,107 in Quadnetics Group plc shares
which constitute ermployer-related investments There are no further amounts in assets which represent the Company’s own financial

Instruments or any property occupted by, or other assets used by, the Company

Actual return on plan assets
The actual return on the plan assets over the year ending 30 November 2011 was £607.000

Principal actuarial assumptions

30 November 30 November 31 May

2011 2010 2009

% per annum % per annum % per annum

Inflation 320% 3 60% 370%

Inflation (CPI) 2.70% - -

Rate of discount 4 90% 5 50% 6 60%

Allowance for pension in payment increases 2.50% 2 50% 2 50%

Allowance tor revaluation of deferred pensions of RPfor 5% p a ff less - 360% 370%

Allowance for revaluation of deferred pensions of CPl or 5% pa if less 2 70% - -

Allowance for commutation of pension for cash at retirement — — —
The mortality assumphions adopted at 30 Novernber 2011 imply the following Iife expactancies at age 65

Years

Male currently age 45 24 4

Female currently age 45 268

Male currently age 65 225

Fernale currently age 65 250

Present value of defined benefit obligations, fair value of assets and surplus

30 November 30 November 31 May

2011 2010 2009

£'000 £'000 £'000

far value of plan assets 5,450 5,029 4,339

Present value of defined benefit obligations 5,165 4,885 4,322

Surplus n plan 285 144 17

Unrecognised surplus (285) {144) {17)

Asset/{liability) to be recogrused - -

The IAS 19 valuation surplus has not been recogrised as the actuanal scheme funding valuation at 1 July 2010 showed a daficit of

£402,000

Best estimate of contributions to be paid to plan for the year ending 30 November 2012
The Company estimates that £61,000 will be paid to the plan dunng the year ending 30 November 2012
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b)

History of experience gains and losses
30 Nov 2011 30 Nov 2010 31 May2009 31 May 2008 31 May 2007

£'000 £000 £'000 £'000 £'000
Fair value of plan assets 5,450 5,029 4,339 4,669 4915
Present value of defined benefit obligations 5,165 4,885 4,322 4,377 4,459
Surplus In plan 285 144 17 292 456
Expenence adjustment on plan assets 350 597 (352) {326) (303)
BExpenence adjustment on defined benefit obligations - 124 - (48) -

Expected long-term rates of return

The long-term expected rate of return on cash 1s determined by reference to the rate of return of gits at the balance sheet dates The long—
tam axpected retum on bords is determined by reference to UK long dated government and corporate bond yelds at the balance sheet
date The long—term expected rate of return on equities s based on the rate of retum on bonds with an allowance for cut-performance

The expected long—term rates of return applicable for each penod are as follows

Penod Penod

COMMEeNncing  COMMencing

1 December 1 June

2010 2009

% per annum % per annum

Equity 8 00% B 00%
Bonds 5 20% 8 20%
Cash 390% 420%
Overall for scheme 521% 6 20%

Defined contribution schemes
There are also a number of other defined contnbution pension schemes operated by vanous companies within the Group The Group's
total expense for these other schemes n the pencd was £423,000 (18 months ended 30 Novembar 2010 £681,000)

Financial instruments

Capital risk management

The Group manages Its capital to ensure that it will be able to continue as a going concem while maxmising the retum to
shareholders The capital structure of the Group consists of cash held in interest beanng current accounts (note 18), loans and
borrowings on fixed terms {(note 20) and equity attnbutable to equity holders of the parent, compnsing iIssued capital (note 22),
reserves and retained earnings The Group 1s not subject to any externally imposed capital requirements The Group's dvdend policy
depends on both the earmings profile and investment opportunities togsther with wider macro-economic factors

Foreign currency risk

The Group operates Intemationally gmvng nse to exposure from changes in foreign exchange rates, with the US doltar and the euro
being the man foreign currencies in which the Group operates The Group's policy 15 to manage transaction exposure in respect of the
Group's UK subsidianes through the use of forward exchange contracts, which are antered into in respect of forecast foreign currency
transactions when the amount and timing of such forecast transactions becomes reasonably certain At 30 Novemnber 2011 the Group
had the following commitments in respect of forward exchange contracts

30 Nov 30 Nov 30 Nov 30 Nov

2011 2011 2010 2010

Average Average Average Average

2011 rate 2011 rate 2010 rate 2010 rate

$'000 $:£ €000 €L $'000 3e €'000 €L

Forward sales 1,745 158 - - 883 153 4720 121

Forward purchases - - . - - - - _

The fair value of these forward exchange contracts 1s not considered to be matenal Hedge accounting has not been applied

$129,000 of the forward sala contracts mature n more than cne year with an average exchange rate of 1 60, all other forward
contracts mature within the next year

Our Business

Our Governance

Our Financials



72 Quadnetics Group plc

i1
www quadnetics com Annual Report and Accounts 20

Notes to the Financial Statements
For the 12 months ended 30 November 2011

30 Financial instruments (continusd)
At 30 November 2011, the Group entities based in the UK had the following forecast foreign cumrency transactions dunng the next
two years which have not been hedged, pnncipally dus to either natural hedges being available of receipts aganst payments or to
significant uncertamty over the trming of the transactions

30 November 30 November

2011 2010
$'000 $'000
Receipts 1,483 261

The Group 15 exposed to fluctuations in exchange rates on the translation of profits earned by its US subsidiary These profits are
translated at average exchange rates {or the year which I1s an approximation to rates at the date of transaction The Group's US
subsidiary accounts for approximately 1% (30 Novermnber 2010 1%) of the Group's net assets Translation exposura in respect of these
assets s not hedged

The Group 1s also exposed to fluctuations in exchange rates on the translation of profits sarned by s German subsidiary These profits
are transiated at average exchangse rates for the penod which s an approximation 1o rates at the date of transaction The Group's
German subsidiary accounts for approximately 1% (30 Novernber 2010 Ni) of the Group's net assets Translation exposure in respect
of these assets 15 not hedged

At 30 November 2011 the Group held cash balances of $2,216,000 (30 Novernber 2010 $1,617,000), €61,000 (30 Novernber 2010
€98,000) and SAR 102,000 (30 November 2010 SAR 58,000)

It 1s estimated that a 10% fall in the year end US dollar exchange rate would have increased profits by £194,000 (18 months ended
30 November 2010 £42,000) and equity by £25,000 (18 months ended 30 Novembar 2010 £42,000) A 10% fall in the year end euro
exchange rate would not have a matenal impact on either profits or equity

The table below shows the extent to which the Group had monetary assets and habdiies in currencies other than the local currency
of the Comparnty in which they are recorded Foreign exchange differences on the retranslation of these assets and habilities are
recegnised in the Group income statement

Functional currency of Group operation

30 November 2011 30 November 2010
Sterling uUsb Sterling usp
£:000 £°000 £'000 £'000
Gre - 51 - 51
US dollars 1,248 - 1,267 -
Euros (L)) - <]} -
Canadian dollars 5 24 - 48
UAE Drhams 160 - - -
Total 1,409 75 1,363 99

Credit risk

Credn nsk refers to the nsk that a customer or counterparty to a financial Instrument fails to meet its contractual obligations, resulting in
financial loss to the Group, and anses pnnoipally from the Group's recevables from customers and interest beanng current accounts
Managament has a credit policy in place and the exposure to credit ask 158 monitored on an ongoing basis Credit evaluations are
performed on all customers requinng credit using information supphed by independent rating agencies where available The Group
also uses other publicly avaitable information and its own trading records to rate major customers The credit nsk on current accounts
1s imited because the counterparties are banks with high credit—ratings assigned by international credit-—+ating agencies

At the balance sheet date, there wers no significant concentrations of credit nsk The masumum exposure to credit nsk Is representad
by the camying amourtt ¢of each financial assat in the Consolidated Statement of Financial Position

Liquidity risk

Liquidity nsk 1s the risk that the Group does not have sufficient cash to meet its financial obhgations as they fall due The Group
ensures that suffictent cash and undrawn faciities are avalable to fund ongoing operations and to meat s medium term capital and
funding obhigations, and to mest any unforeseen obligations and opportunities
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30 Financial instruments {(continued)

31

At the penod end, the Group had net funds of
30 November 30 November

2011 2010
£'000 £'000
Current accounts 3,098 3,349
Loans and borrowings {note 20) {1,843) -
1,255 3,349

The lavel of the Group's bank overdraft facilities s reviewed annually and at 30 November 2011 the Group had undrawn overdraft
faciities of up to £4 milion, on which interest would be payable at the rate of bank base rate + 2%

Al financial kabiihes of the Group, pnncipally compnsing of trade creditors, falling due for payment wathin 12 months of the balance shest
date (30 November 2010 12 rmonths) and bank loans which fall due for payment within two to five years of the balance sheet date

Dus to the significant amount of cash held in current accounts, taken together with the undrawn bank overdraft facility, the Group's
exposurs to kquidity risk at 30 November 2011 and 30 November 2010 was neghgible

Interest risk

Interest beanng assets compnse cash held in current accounts, earning interest at bank base rate Dunng the year these bank
deposits bore interast at base rate of 0 5% (2010 0 5% and 0 6% against base rate of 0 5%) The Group benchmarks the rates being
obtained in aorder to maximise Its returns, within the credit nisk framework referred to above

The Group's short-term financia! habilities are all non-interest bearing The interest rates for bank lcans are set out in note 20

The Group's funds did not carry any significant interest rate nsk at 30 Novermber 2011 and 30 Novernber 2010

A 0 5% fall in interest rates would have reduced profit for the period and equity by £7,000 (2010 £7,000)

Acquisitions

Acquisition of Persides Technology Limited

On 22 December 2010 Synectic Systems Group Limited {*SSGL") acquired the entre tssued share capital of Persides Technology
Umited (*PTL") for a total consideration of £230,000 in cash and the trade and assets of PTL were hived up to SSGL at far value
PTL specialisas n advanced battlefield electronic monitonng systems (EMS) and ruggedized hand-held digital video systems

(VEEcam®) for uss in extreme environmants, and was a technology partner to the Group's defence businass, playing an important role
n the development of Synectics’ latest generation radio frequency detection system, Chil

Book value Far value
Recognised amounts of identifiable assets acquired and liabiltties assumed £°000 £'000
Identifiable assets
Property, plant and eguipment 11 11
Trade and other recevables 72 72
Inventery 6 8
Identifiable liabilities
Trade and other payables 52) {52}
Net identifiable assets 37 ar
Goodwill 193
Total consideration 230
Net cash outflow ansing on acquisihon
Cash consideration 230

The far vatue of the financial assets includes trade recevables with a far value of £72,000
Acquisition related costs (included in non—underlying operating expenses) amounted to £19,000

It is not possible to separata out the revenue and profit of PTL since acquisition as the business actimties were hived into Synectics
Mobils Systams on the acquisition date and these actmities have not been separately recorded
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31

Acquisrtions (continued)

Acquisition of Indanet AG

On 15 July 2011 Quadnetics Group pic, through its subsidiary Synectic Systerns GmbH, agreed to acqure 100% of the issued share capital of
Indanet AG ("Indanet}, a leading German provder of integrated surveillance and secunty management systems to the transport ndustry, for a
maxarmum total considerabon of €10 milion Considerabon of €2 milion in cash was pad on completion for an nutal tranche of shares equivalent
10 51% of Indanet's tssued share capital, Further consideration of between €1 milion and €8 milhon for the remaining 49% of ndanet wil be
payable in three tranches between 2013 and 2015, dependent on Indanet's profits for the penod from completion to 31 May 2015

The anbcipated acguisition method has been applied in accounting for this acquisition

Indanet’s technology and market positrons are highly complementary to those of Quadnetics’ Mobile Systems and Network Systems
dvisions, and the acquisition 1s expected to accelerate significantly the Group's expansion into specialist transpost survelllance
markets m Northern, Central and Eastern Europe in particular ft should also provide enhanced opportunities for the sales of Synectics’
hugh secunty surveillance systems into thesa regons

Prowisional
Book value fair value
Recogmised amounts of identiflable assets acquired and liabilrties assumed £'000 £'000
ldentifiable assets
Property, plant and equipment 62 62
Trada and other recevables 729 729
Inventory 687 687
Identffiable intanglble assets - 754
Identifiable liabllities
Overdraft (573) (573)
Trade and other payables {731) (731)
Deferred tax - (249)
Neot identifiable assets 174 679
Goodwill 7,085
Total consideration 7,764
Satisfied by:
Cash 1,752
Deferred consideraton 785
Contingent consideration arrangement 5,227
Tota! consideration transfemmred 7,764
Net cash outfiow erising on acquisition
Cash constderation 1,752
Add bank overdraft 573
2,325

The far values shown above are provistonal and may be amended if information not currently available comes to hght
The fair value of the financial assets includes trade receivables with a far value of £644,000

The farr value adjustment in relation to intangible assets recognises customer relationships (£231,000) and software (£523,000) In
accordance with IFRS 3

The goodwill of £7,085,000 ansing from the acquisivon consist of the assembled workforce and ncreased geographical presence In
Europe together with software development opportunities

The deferred consideration arrangement requires a further €1,000,000 to be pad on 31 Decernber 2013 The contingent consideration
arrangement of up to €7,000,000 15 dependent on Indanet's profits for the penod from completion to 31 May 2015, and 1s payable in
two tranches in 2014 and 2015 A maxxmum of €3 5 milkion of this further consideration may be paid at Quadnehcs' option, n new
Quadnetics ordinary shares with the remander in cash

Acquisttion related costs (included i non~underlying operating expenses) amounted to £333,000

indanet AG contnbuted £2 9 milion revenue and £0 2 million operating profit to the Group's profit for the penod between the date of
acquisition and the balance sheet date
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Company Balance Sheet
30 November 2011
30 November 30 November
2011 2010
Notes £'000 £'000
Fixed assets
Plant, equipment and motor vehicles 5 59 53
Investments in subsiciary undertakings 6 19,140 18,715
19,189 18,768
Current assets
Debtors 7 24,845 24,464
Creditors armounts faling due within one year 8 {5,208) {5,851)
Net current assets 19,647 18,613
Total assets less current liabllities 38,8468 37,381
Creditors- amounts faling due after more than one year 8 {6,064) {6,064)
Loans and borrowings 9 1,717) -
Provislons for liabilities and charges 10 (29) {16)
Non-current liabilies {7,810) {6,080)
Net assets 31,038 31,301
Capital and reserves
Called up share capital 11 3,514 3,514
Share premium account 12 15,719 15,719
Merger reserve 12 9,565 9,565
Other reserves 12 (2,098) 2,118)
Profit and loss account 12 4,334 4,621
Equity shareholders’ funds 31,036 31,301

The final statements on pages 75 to 81 were approved and authonsed for issue by the Board of Directors on 1 March 2012 and were

signed on its behatf by
J Shepherd NC Pouttney
Director Director

Company Number 1740011
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Notes to the Company Financial Statements
For the 12 months ended 30 November 2011

The prnincipal actwty of the Company was to act as a holding company for ts trading subsidianes

1 Principal accounting policies
The financial statements have been prepared in accordance with applicable Accounting Standards in the Unted Kingdom
(‘UK GAAPT) A summary of tha more important Company accounting policies, which have been consistently applied 1s set out befow

a) Basls of accounting
The financial statements ara prapared in accordance vwath the histoncal cost convention

b) Tumover
Turnover, which excludes value added tax and trade discounts, reprasents the value of goods and services supphed during the year

c) Goodwill
Goodwill represents the excess of the purchase pnce over the fair value of the net assets purchased at the date of acquisttion, and I1s
capttahsed as a fixed asset and amorbised on a straight-line basis over its estimated useful life of up to 20 years

d) Tangible fixed assets
Tangible fixed assets are stated at cost less accumulated depreciation

Depreciation s calculated so as to wiite off the cost of fixed assets, less their estmated residual values, on a straight-line basis over
the expected useful economic lives of the assets concerned, commencing on the first day of the manth after being brought into use
The pnncipal annual rates used for this purpose are 10% - 33%

a) Leased assets
Rentals payable under operating leases are written off to the profit and loss account on a straight-ine basis over tha term of the lease

fi Taxation
The charge for taxation 1s based on the profit for the year and takes nto account taxation deferred because of timing differences
betwsen the treatment of cartain items for taxation and accounting purposes

Deferrad tax is provided in full on tming diffsrences which result In an obligation at the balance sheet date to pay more tax, or a nght to
pay less tax, at a future date, al rates expected to apply when they crystalise based on current tax rates and law Timing differences
anse from the inclusion of income and expenditure N taxation computations n penods diferent from these iIn which they are included
in the financial statements Deferred tax assets ara recognised to the extent that it 15 more Itkely than not that they will be recovered
Deferred tax balances are not discounted

g) Pension costs
Company employees are members of two pension schemes, both of which operate on a money purchase basis Contnbutions to
these schemes are charged to the profit and loss account as incurred

The Company also operates a retirement benefit scheme, which has deferred defined benefit members The expected return on the
scheme’s assets and the expected ncrease in the present value of the scheme's liabilities dunng the penod are included in the profit
and loss account as other finance ncorne or charges as appropnate Actuarial gans and losses are recogrused in the statement of
total recognised gains and losses Pension scheme liabilibes and, to the extent that they are recoverable, pension scheme assets are
recognised in the balance sheet and represent the difference between the market value of the scheme's assets and the present value
of the scheme's habilities, net of deferred taxation

Pension scherme babiiies are determined on an actuanal basis using the projectad unit method and are discounted at a rate using the
current rate of return on a high quality corporate bond of equivalent term and currency to the lability
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h)

i

Principal accounting policies (continued)

Foreign currency

Transactions denomenated in foreign cumency are translated into sterling at the exchange rates prevaling at the date of the transaction
Monetary assets and hiabilities in foreign currencies are retranslated into sterling at rates of exchange ruling at the end of the financial
penod cr, if appropnate, at the forward contract rate Exchange differences ansing on these transactions are taken to the profit and
loss account in the period in which they anse

Dividends
Omadends proposed by the Directors and unpard at the end of the year are not recogrised i the financial statements until they have
been approved by shareholders at a General Meeting of the Company Intenm dwdends are recognised when they are paid

Employee share schemes
Transactons of the Company-sponsored ExSOP are treated as being those of the Company and are therefore reflected in the Parent
Company financial statements In particular the scheme’s purchase of shares In the Cornpany are debited directly to equity

Directors’ remuneration
Directors’ remuneration 1s shown on pages 35 and 36 of the Repoit of the Directors

Employee information
The average number of persons (includng executive Directors) employed by the Company dunng the year was

30 November 30 Novernber

2011 2010
Class of business Number Number
Central 11 ]

30 November 30 November

2011 2010
Staff costs {for the above persons) £'000 £'000
Wages and salanes 886 1,514
Social secunty costs 167 222
Pension costs 180 296
Share based payrments charge 77 110
1,310 2142
Dividends
The following dmdends were paid by the Company dunng the year
12 months ended 18 months ended
30 November 2011 30 Navember 2010
Pence Parce
per per
share £°000 share £°000
Final dvidend paid in respect of pnor year but not recognised
as abilties in that year 4.5 791 45 791
Intenm dividends paid in respect of current year 25 439 25 439
- - 25 439
7.0 1,230 25 1,669
Proposad final dmdend for the 12 months ended 30 Novernber 2011
(18 months ended 30 November 2010) 4.5 791 45 7N

Tha proposed final dvidend for the 12 months ended 30 November 2011 has not been approved by shareholders and as such has not
been ncluded as a labiity as at 30 Novermnber 2011 Subject to approval, this 1s expected to be pad on 9 May 2012 to shareholders on
the regrster at 16 March 2012 This will give a total dvidend for the penod of 7 Op (18 months to 30 November 2010 9 5p)

Ouwr Business

Our Governance

Our Financidis



78

www quadnetics com

Quadnetics Group plc
Annual Report and Accounts 2011

Notes to the Company Financial Statements
For the 12 months ended 30 Novernber 2011

5 Plant, equipment and motor vehicles

£000
Cost
At 1 December 2010 238
Additions 39
Disposals (52}
At 30 November 2011 223
Dapraciation
At 1 December 2010 183
Charge for the year 33
Disposals {52)
At 30 November 2011 164
Net book value.
At 30 November 2011 59
At 30 November 2010 53

6 Investments in subsidiary undertakings

£'000
Cost at 1 December 2010 26,897
Additons
— Share basad payments charge in respect of employees of subsidiary undertakings 115
- Acquisition expenses 310
At 30 November 2011 27,322
Prowision for impairment as at 1 December 2010 and 30 November 2011 (8,182)
Net book value.
At 30 November 2011 19,140
At 30 Novembser 2010 18,715

At 30 Novermnber 2011 the Company held the folowing diect shareholdings in its subsichanes which had been active dunng the year

Percentage

Country of held at

Subsidiary and activity Class of share  Incorporation 30 Nov 2011
Synectic Systems Group Limited Ordinary shares UK 100%

Dasign and manufacture of video systems control products, integrated digital CCTV
systems and CCTV equipment and systems for extremne or hazardous environments
Quadrant Secunty Group Limited

Design, nstallation and mamtenance of CCTV secunly systems and integrated
secunty systems

585 Management Services Limited

Secunty management and support services

Synectic Systems, Inc

Deasign and supply of video systems control products and integrated digrtal

CCTV systems

Synectic Systems GmbH

Gearman holding company

Details of the pnncipal subsidianes are shown on page 82

Ordinary shares UK 100%
Ordinary shares UK 100%
Common stock USA 100%
Ordinary shares Germany 100%




innovating 79
integrating stock code QDG
protecting
Debtors
30 November 30 November
2011 2010
£'000 £'000
Amounts falling due wrthin one year
Trade debtors 3 -
Deferred taxation 24 34
Other debtors 216 56
Amounts due from subsidianes 24,405 23,856
Corporation tax recanvable 253 478
Prapayments and accrued income 44 40
24,945 24,464
30 November 30 November
2011 2010
£'000 £'000
Deferred taxation
At 1 December 2010 34 49
Charge to profit and loss account {10 4]
Transfer from subsidiary Company - 8)
At 30 November 2011 24 34
The deferred taxation balances comprise
30 November 30 November
2011 2010
£000 £'000
Fixed asset trming differences 22 29
Other timing differencas 2 -
Tax losses - 5
24 34
Creditors
30 November 30 November
2011 2010
£'000 £°000
Amounts falling due within one year
Bank overdrafts 4,679 5,202
Trade creditors 187 101
Amounts owed to subsidianes 18 363
Other taxation and social securty 50 45
Other creditors 5 5
Accruals and defared income 359 135
5,268 5,851
Amounts failing due after more than one year
Armounts owed to subsidianes 6,084 5,064
11,362 11,8915

The bank gverdrafis are part of a Group offset arrangement and the overall bank balances were positive at 30 November 2011
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Notes to the Company Financial Statements
For the 12 months ended 30 November 2011

8 Loans and borrowings

30 Novemmber 30 November

2011 2010

£'000 £'000

Euro €10 milkon term loan facility 1,717 -
The loan 1s & non-current liability, the terms and debt repayment details are as follows

Value drawn

€000 Date repayable Interest rate Security

Share pledge

EURIBOR  cover Indanet

Euro €10 milkon term loan facility 2,000 31 January 2016 + 2 25% AG shares

The loan 15 retated to the acquisthion of Indanst AG and can be drawn in three further tranches to coincide with potential deferred and

contingent consideration payments as follows

Maxamurm amount Avalability

€1,000,000 1-31 December 2013
€2,000,000 1 June 2014-30 November 2014
€5,000,000 1 June 2015-30 November 2015

An inthial drawing of €2,000,000 was made on 12 November 2011 under the facility

10 Provisions

Property

£'000

Al 1 December 2010 i6
Utilised in year (16)
Charge to profit and loss account 29
At 30 November 2011 29

The Company has a property which it currently sublets, where the Directors believe that they may not be able to fully recaver future
rental costs, and therefora appropnate cost provisions have baen made The provision carned forward at 30 November 2011 will be

utllised over the remainder of the leasa period which runs to 6 November 2014

11 Called up share capital
The number of authonsed, allotted, called up and fully paid shares 1s as follows

30 November 30 Novernmber
2011 2010
Number £'000 Number £'000

Ordinary shares of 20p each
Authonsed 25,000,000 5,000 25,000,000 5,000
Allotted, called up and fully paid 17,569,744 3,514 17,569,744 3,014

For details of options over shares of Quadnetics Group plc and the ExSOF, see note 23 of the Group financial staterments
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Profit and loss account
The movements on equity sharehalders’ funds dunng the year were as follows
Calted up Shara

share premium Merger Other Retained

capital account reserva reserves earnings Total

£'000 £°000 £'000 £:000 £'000 £'000
At 1 December 2010 3,514 15,719 9,565 {2,118) 4,621 31,301
Profit after tax for the year - - - - 751 751
Dmdends pad (note 4) - - - - {1,230) (1,230)
Credit in relation to share based payments - - - - 192 192
Repayments of loan re ExSOP - — - 22 — 22
At 30 November 2011 3,514 15,719 9,565 {2,096) 4,334 31,036

Cumulative goodwill written off directty to the profit and loss account at 30 November 2011 was £533,000 {30 November 2010
£593,000)

The consoldated result attnbutable to the shareholders of Quadnetics Group plc for the year inciudes a profit of £751,000 (18 months
ended 30 November 2010 £1,509,000) which has been dealt with in the financial staterments of the Company Quadnetics Group plc
has taken advantage of the legal dispensation under section 408 of the Companies Act 2008 allowing it not to publish a separate profit
and loss account

Contingent liabilihes
The Company has agreed, in some nstances jomtly with subsidiary comparues, to guarantee borrowings, annual operating lease
rentals and parformance bonds amounting to £1 3 miiion at 30 November 2011 (30 November 2610 £1 5 mullion)

Capnrtal commitments
At 30 Novernber 2011 capital commitments not prowided for in thess financial statements amounted to £nil (30 November 2010 £nif)

Operating lease commitments
The Company 1s committed to making operating lease payments dunng the next year as follows
30 November 30 November
Land and 2011 Land and 2010
buildings Other Total buldings Cther Total
£'000 £'000 £000 £°000 2'000 £'000
Operating leases which expire
Within one year - 3 3 - - -
Within two to five years 38 5 43 - 7 7
In excess of five years - - - 27 ~ 27
38 ;] 46 27 7 34
Pension commitments

Employees of the Company are members of the defined contnbution section of a dsfined benefit pension scheme (the Cuadrant
Group pkc Retirement Benefit Schema) and twe defined contnbution schemes operated by the Group For further details of the
Quadrant Group plc Raetrernent Benefit Scheme, see note 29 of the Group financial statements

Defined centribution schemes
Contributions mads by the Company to the defined contrbution section of the Quadrant Group plc Retirement Benefit Schame
amount to £43,000 in the year {18 months ended 30 November 2010 £63,000}

In addition, the Company’s total expense for other defined contnbution pension schemes dunng the year was £138,000 {18 months
ended 30 Novermnber 2010 £242,000)
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Principal Subsidiaries

The pancipal subsidianes and divisions within the Group dunng the
year were as follows

Quadrant Security Group Limned

Design, installatron, maurttenance and management of advanced
integrated CCTV and secunty systems

Www gsg co uk

3 Attenborough Lane
Chitwell

Notungham NGS 5JN

Tel +44 (0) 115 925 2521

Axis B, Rhodes Way
Radlett Road

Watford

Hertfordshire WD24 4YW
Tel +44 (0) 1923 211550

9 Hadnan Court

Team Vallay Industnat Estate
Gateshead

Tyne and Wear NE11 OXW
Tel +44 (0) 191 487 2342

S$S8S Management Services Limited
Total secunty outsourcing support and management services to
relail and multi-site customers

WWW SSS—support ¢o uk

Shannon House

245 Coldharbour Lane
Aylesford

Kent ME2Q 7NS

Tel +44 (0) 1622 798200

Synectic Systems Group Limited
Design and davelopment of advanced surveriance technoiogy,
operating through the three divisions shown below

WWW Syrx com

Synectics House

34 Broadfield Close
Sheffield S8 OXN

Tel +44 (0} 114 255 2509

Synectics Network Systems
Davelopers of mtegrated software solutions and products for
complex securty and surveillance networks

WWW SYNnx com

Synectics House

3-4 Broadfield Close
Sheffield S8 OXN

Tel +44 (0} 114 255 2509

Synectics Industrial Systems
Specialist manufacturer of CCTV equipment and systems for
éxtrerna or hazardous ernvironments

WWW SyNX Com

The Rarepath

Elsham Wold

Bngg

North Lincolnshure DN2C 0SP
Tel +44 (0) 1652 688308

Synectics Mobile Systems
Development and supply of CCTV systems for bus manufacturers
and operators

WWW SYNX COm

Urut 4

Wyreficlds
Poultorn-He—Fylde
Lancashire FY6 8JX

Tet +44 (0) 1253 891222

Advanced imaging systerns and radio frequency technology far the
defence and private sectors

WWW SYNx Com

Black Barn

The Mythe Busmess Centre
Tewkesbury
Gloucestershure GL20 6EA
Te! +44 (0) 1684 205807

Synectic Systems, Inc
Developers of integrated software solutions and products for
cornplex secumty and surveillance networks

WWW Synx com

4180 Via Real, Sute A
Carpintena

Calfornia 93013

USA

Tel 001805 7451920

Indanet AG
Provider of integrated survelance and secunty managment systemns
to the European transport industry

www indanet de
Machitffinger Strafle 13

81379 Munchen
Tel +49 89 748862-0




innovating
integrating

protecting

Notice of Meeting

83

stock code QDG

Notice 13 hereby gven that an Annual General Masting of Quadnetics
Group ple will be held at Westhouse Secunty bimited, One Angel
Court, London, EC2R 7HJ on 2 May 2012 at 11 00 a.m for the
following purposes

Ordinary Business

To consider and, if thought fit, to pass the following Resolutions as

Ordinary Resclutions

1 To receve and adopt the Report of the Directors and Audited
Accounts for the 12 months ended 30 Novemnber 2011

2 To declare a final drdend for the 12 months ended 30 November
2011 of 4 5p per Crdinary share to be pard on 9 May 2012 to
members whose names appear on the register of members at the
close of business on 16 March 2012

3 To re-elect as a Director D Bate who, being eligible, subrmits
himself for re-election

4 To re-elect as a Director J Shepherd who, being eligible,
submits himself for re-slection

5 To reappoint KPMG Audit Ple as Auditors to hold office untd the
conclusion of the next Annual General Meeting and to authonse
the Directors to set therr remuneration

Specilal Business

To consider and, f thought fit, to pass the following Resoclutions
Resolution 6 will be proposed as an Ordinary Resoclution and
Resclutions 7, 8 and 9 as Special Resolutions

6 That, n substtution for the existing general authonties
granted at the last Annual General Meeting of the Company,
" accordance with section 551 of the Companies Act 2006
{(*the Act”), the Diwectors be and are hereby generally and
unconditionally authonsed to exercise all powers of the
Company to allot shares in the Company or to grant nghts
to subscnbe for or convert any secunty into shares in the
Company up to an aggregate norminal amount of £1,159,604
(beng approximately 33% of the present issued share capstat
of the Company) provided that this authonty (unlass previousty
ravoked or renewed} shall expire on the conclusion of the next
Annual General Mesting of the Company after the passing of
thus resolution save that the Company may before such expiry
make an offer or agreement which woutd or might require
such shares to be allotted or nghts to subscnbe for or convert
secunties into shares to be granted after such expiry and the
Drractors may allot shares and grant nghts to subscnbe or
convert secunties into shares in pursuance of such offar or
agreement as if the authonty conferred hereby had not expired

7 That,

{1) Conditionally upon the passing of Resclution 6 and in
substitution for all existing powaers, In accordance with
section 570 of the Act, the Directors be and are hereby
gven powaer to allot equity secunties {as defined n section
560 of the Act) for cash pursuant to the authority conferred
by Resolution 6 and ba empowered pursuant to saction
573 of the Act to sell Ordinary shares {as defined in saction
560 of the Act) held by the Company as treasury shares

{as defined in section 724 of the Act) for cash as f section

561(1) of the Act did not apply to any such allotment or

sale provided that this power shall be Imited to allotment of

equity securities and the sale of treasury shares

a} in connection with or pursuant to an offer by way of
rights, open offer or other pre-emptive offer in favour of
the existing holders of Ordinary shares In the capital of
the Company and other persons entitled to participate
therain N proportion {as nearly as may be) to such
holders’ holdings of such shares (cr, as appropnate, to
the numbers of shares which such other persons are
for these purposes deemed to hold) subject only to
such exclusions or other arrangements as the Directors
may deem necessary or expedent to deal with
fractional entitlements or legal problems under the laws
of any territory or the requirements of any recognised
regulatory body or stock exchange, and

b) (otherwise than pursuant to sub-paragraph {a) of
this proviso) up to an aggregate norminal amount of
£175,697, baing approximately 5% of the Company’s
present issued share capital

and the power hereby granted shall expire on the
conclusion of the next Annual General Mesting of the
Company after the passing of this Resolution save that the
sad power shall allow and enable the Directors to make an
offer or agreement before the expiry of that power which
would or might require equity secunties to be allotted

or treasury shares to be sold after such expiry and the
Drrectors may allot equity securtties or sell treasury shares
in pursuance of such an offer or agreement as If the power
confermed hereby had not expired

8 That, the Company be and 1s hereby generally and
uncondrtionally authonsed pursuant to section 701 of the Act
to make one or more market purchases (as defined in section
693(4) of the Act) of s Ordinary shares of 20p each on such
terms and in such manner as the Directors shall determing,
providad that

(1) The maxarnum number of Ordinary shares hereby
authonsed to be acquired 1s 1,756,974 (representing
10% of the present 1ssued Ordinary share capital of the
Company),

(2) The mintmum pnce which may be pad for such shares 1s
20p per share {exclusive of all expensas),

@ The maximum pnce which may be paid for such shares is,
in respect of a share contracted to be purchased on any
day. an amount {exclusve of expenses) equal io 5% above
the average middla markst quotations for an Ordinary share
of the Company as derved from the AIM Appendix to the
Daly Officiat List of the London Stock Exchange on the five
dealing days /mmediately preceding the day on which the
share ts contracted to be purchased,

Our Business

QOur Governance

Our Financials




84

www guadnetics com

Quadnetes Group plc
Annual Report and Accounts 2011

Notice of Meeting

(4) The power hereby granted shall expire on the conclusion
of the next Annual General Meeting of the Company after
the passing of this Resolution or, if earhier, on 31 December
2013 provided that the Company may make a contract to
purchase its Ordinary shares under the authonty hereby
granted pror to the expiry of such authorty which will or
may be executed wholly or partly after the expiry of such
authority, and may make a purchase of ts Ordinary shares
n pursuance of such contract

9 That, the Company’s Articles of Association be amended by
the addition of the following article as a new article 188 “The
Company may change its name by a resolution of the Directors
passed i accordance with these Articles of Association ©

By Order of the Board

Registered office
NC Poultney Haydon House
Secretary 5 Alcester Road, Studley
1 March 2012 Warwickshire B8O 7AN
Notes

1 Further to Regulation 41 of the Uncertficated Securities
Regulations 2001 only those shareholders registered in the
register of members of the Company asat 600 pm on
30 Apnl 2012 shall be entitled to attend or vote at this mesting
n respect of the number of shares registered in their name at
that time Changes to entnes on the register after this tme will
be disregarded in determining the nghts of any person to attend
or vote at the mesting

2 Any member entitled to attend and vote at the Annual General
Mesting may {unlass they have, pursuant to article 89 of the
Company’s Articles of Association, nominated somecne else to
enjoy such a nght, n which case only the person so nomnated
may exercise the nght) appoint a proxy (who need not be a
membey) to attend or vote instead of him A shareholder may
appaint more than one proxy In refation to the Annual General
Meeting prowided that each proxy © apponted to exercise
the nghts attached to a different share or shares held by that
sharehoider A proxy need not be a shareholder of the Company
A proxy form which may be used to make such appointrment
and give proxy Instructions accomparies this notice A member
submitting a proxy 15 not preciuded from attending the meeting

and voting if they wish to do so  To be effective, proxy forms and

the power of attomey or other authonty (f any) under which itis

signed, or a notanally certified copy of such power of authonty,

must be receved at the office of the Regrstrars of the Company, |
Capita Registrars, PXS, 34 Beckenham Road, Beckenham, Kent, |
BR3 4BR, not less than 48 hours before the time appointed for the .
hotding of the meeting, or any adjournment therecf

Copies of the Directors’ service agreements will be available
for inspection at the Registered Office of the Company dunng
normal working business hours on each business day and will
be available for mspacticn on the day of the Annual General
Meeting for 16 minutes pnor to and dunng the continuance of
the mesting

In the case of joint holdings, the vote of the senior holder shall
be accepted to the exclusion of the other joint holders, whether
in person or by proxy For this purpose, senonty shall be
deemed by the order of the namas of the holders as entered in
the Company’s Register of Members in respect of relevant joint
holdings
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