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(ticker “TLY").

, Totally focuses on promoting specialist innovative solutions across the spec-
i trum of healthcare through the subsidiary

|
i
; Totally Plc is listed on London’s Alternative Investment Market
|

!

f »
TOTALYHEALTH

|

} Totally Health Ltd 1s a wholly owned subsidiary of Totally plc, established n

i 2011 to provide innovative solutions to the healthcare sector

\' Totally Health Ltd 1s made up of a highly experienced team, offering bespoke
| healthcare solutians, focusing on the provision of Clinical Health Coaching

' which promotes self care and long term behaviour changes to enable peaple
" to live fonger and more mdependently

|
l
!
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PERFORMANCE OVERVIEW

i
i
! B Revenues from continuing operations £0 61m (2013 £0 88m)

|
|
!
i

W Gross profit from continuing operations £0 43m (2013 £0 18m)
i .
| @ Total EBITDA from continuing operations £(0 43)m (2013 £(0 69)m)

; @ Loss from continuing operations befare tax £{(0 44)m (2013 £(0 73)m)

|
| B Cash utiised by operating activiies £(0 36)m (2013 £(0 91)m)
| .

| W Basic loss per share (0 10)p (2013 (0 4)p per share)

i
|
|
|
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FOREWORD - SETTING THE SCENE

|
| Extract from Department of Health Publication -
- Government Response to the House of Commons

' Health Select Committee Report into Long Term
| Conditions

! (Second Report of session 2014-15)

! The Government welcomes the Health Select Committee’s

, Investigation into the management of long-term conditions

| (LTCs) in the NHS We are in agreement with many of the

| Committee's recommendations and have welcomed the
scrutiny they have brought to the role of Government, the
NHS and wider health and social care organisations as we

, Work collectively to change the way LTCs are managed and

‘ to enhance the qualty of life for everyone with an LTC, therr
carers and therr families

| We have been open and transparent about the challenges
this country faces in meeting the needs of growing numbers
of people living with an LTC, amongst whom multmorbidity
I1s fast becoming the norm 1n addition to this, the growing
pressures on our Accident and Emergency (A&E)
Departments, some of which we know is brought about by
patients whose care has not been managed as well as it
could have been in the community, needs to be tackled

More needs to be done to ensure everyone with an LTC 15
supported and empowered to live healthily, ndependently
and in controf of thetr care Through the Mandate, we have

It 1s strving to implement a whole system framework for
LTCs, implementng the House of Care Mode! across the
NHS

| The model 1s designed to support the delivery of person-
! centred, coordinated care, which enables indwiduals to

| make informed decisions which are nght for them, and

| empower them to self-care in partnership with health and
I care professionals

02 | totally.

asked NHS England to work to achieve this, and in response,
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We have also asked NHS England to do more to ensure
better integration of health and care services, and there
are currently a range of imbatives underway designed to
achieve this NHS England and the Department of Health
are the key partners on the National Collaboration for
Integrated Care and Support (NCICS), which has set out
the first system-wide shared commitment to support local
areas In delivenng integrated care The NCICS has lead the
establishment of 14 integration pioneers to address
barners to delvenng integrated care and support focally,
and to highlight barmers that exist nationally that
Integration partners can work to address

In addition to this, the £3 8 billion Better Care Fund wil

provide the largest ever financial incentive for the NHS and

local government to work together The fund will help shift
resources from the acute sector by tackling expensive
pressure points in the system like A&E, providing greater
investment in improving prevention services, reducing
unplanned hospital admissions and by helping people to
stay in thewr homes and lve independently The fund
mandates local areas, through their Health and Wellbeing
Boards, to agree the joint use of £3 8 hillion for this
purpose in 2015-16




JOINT STATEMENT FROM CHAIRMAN & CHIEF EXECUTIVE

Or Michae! Skctalr
Nen Executive Chairman

Wendy Lawroace !
Cmef Executve Officer
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Totally is passionate about empowering people to make infermed, better decisions
about their own health and the healthcare services available to help them lead better, |
healthier, longer lives.

Totally Health offers tailored one-to-one health coaching for people with long term
conditions including COPD, diabetes, coronary heart disease, chronic heart failure and
asthma. It currently works with the NHS and other healthcare organisations in the UK. |

During 2014 Totally Health has continued to develop services to hetter support people to self manage thelr conditlons, as well
as adding a range of services that we can provide to other healthcare organisations to prevent re-admisslons to hospitals and !
reduce the pressures on A&E Departments. f

Our services and programmes of suppert focus on improving peopie’s lives and reducing rellance upon unscheduled care
Interventions across the healthcare sector.

Long term conditions management individual We work with the person as a whole, not Just the condition that

Totally Health's Long Term Condition Management Programme puts the they ive weth We have transformed the hives of many individuals who are

diagnosed with a Long Term Condition We empower them to find a wayto |
patient right In the centre, at the heart of all discussions and decislons
about how they live thelr lives to the maximum live with that condition and not let it determine what they can and !

cannot do

How do we do this? By burlding streng trusted relationships, based upon
sound cimical knowfedge and expertse that fit into local healthcare
systemns This ensures the best available knowledge, information and care 15
provided to indwrduals, which empowers them to make better decisions for
themselves, while avoiding reliance on emergency services and unscheduled
care

By taking control and self managing their conditions, lives have been
transformed without the need to spend hours in A&E or be admitted to
hospital unnecessarly The patients we work with have a much better
understanding of their condrion(s), therr treatments and care plans Most
importantly they know when they need urgent care and what to do i those
arcumstances i

Our Clinical Health Coaches are highly trained, expenenced health care

professionals who have the time to ensure each person 1s reated s an We are working with Clinical Commissioning Groups and GP Practices across

England to support people diagnosed with a Long Term Condition




JOINT STATEMENT FROM CHAIRMAN & CHIEF EXECUTIVE

CONTINUED

Dunng 2014 more CCGs commussioned services from Totally Health and we
continued to deliver bespoke programmes of care to thetr patients We
continued supporung people diagnosed with Chronie Obstructive Puimonary

. Disease and added programmes for people diagnosed with Diabetes and

Congestive Heart Disease Our pioneenng work with Letcester City CCG as
part of the Leicester City TotalCare Programme was awarded two National

Awards dunng November 2014
I

Winner of the PMEA 2014 award for
Excellence in Healthcare Collaboration and
Partnership followed by

Winner of the General Practice Award 2014 -
Clinical Team of the Year - Respiratory

We began worlung with Leicester City CCG 1n December 2012 and have just
been awarded a further contract to continue supporung thewr COPD patients
with our bespoke Clinical Health Coaching programme through to 31 March
2016 Qver the penod of the programme Totally will continue discussions

with Leicester CCG regarding ways to work together beyond 31 March 2016

“DoH estimate that £7 out of every £10

- spent in England on health and social

care 1s supporting people diagnosed
with a Long Term Condition.”

Source Department of Health
“Long Term G [¢ of 1 Third Edibon 30 May 2012

Gerald's Story

Gerald 15 a 74 year old man who ives at home with his wife who also has
COPD Gerald has a past ustory of smolking for thirty years and quit smoking
following a hospital admussion for respiratory fallure He was admitted to
cntical care for a few days and remamed in hospital for a number of weeks

Following discharge from hospital he suffered from general anxiety and
panic attacks He was expenencing ten to fifteen panic attacks a day
preventing hum from leaving the house to attend both GP and hospital
appotntments He was reliant on opiates to control the panic attacks and
frequently called the emergency services when expenening a panic attack
He lacked awareness about self-management of his condihion and was low
in confidence to inibate rescue medications when expenencing an
exacerbation He became reliant upon others to carry out simple everyday
tasks such as cooking, dressing and making his bed

His main goal was to self-manage the panic attacks to enable him to leave
the house and continue his life as he had pnor to the hospitat admissien

The Coaching calls ncluded all of our normal chinical support and advice as
well as discussing relaxation techmiques and confronting his fear He was
encouraged to “work through™ the pame attacks and to talk through the
panic attack on the calls rather than terminate the call as he had done
previously

He was supported to increase actvity at home starting with ssmple
household tasks He set a goal to leave the house starting with walking up
and down the garden each day, with the aim of walking to the end of the
road and gradually increasing the distance each week

He made steady progress with his goals over a number of weeks and
reported a reduction in the frequency and seventy of the panic attacks He
was able to manage the attacks at home without additional support from
the emergency services, resulting in no calls to 999 He gradually increased
tnps outside and was able to attend a hospital appointment without
suffening a panic attack He gradually reduced his dependency on opiates
and diazepam The panic attacks reduced to 1-2 per day

Current status

Gerald 1s now on a reduced clinical health coaching programme and
requires no additional support from the NHS He feels confident in self-
management and although he reports the occasional panic attack, he 1s
able to manage these himself using techmques developed with hus heaith
coach He has not required assistance from the emergency services or had
a hospita! admissicn sice he started the programme

2014 overview

Dunng 2014 we continued to ensure that the work of Totally Health fitted
exactly within UK Govemment policy and cument thinking for how 1t lends
support to people with Long Term Conditions, promotes self care and
relieves the growming demand and burden on A&E departments

At the end of 2013 Wendy Lawrence was imited to meet with policy advisors
to the Government to discuss its strategy for Long Term Condition
Management The Foreword to our 2014 Annual Report includes an extract
from the publication by the Department of Health from its Health Select
Committee Report into Long Term Conditions

We began working with many new CCGs across the country including London
and the North of England We also added Diabetes and Congestive Heart
Failure to our portfolio of services from which patients are already
benefitting from improved self care and reducing therr reliance on

unplanned NHS Services We continue to work with NHS England, supporting

f

¢

-




JOINT STATEMENT FROM CHAIRMAN & CHIEF EXECUTIVE

CONTINUED

their Shared Decision Making work and build out alliances with national
chanties such as the Bntish Lung Foundation (BLF) We will be implementing
our first bespoke project with the BLF and Somerset CCG dunng the summer
of 2015

We have also been encouraged by the feedback directly from pauents that
have worked with our heaith coaches and achieved some truly amazing
changes to thew hkves by learning how to proactively manags thewr health
condittons Many have been saddened when removed from the programme
by the NHS, to allow other patients to benefit from Totally Health's services,
and have asked if they could conbinue working with their heatth coach into
the future

This led us to undertake independent market research with a leading
healthcare market research company dunng the latter parts of 2014 The
research focused on how we could work directly with the pubhc and if this
would be a viable proposrtion for Totally Health

Following en from this very positive independent market research Totally
Health plans to launch a Direct to Consumer model across the UK dunng
2015 which wall support people with a range of Long Term Conditions so
that they may benefit now from services we know make a real difference to
health and wellbeing

Dunng 2014 we continued to control our costs to ensure we remamed
competitive and able to respond to increased demand for our services
Through diligent financial management and use of our resources Totally
broke even across the Group on a monthly basis 1n the last two months of
2014 This prudent approach to financial management has continued with a
modest profit being shown n the first guarter of 2015 The improved
financial performance and profitability on a monthly basis has been
achfeved while retaining our excellent team of chmicians and expenenced
managers

And most of all we have delivered successful,
Innovative programmes with our clients which
have already saved the NHS £000s and
supported patients to live better, longer lives
and avoid having to spend unnecessary time
In hospital and A&E departments.

Update on Current Contracts

We attach below a summary of the status of our exsting contracts with
chinical commissioning groups It 1s important to note that all of the
programmes are bespoke and as such we work closely with all CCGs to

ensure we reflect local care pathways, treatment choices and lacal services
Once we reach agreement to work with any new client, our reimplementation
planming commences, the length of which vanes 1n order to ensure that all
parties are ready for the programme to begin The table below provides a hst
of Totally Health's current clients and the status of each programme as at
the date of this document. This i$ of course subject to change as
discussions continue with chents

Forecast Current
programme status of

Client end contract Type

LeicesterCity CCG 313 16 Live e

High Weald Lewes 31315 Evaluation Decision Suppert

Havens CCG

Kingston CCG 5515 Evaluation e

Sutton CCG 30615 Live LI

Bedfordshire CCG 30615 Live LTc

Rochdale CCG 10415 Evaluation LTc

Guiidford and

Waverley CCG 31715 Live t1C

NHS England 311215 Live Support, Hosting

and updates -
Shared Decision
Making

Stockton & 301115 Live LTC

Harttepool CCG

Merton CCG 30915 Live Lc

Newham CCG 31115 Ended Lic

Waltham Forest CCG 204 15 Evaluation LT

Brntish Lung

Foundation &

Somerset CCG Awaiting Pre L¥C partnership/
confirmation of  Implementation  Readmission
launch date avoidance

[ y

Dr.

Chaims

Wendy Lawrence

amer e (\ O AL N 1,

4 June 2015
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STRATEGIC REPORT

The Strategic Report should be read in conjunction with the Joint Statement from
Chairman and Chief Executive which includes information about the Group’s business
performance during the year and is an indication of the Group’s future prospects. A
review of the Group’s financial position is included in the Directors’ report.

Totally Health

The company’s pnncipal activity is the provision of mnovative solitions to
the hegtthcare sector Totally Health started business in 2012

Dunng 2014 Totally Health contnued its focus on developing contracts with
CCGs to provide Chinical Health Coaching for Long Term Condiuions This
resulted in 11 new contracts wins and § contract extensions Aithough
Totally Health recogmises CCGs and the NHS as an important route to
market, 2014 was spent developing other key routes to market.

One such route was through strategic partnerships with Third sector
organisations This work resulted in a contract in Q1 of 2015 with The Bntish
Lung Foundation This was the resuit of several months’ work and 15 a
relationship both parties see as being pivotal in helping CCGs and patents
manage COPD and improve the wellbeing of patients

in addition to Chmeal Health Coaching wia the NHS, Totally Heailth 15 in
discussions with intemational health bodies and organisations 1o take rts
sutte of products to overseas markets

Totally Health contnues 10 host and maintatn the DM Programme for NHS
England and develop this important relattonship while NHS England finalises
its strategic direction for its SDM Programme Totally Health continues to
work with NHS England on this exciting programme and supporting the
systems and PDAs used by pabents across the country Furthermore the
Group s in discussions 1o develop complementary technologies that can
further reduce the finanal burden on the NHS from long term condrtions

Totally 1s confident that, as the new CCGs and other NHS bodies are
effectively rolied out, the award of contracts will accelerate in 2015 This has
been evidenced by the new contract wins in the first quarter of 2015

Totally Health also continued to grow and develop our team of experts
Dunng the year we added to our team of clinicians and business
development specialists and are confident that 2015 will bring many growth
opportunities for the business

Principal risks and uncertainties

The main nsks ansing from the Group’s activities are credit nsk, liquidity nsk,
casu iiow nsk and market nsk The Board reviews and agrees polictes for

managing each of these nisks and they are summansed below These
policies have remained unchanged throughout the year

Credit risk

The Group's credit nsk prmanty relates to trade and other recervables and
accrued income The amounts presented in the statement of financial
position are het of allowances for doubtful recevables, estmated by the
Group’s management.

Customer credit nsk 1s managed by each business unit subject to the
Group’s established policy, procedures and controls relating to customer
credit management. Credit hmits are estabhished for all customers and are
based inter alia on credit checks Outstanding customer recervables are
tegularly monnored

Lquidity risk and cash fAow risk

Cash balancés and the working capital cycle are managed so as to
maximise interest ¢amed and mimmise intérest paid, while maintaining the
fquidity requirement of the business When seeking borrowings, the
Directors consider the commercial terms avanabie and, m consuttation with
their advisars, consider whether such terms should be fixed or vanable and
are appropnate to the busmness

The Group would normally expect that sufficient cash i1s generated in the
operating cycle to meet contractuai cash flows through effective cash
management. However the reorgamsation in the NHS has impacted on the
Group's working capral cycle The Directors continually monntor the situation
through the careful management of creditors and working capital

Market risk

To diversify the exposure to the NHS, the Board 1s actively looking at different
routes to market. The Board is also looking at vanous technologies and
products to address the Long-Term Conditions market.

Tl

Donald Baladasan
Director

4 June 2015 _
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DIRECTORS’ REPORT

f

| The Directors present their report and the financial statements for the year to

31 December 2014.

Principal activities

The Group s prncipal actvities are the provision of innavative solutions to
the heafthcare sector through Totally Health

Totally Health Lirmited provides bespoke healthcare solutons for the
management of long term condions Solutions cffered include chmical
health coaching, innovative seftware solutions and supporting shared
decision makng Dunng 2014 Totally Health continued its business
development based on its core suite of products of patient decision aids
{Web, Mobile & Print},SDM programme and Clinical Health Coaching
Patient decision aids are evidence-based, cimically relévant resources to
supplement chnical consultations, supported by Health Coaching they help
patients make informed decisions about theirr treatment options Totally
Health has a chmical health coaching team which has a pivotal role in
managing long term condiions Qur health coaches educate and encourage
patents to take an active role in therr own health, bullding confidence and
skills to become better nformed about their condition

Dunng 2014 Totally Health continued developing different routes to market
for its core products These routes are the NHS, Pnvate Medical Insurance,
Third Sector including chanties, Pharma compantes and Direct to Consumer
in addition to these routes The Group 15 looking at strategic alliances and
acquisiions which will complement current offenngs within the Group

Business review and future developments

The review of the year's operations, trading ocutlook and future developments
1s contaned in the Joint Statement from Chairman & Chief Executive and
the Strategic Report on pages 3 to 6 respectively

Results and dividends

The results for the year are set out on page 14 No intenm dividend has
been paid and the Directors do not recommend a final dividend

Share capital

Detals of the changes in the share capital are set out in note 16 to the
financial statements

Financial summary

Group turnover from continuing operabons in the year to 31 December
2014 was £0 61 million (2013 £0 88 million)

Group EBITDA from conunuing operations for the penod was £(0 43) millon
(2013 £(0 69) million)

Group operating loss frem continuing operations for the penod was
£0 44 million (2013 loss of £0 73 million)

Cash flow and net debt

The Group cash flaw statement 15 set out on page 18 Highhights include
cash improveraent in the Group's net funds position at 31 December 2014
to £190,000 in hand from £173,000 at 31 December 2013

Liquidity and funding

At 31 December 2014 the Group had net current habilities of £145,000
down from £235,000 in the pnor year The Group maintains ligudity through
the careful management of the working capital cycle generated through
normal business activites

Financial position

Overall the net habilites position of the Group has decreased by £80,000
dunng the year to a position of £139,000 at 31 December 2014

-_— totally. | o7




DIRECTORS' REPORT

CONTINUED

Employee matters As a minimum, all Group companies are required to comply with all I
) '
 Quality and Integrity of personnel apphcable local legistaton in employment matters |
The Group has a core of key employees with strgng market and product !
knowledge It has always sought to pasition itself as not reliant on Environmental matters
indmiduals by ensunng that the knowledge and responsibthities are shared The Group ts committed to supporting best practice and complying with all
QOur business stil depends however on the quality of our staff and this relevant legislation in refation to the productien of its products and to
Involves nsks of retention and of being able to recruit at our cumrent high emvironmental 1ssues The Group 5 in regular diatogue with suppliers i
' standards We mitigate this nsk by seeking to provide the environment and relation to new products and processes, and emironmental 15sues are

assistance that will aid the development of our employees and improve the considered in the deciston-making process
retention prospects, which we also seek to do through employee benefits,
Incentive schemes, share plans and career opportunihes where possible Directors

Disabled persons Dr Michael Sinclair {Non-executive Chairman) f
The Group 15 committed to equal opportunity of employment and all Andrew Margolis (Executive Director) ,
employment decisions are based on ment, qualifications and abiines The
Group 1s committed to providing a workeng environment that 1s free from all Donald Baladasan (Finance Director)

| forms of discnmination and harassment The Group will employ disabled Wendy Lawrence (Chief Executive)

| persons where they appear to be sutable for a particular vacancy and every  George Ralls (Non-executive director, resigned 25 February 2014) |

effort 1s made to ensure that they are given full and fair consideration when
k Clipsh - '
such vacancies anse The number of disabled persons employed by the Jack Clipsham {Non-executive director , appointed 12 November 2014)

Group was Nil (2013 Nil) Dr Steven Lartner (Non-executive director, appointed 8 january 2015)

i Heatth and safety
it 1s the objective of the Group to ensure the health and safety of its

| employees and of any other persons who could be affected by its
operatons Kt 1s the Group's policy to prowde working emironments which
are safe and without nsk to health and to provide information, instructron,
training and supervisien to ensure the health and safety of its employees

Directors and thelr interests
J‘ The interests of the Directors who held office at the year end 1n the share capital of the Company were as follows

Warranis to subscribe Warrants to subscnbe
for OrdInary shares Ordinary shares for Ordinary shares Ordinary shares |
, of 0 1p sach held of 0.1p each held of 1p each held of 1p aach held |
J 31 Docember 2014 31 December 2014 31 Degember 2013 31 December 2013 .
- Dr Michael Singlair {(non-executive Chairmany* 833,334 19,731,792 833,334 19,731,792 ||
1 Andrew Margolis 833,334 4,908,212 | 833,334 4,438,770 | '
, Donald Baladasan - 6,778,000 | - 5,000,000 | ‘
: Wendy Lawrence 833,334 1,666,668 833334 1,666,668 :
Jack Clipsham - 1,400,000 | - - }

!+ Dr Sinctairs mizvests are held by hum personalty (both directly and through vanous pensian arangements) and by Sinciair Montrose Trust Umited Sinclar Montrose Trust Limited §s a company 1n which Dr Sinclair and his
immediate famity have a conolling interest.

' Number of options (
b Granted/ Exescise pnce Date from which

| At start of year {surrendered) Atend of year Pence Exercisable

" Andrew Margolis 5,125,000 - 5,125,000 10 08/10/2009 |

b ]
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DIRECTORS’ REPORT

CONTINUED

In February and May 2015, 403,266 and 525,210 new shares were 1ssued
in satisfactuon of fees payable to Jack Clipsham for the six months ended
12 May 2015 Foliowing these transactions, Mr Clipsham holds 2,328,436
ordinary shares of 0 1p each

According to the Register of Directors’ interests, no nghts to subscnbe for
shares in or debentures of the Company or any other Group company were
granted to any of the Directors or thew iImmediate families, or exercised by
them, dunng the financial year

Substantial Interests

The Company has been notified, as at 30 March 2015, of the following
interests in 3 per cent or more of the 397,617,450 ordinary shares in issue

Ordinary shares  Percentage

JIM Nominees Lmned 145,176,421 3651
8VS Secunties {Nommees) Limited 37,138,027 §34
Hargreaves Lansdown (Nominees) Limited 28,759,706 723
TD Direct Investing Nominees (Europe) bmited 20,230,425 509

Creditor payment policy

it 1s the Company’s policy to abide by terms of payment agreed with
suppliers |n many ¢ases the terms of payment are as stated in the
suppliers own literature In other cases the terms of payment are
determined by specific watten or oral agreement. The number of suppler
days represented by trade creditors at 31 December 2014 was 62 days
{2013 77 days)

Financtal Instruments
As at 31 December 2014 the Group has no bank borrowing.

Princlpal risks and uncertainties

The main nsks ansing from the Group's financial instruments are credit nsk,
liquidity nsk and cash flow nsk The Board reviews and agrees the policies
for managing each of these nsks These are detailed in the Strategic Report
on page 6

Research and development

As at 31 December 2014 the Group was not engaged n research and
development

Events after the reporting perlod

{a) In January 2015 the Company granted 30,000,000 new share optons
of 0 1 pence each to certain directors and senior management.

16,000,000 options have been granted under the Company’s existing EMI
scheme and 14,000,000 options have been granted as unapproved share
options

(b) In March 2015 Totally Health was appointed by The Bribsh Lung
Foundation to undertake a clinical health coaching programme focused on
reducing readmisston 10 hospitats for people dlagnosed with COPD

During the course of the programme, Totally Health will work with 20
patients, diagnosed with COPD, over a twelve month penod, to help avoid
readmission to hospital and to assist patents with better managing theur
own conditions The expected revenues from this contract are £685,000
(excluding VAT)

{c) In Apnl 2015 Leicester City CCG has extended its contract to work
salely with Totally Health on the Leicester City TotalCare Project until
31 March 2016

Political and charttable contributions

The Company made neither pelitical contributions, nor danations to
chanties, dunng the year

Disclosure of information to the auditor

The directors who held office at the date of approval of this Directors’ Report
confirm that, so far as they are each aware, there 15 no relevant audit
information of which the Comparny’s audiors are unaware, and each director
has taken all the steps that they ought to have taken as a director to make
themselves aware of any relevant audit information and to estabhish that the
Company’s auditors are aware of that information

By order of the Board

“FZ

Donald Baladasan
Director




BOARD REPORT ON CORPORATE GOVERNANCE

FORTHE YEAR ENDED 31 DECEMBER 2013

As an AIM histed company, Totally PLC 15 not required to comply with the
Comporate Governance Code of June 2010 (the Code) or the updated 2012
Code, however we are committed to implementing and uphe!ding the
highest standards of corporate governance The Board is accountable to the
Company’s shareholders for good corporate governance This statement
describes how the pnnciples of corporate gavernance considered by the
Board to be appropnate t¢ a group of this size have been appled

The workings of the Board and its committees

Dunng the year the Board compnsed Dv Michael Sinclair {Non-executive
Chaiman), Mrs Wendy Lawrence, Mr Andrew Margolis, Mr Donald Baladasan,
Mr George Rolls (resigned 25 February 2014) and Mr Jack Clipsham {Nen-
executive director, appointed 12 November 2014} The Board is responsible
to shareholders for the proper management of the Group A statement of the
Directors’ responsibiliies in respect of the accounts 1S set out on page 12

The Board has a formal schedule of matters specifically reserved to it for
decision It meets at least ten times a year, reviewing trading performance,
ensunng adequate funding, setung and monitonng strategy, examining
acquisition opportunities, overseeing the system of nsk management and
reporting to shareholders The non-executive Chairman has a particular
responsibility to ensure that the strategies proposed by the executive
directors are fully considered and also ensures that the directors take
independen? professional advice as required The majonty of directors
attended all of the Board meeuings

The Remuneration Committee and the Audit Committee who meet once a
year are compnsed exclusively of the non-executive Chairman and the
non-executive director Dunng the penod they were as follows

Dr Michael Sinclair (Chairman})
George Rolls {Resigned 25 February 2014)
Jack Clipsham (Non-executive director, appointed 12 November 2014)

Remuneration Committee

The Remuneration Committee s responsible for making recommendations
to the Board, within agreed terms of reference, on the Company’s framework

| of executive remuneration and 1ts cost The Committee determines the

! contract terms, remuneration and ather benefits for each of the executive

' directors, including performance-related bonus schemes, grant of share

[ options, pension nghts and compensation payments The Board itself
determines the remuneration of the non-executive directors and

; Company Secretary

Audit Committee

The Audit Committee provides a forum for reportng by the Group’s external
auditors The Commttee 15 responsible for reviewing a wide range of
mattets, including half year and annual resulis before thesr submission to
the Board and for monitonng the internal controls that are in force to
safeguard shareholders’ investment and the Group's assets

The Committee advises the Board on the appointment of external auditors
and on therr remuneration for both audit and non-audit work, and reviews
the nature, scope, results and cost effectiveness of the audit and the
independence and objectvity of the extermal auditors

Nominations Committee

There 1s no formal Nominations Committee but the Board controls and
approves all semor appointments based on standard recruitment practices
and recommendations from the non-executive directors

Internal control and risk management

The Board is responsible for establishing and maintaining the Group's
financial and non-financial controls Internal control systems are designed
to meet the particular needs of the Group and the nsks to which itis
exposed and by their nature can provide reasonable but not absolute
assurance against matenal misstatement or loss

Each executive director has responsibility for specific aspects of the Group’s
affairs The executive directors constitute the management committee which
meets regularly to discuss day-to-day operavonal matters

The key procedures which the Directors have established with & view to
providing effective internal control are set out below

Corporate accounting and procedures

Responsiility levels are communicated throughout the Group, setting out
the ethos of the Group, delegation of authonty and authonsation levels,
segregation of duties and other control procedures together with accounting
pohcies and procedures

Quality and integrity of personne!

The competence and integnty of personnel are ensured through high
recrutment standards and subsequent training High quality of personnel 1$
seen as an essential part of the control emvirenment
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BOARD REPORT ON CORPORATE GOVERNANCE

CONTINUED

Identification of business risks

The Board 1s responsible for identifying the major business nsks faced by
the Group and for determining the appropnate course of action to manage
those risks

Budgetary process

Each year the Board approves the annual budget and key nsk areas are
dentified Performance 15 monitored and relevant action taken throughout
the year through the monthly reporting to the Board of vanances from
budget, updated forecasts for the year and infermation on the key

nsk areas

Investment appralsal

Capital expenditure 15 regulated by the budgetary process and
authonsation levels

Going concern

The Directors have prepared the financial statements on a going concem
basis, as explained in Note 3 to the financial statements

Directors’ remuneration

The Board 5 responsible for an overall remuneration package for executive
directors and other senior executives capable of achieving the Group's
objectives and approved by the remuneration committee The remuneration
package 15 designed to attract, retain and motvate directors of the nght
calibre

Fees

The fees for non-executive directors are determined by the Board within the
limrts stipulated in the Articles of Association The non-executive directors
are not involved 1n any discussions or decisions about thetr own
remuneration Details of amounts recerved by the Directors dunng the year
ended 31 December 2014 are set out in note 7 to the finanoial statements

Contracts of service

The current executive directors, Andrew Margohs, Wendy Lawrence and
Donald Baladasan, have service contracts with the Company which can be
terminated with a notice penod of six months by either party The Board
considers that this 1s appropnate

Share options

Details regarding share eptions are set out in notes 16 and 17 to the
financial statements

Communications with shareholders

The Directors consider that the Annual Report, taken as a whole, 15 farr,
balanced and understandabte and provides the information necessary
for shareholders to assess the Group's performance, business model
and strategy

totally. | 11




STATEMENT OF DIRECTORS’ RESPONSIBILITIES

The Directors are responstble for prepanng the Annual Report, Strategic
repoct, Directars” report and the financial statements i accordance with
applicable law and regulations.

Company law requires the Directors to prepare financial statements for each
financial year Under that law the Directors have elected to prepare the group
financial statements in accordance with Intemational Financial Reporting
Standards {IFRSs} as adopted by the European Union and the company
financial statements \n accordance with applicable iaw and United Kingdom
Accounting Standards {United Kingdom Generally Accepted Accountng
Practice) Under company iaw the Dwectors must not approve the financial
statements unless they are satisfied that they give a true and fair view of the
state of affairs of the group and cornpany and of the profit or loss of the
group for that penod The Directors are alse required to prepare financial
statements in accordance with the rules of the London Stock Exchange for
companies trading secunties on the Alternatve Investment Market.

In prepanng thesa financial statements, the Diractors are required to
¥ select surtable accounting policies and then apply them consistently,

@ make |udgements and accounting estimates that are reasonable
and prudent,

l state whether the group financial statements have been prepared n
accordance with IFRSs as adopted by the European Umon, subject 1o any
matenal departures disclosed and explamed in the financial statements,

W state whether the company firancial statements have been prepared in
accordance with applhicable UK accounting standards, subject to any
matenal departures disclosed and exptaned in the financial
statements, and

B prepare the financial statements on the going concemn basis unless it 15
inappropnate to presume that the entity will contsnue in business

The Directors are responsible for keeping adequate accounting records that
are sufficient to show and explain the Company’s transactions and disclose
with reasonable accuracy at any tine the financial posrtion of the company
and the Group and enable them to ensure that the financial statements
comply with the requirements of the Companies Act 2006 They are also
responsible for safeguarding the assets of the company and the group and
hence for taking reasonabte steps for the prevention and detection of fraud
and other rregutanties

12 | totally.
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Website publication

The Directors are responsible for ensunng the annual report and the
financial statements are made available on a website Financial statements
are pubhshed on the Company’s website in accordance with legislation in
the United Kingdom governing the preparation and dissemination of
financial statements, which may vary from legistation in other junsdictions

The maintenance and integnty of the company’s webstte is the responsibility
of the Directors The Directors’ responsibility also extends to the ongoing
integnty of the financial statements comained therein

Wendy Lawrence
Director




INDEPENDENT AUDITOR'S REPORT TO THE MEMBERS OF TOTALLY PLC

We have audited the financial statements of Totally PLC for the year ended

31 December 2014, which compnse the Consolidated income statement, the
Consolidated statement of changes in equity, the Consolidated statement of
financial posthon, the Company statement of financia! position, the
Consolidated statement of cash flows and the related notes The financial
reporting framework that has been applied in the preparation of the group
financial statements 1s apphcable law and Intemabional Financial Reporting
Standards (IFRSs) as adopted by the European Union The financial reporting
framework that has been apphed m preparation of the parent company
financial statements 1s applicable law and United Kingdom Accounting
Standards (UK GAAP)

This report 1s made solety to the company’s members, as a body, in
accordance with Chapter 3 of Part 16 of the Companies Act 2006 and our
engagement letter Our audit work has been undertaken so that we might
state to the company’s members those matters we are required to state to
them 1n an auditor's report and for no other purpose To the fultest extent
permitied by law, we do not accept or assume respensibiity to anyone other
than the company and the company’s members as a body, for our audit
work, for this report, or for the opinions we have formed

Respective responsibilities of diractors and auditors

As explamed more fully in the statement of directors’ responsibilites set out
on page 12, the directors are responsible for the preparation of the financiat
statements and for being satisfied that they give a true and fair view Qur
responsibility 1 to audit and express an opinion on the financial statements
n accordance with apphcable law and International Standards on Auditing
{UK and Ireland) Those standards require us 1o comply with the Auditing
Practices Board's Ethical Standards for Audrtors

Scope of the audit of the financial statements

A descnption of the scope of an audit of financial statements 1s provided on
the Financtal Reporting Council's websde at
www frc org uk/auditscopeukprivate

Oplnion on financlal statements
In our opmiocn

H the financial statements give a true and fair view of the state of the
group’s and the parent company’s affars as at 31 December 2014 and of
the group's loss for the year then ended,

H the group financial statements have been properly prepared In
accordance with IFRSs as adopted by the European Union,

B the parent company financial statements have been properly prepared in
accordance with UK GAAP, and

W the financial statements have been prepared in accordance with the
provistons of the Companies Act 2006

Emphasis of matter - going concern

In forming our opinion on the financial statements, which 1s not modified, we
have considered the adequacy of the disclosure made n note 3 to the
financial statements conceming the ability of the group and the company to
continue as a gomng concern

The group incurred a net loss of £396,000 on continuing operations during the
year ended 31 December 2014 and at that date its habdibies exceeded its total
assets by £139,000 and it had net current llabilities of £145,000

The directors are confident that if conversion of the pipeline of contract
prospects centnues at the rate the Group has achieved in Quarter 1 of
2015 the Group should be able to continue as a gong concem without
raising further funding However « the conversion of the prpeline were to fall
below expectation, the Group may need to seek further funding This
indicates the existence of a matenal uncertainty which may cast doubt
about the ability of the Group and Company to continue as a going concem

The financial statements do not mclude the adjustments that would result f
the group and company were unable to continue as a going concern

Opinlon on other matters prescribed by the
Companles Act 2006

In our opinion the information given t the directors’ and strategic reports for
the financial year for which the financial statements are prepared 1s
consistent with the financial statements

Matters on which we are required to report by exception

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

8l adequate accounting records have not been kept by the parent company,
or returns adequate for our audit have not been received from branches
not visited by us, or

A the parent company’s financial statements are not in agreement with the
accounting records and returns, or

M certain disclosures of directors’ remuneration specified by law are not
made, or

B we have not receved all of the information and expianations we require

for our audit. /e/& j //:»: o L‘—’a

Martin Chatten (Senior Statutory Auditor)

for and on behalf of RPG Crouch Chapman LLP
Chartered Accountants

Statutory Auditor

62 Wilson Street, London EC2A 2BU

4 June 2015

totally. | 13
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CONSOLIDATED INCOME STATEMENT

FOR THE YEAR ENDED 31 DECEMBER 2014

2014 2013
Continuing operations Note £000 £000
Revenue 5 609 ; . 878
Cost of sales (180) | (698) |
Gross profit 429 ! 180
Administrative expenses (855) 1 (871) |
Loss before interest, tax and depreciation (426) - (691) | :
Depreciation 10 (11) | (%)}
Operatng loss 8 {437) (700) { |
Share 1ssue costs - - (29}
Finance cosis 1)), {2y,
Loss before taxaton (438) (731 |
Income tax 8 - -
Loss for the year from continuing operations (438) by (731) |
Profit/{loss) for the year from discontinued operations 21 96 | (200"
Loss for the year attnbutable to the equity shareholders of the parent company (342) { {931) |

2014 2013
Eamings per share Note Pence Pence
Basic and diluted I !
Continuing operabons 16 (013) {0 32) !
Discontinued operations 16 003 ! 1 {0 08) |
ol (010)] 0a0) |

The accompanying notes on pages 19 to 36 form part of the financial statements




CONSOLIDATED STATEMENT OF CHANGES IN EQUITY

FOR THE YEAR ENDED 31 DECEMBER 2014

Equity
Share premuum Profit and loss sharehokiers’
Share capital account account deficit
£000 £000 £000 £000
At 1 January 2013 1,693 3,353 {5.508) (462) |
Total comprehensive foss for the year - - {902) (902)
issue of share capital 680 494 (29) 1,145
Credit on 1ssue of warrants - - - -
At 1 Janvary 2014 2,373 3,847 {6,439) {219)
Total comprehensive loss for the year - - (342) (342)
Issue of share capital 80 300 - 380
Credrt on 1ssue of warrants - - a2 42
At 31 December 2014 2,453 4,147 (6,739) {139)

The balance on the share premium account may not legally be distnbuted uncer section 831 of the Companies Act 2006
The Company statement of changes in equity can be found 1n note 18

The accompanying notes on pages 19 to 36 form part of the financial statements

totally.
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CONSOLIDATED STATEMENT OF FINANCIAL POSITION

AT 31 DECEAIBER 2014

2014 2013
Note 000 2000 000 2000
Non current assets
IMangible fixed assets - -
Property, plant and equipment 10 -] 16
8 16
Curment assets
Trade and other recenables 12 152 64
Cash and cash equivalents 190 173
342 237
348 253
Current habiities
Trade and other payables 13 {48T) {472)
Financial habities 14 - -
(487) (472)
Net current liabiirtres {145) (235)
Net irabilities {139) (219)
Shareholders’ equity .
Called up share caprtal 16 2,453 2373
Share premium account 16 4,147 3,847
Retamned eammgs 16 16,739) {6,439)
Equity shareholders’ deficrt {139) {219)

' These financial statements were approved by the Board of Directors on 4 June 2015 and were signed on s behalf by:

INemduoueu—A &=

Wendy Lawronce Donald Baladasan
Director Director
Totally PLC

Company registrabon No 3870101 {England and Wales)

The accompanying notes on pages 19 1o 35 form part of the finantial statements

16 | totalli:




COMPANY STATEMENT OF FINANCIAL POSITION

AT 31 DECEMBER 2014

2014 2013
Note £000 L£000 £000 £000
Non cument assets ,
Investments i1 - -
Property, piant and eguipment - -
Current assets
Trade and other recevables ™ _ 12 691 623
Cash and cash squivalents N 158 144
849 767
Current liabilities
Trade and other payables 13 {155) {235)
Short term bormowings 14 - -
Total current liabilihes {155) (235)
Net assets/{iabilities) R 694 532
Shareholders’ equity )
Called up share capital 18 2,453 2,373
Share premium account 18 4,147 3,847
Retained earnings 18 {5,908) (5,688)
Equity shareholders' deficit 18 694 532
These financial statements were approved by the Board of Directors on 4 June 2015 and were signed on 1ts behalf by
Noudurauren S Bee
Wendy Lawrence Donald Baladasan
Director Director
Totaily PLC
Company registration No 3870101 (England and Wales)
The accompanying notes on pages 19 to 35 form pan of the financial statements
totally.: | 17
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CONSOLIDATED CASH FLOW STATEMENT

FOR THE YEAR ENDED 31 DECEMBER 2014

2014 2013

Note £000 £000
Cash flows from operating actvities / '
Loss for the year (342) (902 t
Adjustments for . I
- Options and warrants charge 17(b} 42 l ' - l
- Amortisation and depreciation 10/11 11 | 21
- Profit on disposal of subsiciary -, {87) |
Movements in worlung capital |
- Movement in amounts recoverable on contracts - 154
- Movement in tradde and other recevables (88) 112
- Movement in trade and other payables 15 || (209)
Net cash flows from operating actwities (362} | (911)
Cash flow from investing actviies |
Purchase of property, plant and equipment 10 (1) | (15)
Cash repaid to the purchaser of subsidiary - {57)
Cash receved from disposal of subsidiary net of costs - | 33
Net cash flows from imvesting activities ! (39) |
Cash {outflow)/inflow before financing (363) {950)
Cash fiow from financing activities ‘
Issue of share capital, net 380 ;. 1,073 |
Net cash flows from financing activities 380 | 1,073 ¢
Net increase in cash and cash equivalents 17 [ 123 |
Cash and cash equvalents at beginrung of year 173 | 50 |
Cash and cash equivalents at end of year 14 190 | 173

The accompanying notes on pages 19 to 36 form part of the financial statements

18 | totally. —_




NOTES TO THE FINANCIAL STATEMENTS

FOR THE YEAR ENDED 31 DECEMBER 2014

1. General information

Totally PLC 1s a public limited company (“Company”) incorporated in the
United Kingdom under the Companies Act 2006 (registration number
3870101} The Company 1 domicled 1n the United Kingdom and 1ts
registered address 1s Unit 1 Lighterman House, 26-36 Wharfdale Road,
London N1 9RY The Company's Ordinary Shares are traded on the AIM
Market of the London Stock Exchange (“AIM™)

The Group's principal actvities have been the prowsion of innovative
solutions to the healthcare sector, provided by the subsidiary Totally Health
The Group had actvibies of providing digital marketing services, untl the
subsickary Totally Communications was sold at December 2013 and
activities of niche commumity media activities until the Jewish News was
sold in May 2012 The Company's pnncipal activity 1s to act as a holding
company for its subsidiary

2. Authorisation of financial statements and
statement of compliance with IFRS

The Group’s financial statements for the penod ended 31 December 2014
were authonsed for 1ssue by the Board of Directors and the Statements of
financial positon were signed on the Board's behaif by Wendy Lawrence and
Don Baladasan on 4 June 2015

The Group's financial statements have been prepared in accordance with
IFRS and International Financial Reporting Interpretations Committee
(“IFRIC™) interpretations as endorsed by the European Union, and bearing in
mind those parts of the Companies Act 2006 applicable to companies
reporbing under IFRS The Company's financial statements have been
prepared under UK GAAP and the Compames Act 2006 As permitted by
Section 408 of the Companies Act 2006 no income statement or cash flow
statement 13 presented for the Company The Company made a loss of
£260,000 for the year ended 31 December 2014 (2013 loss £167,000)

3. Basis of preparation

The financial year represents the 365 days to 31 December 2014, and the
prior financial year, 365 days to 31 December 2013 The financial
statements are presented in sterling and all values are rounded to the
nearest thousand pounds (£000} except when otherwise indicated

The accounting policies set out in note 4 have been applied consistently to
all penods presented n these financial statements

The financial statements are prepared on a going concern basis which the
Directors believe to be appropnate for the following reasons

Totally Health continues to work with CCGs to develop their Long Term
Conditions strategy This work has crystathised into contracts in 2014
building on the contract wins 1n 2013 Many of these contracts are
emisaged to be extended throughout 2015 The Group is actively devetoping
projects with organisations other than the NHS to further broaden the
market for its digital solubons Furthermaore the Group 1S in discussions to
develop complementary technologies that can further reduce the financial
burden on the NHS from long term condiwons The data, feedback from
patients and analysis from current programs has given Totally confidence in
its suite of products On the basts of this research and the demand shown
Totally 15 looking at developing a B2C model to supplement the offenng
available through the NHS

The Directors are confident that current contracts will extend and new
contracts won 1in 2015 This has been evidenced by new contract wins in
2014 and the extension of the Leicester contract in 2015

The Directors beheve that the trading forecasts are reahstic and that
revenues from future contracts will be achieved, and accordingly, the
financial statements have been prepared on a going concern basis However
due to the need to successfully convert the strong pipeling into contracts,
there 15 an uncertainty which may cast doubt about the ability of the Group
and the Company to continue as a going concem

4. Summary of significant accounting policies

Basis of consolidation

The Group's financial statements include the results of the Company and its
subsidiary, ali of which are prepared up to the same date as the parent
company Uniform accounting policies are adopted by all companies in

the Group

Subsidiaries

Subsidianes are ali entities over which the Group has the abiiity to exercise
control and are accounted for as subsidianes The results of subsidianes are
included in the Group iIncome statement from the date of acquisihon untl
the date that such control ceases Intercompany transactions and balances
between Group companies are ehminated upon consolidation

totally. | 19




NOTES TO THE FINANCIAL STATEMENTS

CONTINUED

4. Summary of significant accounting
policles continued

Revenue recognition - Innovative solutions for healthcare

Turnover is generated by providing chinical health coaching, supporting
shared decision making services and software solutons to the healthcare
sector The revenue 1S generated through services that are prowided on short
term and long temn contracts

Profit 1s recognised on long-term contracts, if the final outcome can be
assessed with reasonable certainty, by including in the income statement
turnover and related costs as contract activity progresses Turnover i1s
calculated as that proportion of total contract value which costs te date
bear to total expected costs for that contract

Finance costs
Finance costs compnse interest payable on bank overdrafts and are
recognised on an accruals basis

Propertly, plant and equipment

Property, plant and equipment 15 carned at cost less accumulated
depreciation and any recogmsed imparment in value Cost compnses the
aggregate amount pard to acquire assets and includes costs directly
attnbutable to making the asset capable of operating as intended

Depreciation is calculated to wnte down the cast of the assets to thewr
residual values by equal instalments over the estimated useful economic
lives as follows

Computer equipment - 2and 5years
Fixtures and fitungs - 2and 3years
Short lzasehold property - lease term

The assets’ residual values, useful lives and methods of depreciaton are
reviewed, and adjusted if appropnate on an annual basis An asset 1s
de-recognised upon disposal or when no future economic benefits are
expected from 1ts use or disposal Any gain or loss ansing on de-recognition
of the asset (calculated as the difference between the net disposal
proceeds and the carrying amount of the asset) 1s included in the income
statement in the penod that the asset 15 derecognised

Impalrment of non current assets

At each balance sheet date, the Company reviews amounts of its intangible
fixed assets and property, plant and equipment to determine whether there
1s any indication that these assets have suffered an impairment loss If any
such indication exists, the recoverable amount of the asset, which 1s the
tugher of its fair value less costs to sell and its value in use, 1s estmated in
ordes to determine the extent of the tmpairment foss Where the asset does
not generate cash flows that are independent from other assets, the

20 | totally.

company estimates the recoverable amount of the cash-generating unit
(“CGU") to which the asset belongs For non current assets excluding
goodwill, the CGU 1s deemed to be cash generating asset or the trading
company whichever is the smaller CGU For goodwill, the CGU 15 deemed to
be the business acquired

An impairment charge 1s recognised in the income statement in the penod

In which 1t occurs Where an impairment loss subsequently reverses due to a
change in its onginal estmate, the carrying amgount of the asset is increased

to the revised estimate of its recoverable amount. The increased amount

cannot exceed the carrying amount that would have been determined, net of

depreciation, had no impairment loss been recognised for the asset in pnor
penods

Amounts recoverable on contracts

Amounts recoverable on contracts represent the costs of Totally Health
contracts in progress at the balance sheet date, less progress billings
to date

Trade and other recelvables

Trade receivables, which are generally recerved by the end of month
following terms, are recogmised and carned at the lower of ther onginal
ivoiced value and recoverable amount Prowision 1S made when it1s likely
that the balance wll not be recovered in full Balances are wntten off when
the probability of recovery i1s considered remote

Cash and cash equivalents

Cash and cash equivalents comprise cash at bank and short-term deposits
with an ong@na! matunty of three months or less Bank overdrafts that are
repayable on demand and form an integral part of cash management are
included as components of cash and cash equivalents for the purposes of
the cash flow statement

Trade and other payables
Trade and other payabies are recognised at onginal cost

Foreign currencles transactions

Transactons denominated in foreign currencies are translated at the
exchange rate at the date of the transachon Monetary assets and habilities
denormimated in foreign currencres at the year end are translated at the
exchange rate ruling at that date Foreign exchange differences ansing on
translation are recognised in the income statement

Leased assets

Leases are classified as finance leases when the terms of the lease transfer

substantally all the nsks and rewards of ownership to the Group All other
leases are classified as operating leases

|




NOTES TO THE FINANCIAL STATEMENTS

CONTINUED

4, Summary of significant accounting

policies continued

The Company has a short lease on its premises This 1s accounted for as an
‘operating lease’ and the rental charges are charged to the income

statement on a straight hne basis over the life of the lease Other operating
leases are treated in the same manner

Internally generated Intangible assets - research and

development expenditure

Expenditure on research activibies 1s recognised as an expense n the penod
in which it s incurred An internally-generated intangible asset ansing from
the Group's technology development 15 recognised only If all of the following
conditions are met

W An asset s created that can be identsfied,

W Iti1s probable that the asset created will generate future economic
benefits, and

H The development cost of the asset can be measured rehably

Intemally generated intangible assets are amortised on a strarght-line basis
over their useful economic lives Where no internally-generated intangible
asset can be recognised, development expenditure is recognised as an
expense in the penod in whach 1t 1S incurred

Share-based payments

The Group provides benefits te employees {including Directors) of the Group in
the form of share-based payment transactions, whereby employees render
services 1n exchange for shares or nghts ower shares (‘equity-settled
transactions’) The fair value of the employee services rendered is determined
by reference to the fair value of the shares awarded or options granted,
excluding the impact of any non-market vesting conditions All share options
are valued using an opton-pnang model (Black-Scholes) This fair value 1s
charged to the income statement over the vesting penod of the share-based
payment scheme, with the comesponding ncrease i equity

The value of the charge 1s adjusted in the income statement over the
| vematnder of the vesung penod to reflect expected and actual levels of
| options vesting, with the carresponding adjustment made in equity

Income taxes

Current income tax assets and habihties are measured at the amount
expected to be recovered or paid to the taxation authonues based on tax
rates and laws that are énacted or substantively enacted by the year end
date Deferred income tax is recognised using the balance sheat fiability
method, prowiding for temporary differences between the tax bases and the
accounting bases of assets and habibes Deferred income tax1s calculated
on an undiscounted basts at the tax rates that are expected to apply in the
penod when the lability 1s settied and the asset is realised, based on tax
rates and laws enacted or substanuvely enacted at the year end date

Deferred income tax habthiues are recognised for all temporary differences,
except for an asset or hability 1n a transaction that is not a business
combinatton and at the tme of the transaction, effects neither the
accounting profit nor taxable profit or foss

Deferred income tax 15 charged or credited to the income statement, except
when 1t relates to items charged or credited to equity, i which case the
deferred tax Is also dealt with in equity Deferred income tax assets and
habilities are offset against each other only when the Company has a legally
enforceable nght to do so

Deferred income tax assets are recognised to the extent that it 1s probable
that future taxable profits will be available against which the deductible
tempaorary differences can be utilised

Use of assumptions and estimates

The Company makes judgements, éestmates and assumptions that effect the
application of policies and reported amounts of assets and habilities,
income and expenses The resulting accounting esttmates calculated using
these judgements and assumptions will, by definition, seldom equal the
retated actual results but are based on histoncal expenence and
expectations of future events The esbmates and underlying assumphons are
reviewed on an ongoing basis Rewistons te accounting estmates are
recognised in the penod in which the estimate 1s revised if the revision
effects only that penod, orin the penod of revision and future penods if the
revision effects both current and future penods




NOTES TO THE FINANCIAL STATEMENTS

CONTINUED

4. Summary of significant accounting
policies continued

The estimates and assumptions that have a significant effect on the
amounts recognised m the financial statements are those related to
establishing depreciation and amortisation penods and the estimates in
relation to future cash flows and discount rates utdised in the mpairment
testing of intangible and tangible fixed assets

Change In accounting policies
The following new standards and amendments to standards are mandatory
for the first tme for the financ:al year beginning 1st January 2014

{a) New and amended standards adopted by the group

l # IFRS 9 - Financial instrurments was amended in November 2013 The
standard currently has no effective date but early applicaton i1s pernitted

| W Amendment to IAS 32 {Dec 2011) - Offseting Frnancial Liabilites
B [FRS 10, IFRS 12 and IAS 27 {amended) - Investment Entities
N Amendment to I1AS 36 - Impairment of Assets

]

+ B Amendment to IAS 39 - Novation of Denvatives and Continuation of
: Hedge Accounting

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

(b) New standands, amendments and interpretations 1ssued but not effective
for the financial year beginming 1st January 2014 and not early adopted
and which may be relevant to the group

#l IFRS 9 - Fnancial Instruments Effective for annual penods beginning on
or after January 2018, with earher apphication permitted

B IFRS 15 - Revenue from Contracts with Customers Effective for annual
penods beginming on or after January 2017, with earlier application
permitted

B Amendments to I1AS 16 and IAS 38 - Clanfication of Acceptable Methods
of Depreciation and Amorusation Effective for annual penods beginning
on or after January 2016, with earhier application permitted

B Amendments to IFRSs - Annual Improvements to IFRSs 2010-2012 Cycle
Effectve for annual penods beginping on or after July 2014, with imined
exceptions Earier apphcation 1s permitted

B Amendments to IFRSS - Annual Improvements to IFRSs 2011-2013 Cycle
Effective for annual penods beginning on or after July 2014, with earlier
apphcaton permitted




NOTES TO THE FINANCIAL STATEMENTS

CONTINUED
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' 5. Segmental analysis - operating segments

The chief operating deaision makes {"CODM”) for the purpose of [FRS 815
the executive management team The Group operates in a number of
different markets and considers that the presentation of financial resuits on
a goods and services basis 15 the most appropnate way to demonstrate the
' performance of the Group For the purpose of resource allocaton and
assessment of performance, the CODM regularly reviews information based
on the goods and services at a revenue and EBITDA level

The Digital marketing operation was discontinued in 2013 and as a result
the Group considers mnovative solutions to the healthcare sector and the
head office costs to be the only two reportable operating segments

Innovative solutions to the healthcare sector represents Totally Health's
actvities

Head office costs - these are central costs that are offset by internal cost
recoveries from the Group's operating business

No operating segments have been aggregated to ferm the above reportable
segments The Group's management reporting and controlting systems use
the accounung policies that are the same as these referred to in Note 4

Segmental analysis - segment measures

The Group measures the performance of its operating segments through a
measure of segment profit or loss which 15 referred to as EBITDA This
measure 1s reported to the CODM for the purposes of resource allocation
and assessment of performance

Interest ncome, interest expense and income tax expense are not included
n the EBITDA profit measure which 15 reviewed by the CODM Tax and
treasury balances are managed centrally

Segment assets and habilibes are not regularly provided to the CODM The
Group has elected, as provided under IFRS 8 “Operating Segments”
(amended 2009) not to disclose a measure of segment assets or iiabilives
where these amounts are not regularly provded to the CODM

Inter-segment revenue 15 recorded at values that represent estmated
third-party selling prices

With respect to geographical regions, revenue 1s generally allocated to
countries based on the locabon where the goods and services are provided
Non-current assets are disclosed according to the location of the
businesses to which the assets relate In 2014 and 2013, all segments
operated solely in the UK, and as a result no secondary format 1s provided
n the financial statements

Segmental analysls - major customers
Dunng the year there were 2 customers (2013 2) who separately
comprised 10% or more of revenue

2014 2013
£'000 £000
Major customer 1 ' 108 [ 676,
Major customer 2 84 ' 104
190 | 780

Primary reporting format - business segments

The table on page 24 sets out information for the Group’s business
segments for the years ended 31 December 2014 and 2013 Segment
revenue represents revenue from external customers ansing from the sale of
goods and services

The type of products sold by each segment s detailed in the Strategic
Report. Segment results include items directly attnbutable to 2 segment as
well as those that can be allocated on a reasenable basis

totally.. | 23
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5. Segmental analysis - operating segments continued

Analysls by business segment 2014

Innavative Total
solutions for Head continulng Diseontinued
healthcare Office operations operations Total
£000 £000 £000 £000 £000
Revenue 609 - 609 - 609 } \
Qther income 4 5 9 _ 9 i
EBMTDA {79) (347) (426) - (425)‘\ {
Depreciation {11) - {11) - (11|
Operating (loss)/ profit {90) (347) (437) - {(437) | |
Profit from discontinued operations - - - 96 98 }
Share 1ssues costs - - - - - ’
Finance costs - 1) (1) - {1) I
{Loss)/profit before tax {90) {348) {438} 96 {342)
Income tax - - - - -
(Loss)/profit after tax {90) (348) {438) 96 {342)
Segment assets 178 170 348 - 348 |
Segment habilibes (323) {184) {487) - (487) '
Analysis by business segment 2013
Dignal Total |
solutions for Head continuing Discontinued ,
healthcare Office operations operations Total '
£000 £000 £000 £000 £000
Revenue 878 - 878 828 1,706
EBMDA (468) (223) (691) (259) (950)
Depreciation (9) - te)] (12) (1)’
Operating (loss)/profit 477 (223) (700) (271) @7y |,
Profit on disposal of UK publismng - - - 87 a7 l 1
Share 1ssues costs . (29) (29) (16) @s) ]
Finance costs - (2) 2) - 2y 11
(Loss)/ profit before tax (477 (254) (731) (200) K
Income tax - - - - -
(Loss)/ profit after tax (477) (254) (731) {200) 931)! 1‘
Segment assets 84 169 253 - 253 |
Segment labilities (230) (242) (472) - (472)

24 | totally.
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6. Loss on operating activities before taxation

2014 2013

£000 £000
Loss on ordinary activities before and after taxation 1s stated after charging, ‘ H
Auditors’ remuneration for audit serviges 22 | 21
Auditors' remuneration for non-audit services - tax services . 2 1 6
Share-based payments (See note 17(b)) ) 42 -
impairment charge for provisions in relation to rrecoverability of trade recevables . - ! X -
Operating lease charges - land and bulldings i 25 |, 82
Depreciation 11 21
Amartisation | -1 -
Auditors' remuneration includes fees of £2,000 (2013 £6,000) for the Company
7. Employee information
The average number of persons emploved by the Group {ncluding Directors) dunng the year, analysed by category, was as follows

Number of employees

2014 2013
Management and finance 8, 9
Technical and production - i 16
Sales and marketing - 1
Administrative - l 1
Health coaches and preject managers H 71 6

- 15 ! 32

Staff costs for the above employees during the year amounted to

2014 2013

£000 £000
Wages and salanes | 520 || 1,163
Social securty costs ' 60 || 150

! 580 || 1,313

-

totally.. | 25
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7. Employee information continued

Directors’ emoluments

2014 w
|
Salanes & fees Bonus Benefits in kind 2014 2013
1 £000 £000 £000 £000 £000
Executive directors ! |
A Margohs 48 - - 48 124 |/
| W Lawrence a5 - - 95 | 91 1
1 D Baladasan 61 - - 81 |, 58 1
C Wexler - - - - i 55 )
I Non-Executive directors 1 X
M i Sinclarr 25 - - 2% |, 43

G Rolls 2 - - 21, 12

J Clipsham 6 - - 6 | -

237 - - 237 ! 383

Dunng 2014 no warrants and no share options were 15sued to directors

At January 2015 the Company granted 24,000,000 new share options of 0 1 pence each to existing directors
10,000,000 Options were granted to Wendy Larence under the Company’s existing EM! scheme

14,000,000 Options were granted as unapproved share options to the following directors

5,000,000 to M Sinclar !
3,000,000 to A Margolis

6,000,000 to D Baladasan

|
Included in the directors’ emoluments above s a charge of £54,511 1n the year to the Company and Group by Mataxs Ltd (2013 £48,829) of which i
Donald Baladasan has a controlling interest !

Other remuneration and benefits in kind for the year for the non-executive Directors amounted to £nil (2013 £nil) !
!

Employee benefits

Share based compensation

The Group operates an equity-settled share based compensation plan for Directors and executives In accordance with IFRS 1, the Group has elected to
implement the measurement requirements of IFRS 2 in respect of only those equity-settied share options that were granted after 7 November 2002 and that
had not vested as at 1 january 2005 The fair value of the employee services receved in exchange for the grant of options 1S recognised as an expense over
the vesting penod The total amount to be expensed over the vesting penod s determined by reference to the fair value of the aptions granted at the

grant date

At each year end date, the Group revises its estimate of the number of options that are expected to vest. It recogmises the impact of the revision of onginal estimates,
| if any, In the Statement of Consolidated Income, and a coresponding adjustment to equity over the remaining vesting penod When share options are cancelled the
i Group accounts for the cancellation as an acceleratton of vesting and therefore recogmses immediately the amount that otherwise would have been recognised for |
i services received over the remainder of the vesting penod The proceeds received net of any directly atinbutable transaction costs are credited to share caprtal

(normanal value) and share premium when the options are exercised The fair value of share options has been assessed using the Black Scholes Model

Included in wages and salanes 1s a total charge for share based payments of £nid (2013 £mil) ansing from transachons accounted for as equity settled
share based payments

26 | totally.
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i 8. Taxation !
{a) Taxation charge
2014 2013
£000 £000
1‘ Total current income tax charged in the income statement - § -1
(b} Taxation reconcillation
' The current income tax charge for the penod 15 explained below !
2014 2013
1 £000 £000 “
! Toss before tax (342) j (931} |
! 1
Taxation at the standard UK income tax rate of 21 5 per cent (2013 23 5 per cent) 74 219 ‘
Non deductible expenses (9)! - |
Losses carmed forward (65) | 219 '
i

Total income tax charged in the income statement - -

{c) Deferred tax
Estimated tax losses of approxmately £1,971,000 (2013 £1,681,000) ate available to relieve future profits of the Group A deferred tax asset has not been
recogmised In respect of these losses due to uncertainty as to the tming and tax rate at which these losses will be utlised against future taxable profit streams

9. Finance costs

i 2014 03
F £000 w0
! On bank overdraft facilities -t - i
Qthers 1 |
Total finance costs 1. 2 |
' 10. Property, plant and equipment
1 Short ‘
leasehold Computer |
properdy equipment Total
. Group £000 £000 000
|
Cost | { :
At 1 tapuary 2014 32 1 33
Additions , - 1 1|
| At 31 December 2014 | 32 2 33
| Depreciation ) 1
At 1 January 2014 16 1 17 I
k Provided in the year 10 1 1 |
At 31 December 2014 ‘ 26 2 28 |!
’ Net book value ‘
, At31 December 2014 6 - ]
! AU31 December 2013 16 - 16 |

_ — totallyl | 27
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Company
Investments in share capital of wholly owned subsidianes

I 11. Investments
|

Total
£000
Cost '
At 1 january 2014 -
Addwuons ‘ -
At 31 December 2014 -
Net book value
At 31 December 2014 -
[ At 31 Decernber 2013 I -
The subsidiary companies, all of which have been consalidated, at 31 December 2014 are as follows All shares are held directly by the company
! Percentage of
Subsidsary undertakings held directly Country of Incomoration equity capital held Nature of business
Totally Health Limited England and Wales 100% Bespoke [T healthcare solutions 1
London Jewish News Limited* England and Wales 100% Dormant !
|
]
! % June 2014 London Jewish News Limited was dissolved
!
I
i 12, Trade and other receivables
‘, Group Group Company Company
2014 2013 2014 2003
i £000 £000 £000 £000
| Trade recevables . 52 |, 81, -1 -
Less provision for impairment on recevables , -1t -1, - -
Trade recewvables - net ' 52 ! 8 - [ -
Durectors' loans : 67 | 52 4 8
Prepayments, deferred costs and others ' 33 I 1 4 |, 15 1. 17
Amounts owed by group undertakings : - - 12 | 598
I 152 [ 64 || 691 [ 623 [
Movement on the Group and Company provision for impairment of trade recevables are as foflows
: 2014 2013 2014 2013
£000 £000 £000 £000
At 1 January = SL' - b —:
Receivables wntten off dunng the year as uncollectable - l - - -
1 Sale of subsidiary dunng the year - ! {6) E - -

Provisions made n the year

' At 31 December

28 | totally.
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12. Trade and other recelvables continued

The creation of provision for impaired trade receivables has been included in administration costs in the Income statement Amounts charged to the
allowance account are generally wntten off when there i1s no expectation of recovenng additional cash There is no provision for other receivables As of

31 December 2014 the following trade recewables were past due but not impaired These reiate to a rumber of Independent customers for whom there 15
no recent history of default The ageing analysis of these trade recevables 15 as follows

2014 2013 2014 2013
£600 £000 £000 £000 |

Under three months ! 52 8 |, - i| _
Three to six months - j - 11 - -
Over six months ) - - 11‘ - || - |
f 52 - L - ! -

The group holds no collateral against these receivables at the year end date and does not charge interest on its gverdue recevables The other classes
within trade and other receivables do not contain impaired assets

To assist the Group's short-temn cash flow the Directors agreed to the deferral of certain amounts owing to them Short-term loans of £67,000 were
advanced to the Directors which were less than the amount of deferred payments accrued

13. Trade and other payables |

Group Group Company Company

2014 2013 2014 2013

£000 £000 £000 £000
Current ! i i (
Trade payables f 168 | | 148 108 l [ 97
Amounts owed to group undertakings i =11 - =1 -
Other taxes and socal secunty i 30 || 17 - \ i -
Other crediters 11 || - -1 -
Accruals and deferred income | 278 | 307 || 47 l | 138

' 487 | | 472 || 155 || 235 |

Trade payables and accruals pnncipally compnse amounts outstanding from purchases and ongong costs The directors consider that the carrying amount of
trade payables approxmates to their fair value

14. Financial liabilities - borrowing

Undrawn facilities
As at 31 December 2014 and 31 December 2013 the Group had no undrawn overdraft facilimes availlable to the Group

29
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15. Financial Instruments

The Group's financial instruments compnse cash and vanous items, such as trade recevables and trade payables that anse directly from its operations The
mamn purpose of these financral instruments 1s to rarse finance for the Group's operation

Fair values of financlal instruments
For the foliowing financial assets and liabilites trade and other payables, trade and other recevables and cash at bank and tn hand, the carrying amount
approximates the fair value of the instrument due to the short-term nature of the instrument

The Group's activities expose the Group to a number of nsks including capital management nsk, interest rate risk, foreign exchange nsk, credit nsk and
liquidhty nsk The policies for managing these nsks are regularly reviewed and agreed by the Board

It ts the Group's palicy that no traciing in financial instruments should be undertaken

Capital management risk

The Group’s mamn ebjective when managing capital 1s to protect returns to shareholders by ensunng the Group will continue to trade n the foreseeable
future The Group also aims to optinuse its capital structure of debt and equity so as to mintmuse 1ts cost of capital The Group in particular reviews its levels
of borrowing and the repayment dates, seting these out against forecast cash flows and reviewing the level of available funds

The capital structure of the Group consists of debt, cash and cash equivalents and equity attnbutable to holders of the parent, compnsing 1ssued share
capital, reserves and retained eamings Consistent with others in the industry, the Group reviews the geanng ratio to monitor the caprtal This ratio 1s
calculated as the net debt dvided by total capital Net debt 1s calculated as total borrowings less cash and cash equivalents Jotal capital 1s calculated as
equity (inclucing capital, reserves and retained earmings) This geanng ratio will be considered in the wider macroeconomic emironment With the current
restraints on avallabihity of finance and economic pressures the Group has lowered its geanng ratio expectations and has continued to reduce its debt in the
year to 31 December 2014

Interest rate risk

The Group and Company’s interest rate exposure anses mamly from the interest beanng borrowings as disclosed i note 14 Al of the Group’s faciities were |
at floating rates, which exposed the entity to cash flow nsk As at 31 December 2014 there are no loans outstanding and no undrawn overdraft faciiies i
available to the Group :

Forelgn exchange risk
The Group and Company operates pnncipally in the United Kingdom and as such the majonty of the Group and Company's financial assets and habilities are
denominated in sterling, and there 1S no matenal exposure to exchange nsks

!
i
j
Credit risk '
The Group's credit nsk pnmanly relates to trade and other recevables and accrued income The amounts presented in the statement of financial position are 1
net of allowances for doubtful recevables, estimated by the Group's management. !
f
|
|
L

Customer credit nsk 15 managed by each business unit subject to the Group's established palicy, procedures and contrels relating to customer credit management
Credit hmits are established for all customers and are based inter alia on credrt checks Outstanding customer recervables are regularly monitored

Totaliy Health does trade with a small number of NHS customers but the Directors consider that the credit nsk 1s mimmised by contractual arrangements ;
which require customers to make stage payments as service delivery progresses, Totally Health's experience of on ume payments received so far and the
government backing being gven to these initiatives

i
Liquidity risk E
Cash balances and borrowings are managed so as to maxmise interest earned and minimise interest paid, while maintaining the hguidity requirement of '
the business When seeking borrowings, the directors’ consicler the commercial terms available and, in censuttation with their advisors, consider whether |
such terms should be fixed or variable and are appropnate to the business ‘
1
|
}

, The Group would normally expect that sufficient cash 1s generated in the operating cycle to meet the contractual cash flows through effective
| gash management

-
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|
16. Share capital and reserves 1

(a) Share capital
31 Docember 2014 31 December 2013
£000 £000
| Authonsed ' l
397,617,450 ordinary shares of Q 1p each {2013 317,617,450 of 0 1p each} 398 318 ‘
228,402,392 deferred shares of 0 9p each (2013 228,402,392 of 0 9p each) 2,055 2,055 |
2,453 2373 1

|
l
I
+ ' I
Allotted, called up and fully pad . f
;
!

397,617,450 ordinary shares of 0 1p each (2013 317,617,450 of 0 1p each) 398 |, 318
228,402,392 deferred shares of 0 9p each (2013 228,402,392 of 0 9p each) ‘ 2,055 | 2,055 |
j 2,453 | 2,373 | |

’ The Ordwnary shares carry full voting nghts, the nght to attend general meetings of the Company and full nghts to receive dividends The shares do not confer
any nights of redemption

The Deferred Shares carry no voting nghts, no nghts to attend general meetings of the Company, and no nghts to receve dividends The Deferred Shares do
carry a nght to parucipate (n any return of capital to the extent of O 01 pence per Deferred Share but only after each Qrdinary Share has received In
aggregate capital repayments totalling £1,000,000 per Ordinary Share
\
|
{

| Number of ordinary shares 2014 2013
Balance at 1 January + 317,617,450 148,786,275 |
Issue of shares - see below 80,000,000 168,831,175 |
Balance at 31 December ) 397,617,450 | 317,617,450 ‘
Number of deferrsd shares 2014 2013 |
Batance at 1 January 228,402,382 20,500,000 | |
Sub-dwvision of deferred shares -, 2277177 1
Reorgamisation of shares ; -, 205,624,615 |
Balance at 31 December | 228,402,392 |, 228,402,392 |

{1) At August 2014 the company issued 80 000 000 new ordinary shares (of 0 1p each) The net constderation after costs for the Company from this lssue of shares was £380,000

(b) Earnings per share
Earnings per share 2014 2013
Basic and diluted earmings (contnuing operations) (£000) i (438) | ' (731) 1,
Basic and dituted earmings (discontinued operatons) (£000) 96 (200) |
Weighted average number of shares used in basic and diluted eamungs per share calculabons | ‘
{conunuing cperations) (000} 348,728 | 231412 | L
Weighted average number of shares used tn basic and diluted eamings per share calculatons ’ ' ‘ ‘
{discontinued operations} (000) , 348,728 } ! 231,412 !
Basic earnings per share (conbnuing operations) (Pence) (013)] , 032)] -
3

! Basic earnings per share (discontinued operations) (Pence) : 003 | , (008)
i




CONTINUED

16. Share capital and reserves continued !

Basic loss per share i1s calculated by dividing the loss attnbutable to equity holders of the Company by the weighted average number of Ordinary Sharesin =~ |
issue dunng the year '

None of the share options or warrants in 1ssue had a dilutve effect on earmings per share in 2014 and 2013

i {c) Share options [
Details of all optons in issue at 31 December 2014 are as follows |
| ‘
| Exercise Exercise QOutstanding at lssued Expired Resldual at |
| Grant date penod price start of year In year In year 31 December 2014
'10 Apnl 2007 7 years 288p 100,000 - (100,000) - 1 i
27 July 2009 10 years 1p 5,125,000 - - 5,125,000 | '
8 October 2009 10 years 1p 3,050,000 - (3,050,000) -
22 Apnl 2010 10 years 1p 500,000 - {500,000) -
8,775,000 - {3,650,000) 5,125,000

in January 2015 the Company granted 30,000,000 new share options cf 0 1 pence each to certain directors and semor managment. 16,000,000 Optiens
have been granted under the Company's existing EMI scheme and 14,000,000 Options have been granted as unapproved share options

{
(d) Warrants currently in issue |
Detalls of all warrants in 1ssue at 31 December 2014 are as follows '

Quistanding at Resldual at
Grant date Exercise pencd Exercse pnce start of year Issued i year Expired 1n year 31 December 2014 |
| 30 September 2008 No expiry date ip 35,000,000 - - 35,000,000 |
8 October 2009 Within 10 years from grant date 1p 166,666 - - 166,666
11 June 2013 Within 3 years from grant date 12p 5,683,834 - - 5,683,834
26 September 2013 Within 1 5 years from grant date ip 100,000,000 - - 100,000,000 |
26 September 2013 Within 3 years from grant date 06p 1,912,501 - - 1,912,501 )
8 August 2014 Within 1 5 years from grant date ip - 65,183,332 - 65,183,332

(e} Warrants issued In year
65,183,332 Warrants were 1ssued in conjuncbon with the Share Capital issue in August 2014

\
!
142,763,001 65,183,332 - ' 207,946,333 | 1
{f) Share premium account '
The share premium account represents the amounts received by the Company on the 1ssue of Ordinary Shares that are in excess of the nominal value of the |
Issued shares Directly chargeable 1ssue costs are charged to the share premium account. |
{g) Managing capital !
Our objective :n managing the capial structure 1s to ensure that the Group has the financial capacity, hquidity and flexibility to support the existing business
and to fund epportunihes as they anse
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17. Share-based payment

i
I
During the year ended 31 December 2014 the Group and Company had two share based payment arrangements as descnbed below !

{a) Employee Share Options !
Totally PLC Enterpnse Management Incentive Plan - 10 year imit

The estmated fair value of each option has been calculated using the Black Scholes option pncing model for different options granted between !
17 December 2002 and 22 Apnl 2010 The estimated fair value of outstanding options 15 0 03 pence The model mputs are share pnce at grant date, !
exercise price, expected volatility of 29 per cent, no expected dividends, contractual iife of three years, and a nsk free interest rate of four per cent A i
reconciiabon of ophon movements over the year s shown below :
I
I

The volaulity of the Company's share pnce on each date of grant was calculated as the average of the standard deviations of daily continuousty compounded
returns on the stock of the company, calculated back over a penod commensurate with the expected Iife of the option The nsk-free rate used 1s the yield to
matunty on the date of grant, with term to matunty equal to the expected hfe of the eption It was assumed that options would be exercised within two years
of the date on which they vest |

2014 2014 wolghted 2013 2013 weighted
Number average price Number average price
| ‘0003 Pence 0005 Pence
Outstanding at 1 January 8,775 102 |, 17,443 118 ||
Granted : - - - - 1
Exercised - - - - i
Expired/ surrendered j {3,650) {105) ! (8,658) (134) ] ¢
Outstanding at 31 December 5,125 100 | 8,775 102 |
\
2014 2013
Range of exercise pnce (Pence) ‘ 100 :, 100-288 |:
Weighted average exercise price {Pence) . 100 ; ! 102 .
Number of shares (000%) . 5,125 [ ! 8,775 |
Weughted average remaining life years - Expected 5 5 !
Weighted average remaining hife years - Contractual { 5 l : 6 |

(b} Warrants

The estimated fair value of each warrant has been calculated using the Black Scholes option pncing model for different warrants granted as outhned in Note
16 The estmated fair value of warrants vanes between 0 49 pence and 0 01 pence The model inputs are share pnce at grant date, exercise pnce, expected
volatiity of 29 per cent, no expected dmdends, maxmum contractual hife of three years, and a nsk free interest rate of four per cent. A maximum three year |
contractual life has been used to reflect the non tradability of the warrants cempared to the actual contractual |fe in any cases In excess of three years ‘
The full cost of the warrants 15 recogmised at the date of grant. Expenses charged to the profit and loss in the year In respect of share based payments are as |
follows for the Group and Company

2014 2013
J £000 £000
1 Expense anstng from 1ssue of share option warrants - equity settled 42 ! -1
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18. Company statement of changes in equity l

‘ Share premwum Profit and 1085 Equity share-

‘ Share capital acoount account holders' deficit

' Company £000 £000 £000 £000
At 1 January 2013 1,693 3,353 (6,699) (1,653) 1

’ Loss for the year * - - (138) (138) !

| Issue of share capital 680 494 (29) 1,145 i

i Credit on 1ssue of warrants - - 1178 1,178 ¢
At 31 December 2013 2,373 3847 (5,688) 532 | !
Loss for the year - - (260) (260} |
Issue of share capital 80 300 - 380 .,
Credit on 1ssue of warrants - - 42 42 |
At 31 December 2014 2,453 4,147 (5,806} 694 | :

The profit for the year dealt with in the financial statements of the parent company is shown above

As permitted by Section 408 of the Companies Act 2006, no separate mcome statement 1s presented in respect of the parent company !

19. Commitments

{a) Caplital expenditure commitments
At 31 December 2014 and 2013 the Group had no capital commitments

{b) Operating leases agreements !
At 31 December 2014 and 2013 the Group had the following aggregate nimmum lease payments under non-cancellable operating lease rentals

Group Company [
2014 2013 2014 2013 |

£000 £000 £000 £000
Land and buildings ! | ' [ i ’ i
Within one year | 16 | 58 . -
Between two and five years | - | 6| -, - ; i
After more than five years | - |1 - - I
; 16 1 & = af

According to the sublease agreement, as at 31 December 2014 lease payments of £4,546 (included above as payments within one year) should be paid by ‘
the sub-tenant i

In February 2015 the Company renewed the lease agreement and according to the new sublease agreement, payments of £52,433 (payable within one year)
and of £61,967 (payable between two and five years) should be paid by the sub-tenant. |
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20. Related party transactions

The Group has taken advantage of the exemption available under IAS 24, “Related Party Disclosures”, not to disclose details of transactions between Group
undertakings which are ehmmated on consolidaton

Included within current assets in the Company statement of finanoial position are amounts owed to 100% subsidiary undertakings of £0 7m (2013
£0 6m}) The movement tn the Company's balances with ts subsidianes reflects the Group's banking facilites and arrangements operating dunng the year

The following related party transactons are required to be disclosed in accordance with IAS 24 the Group paid subcontractors fees of £39,300 dunng the
year ended 31 December 2014 (2013 £nil) to Totally Communicavons Ltd of which Andy Margolis 1s a director and shareholder

Details of directors’ loans can be found on note 12

Details of directors’ emoluments can be found in note 7

21. Discontinued operations

() The profit of £96,000 on disposal of subsidiary, as at 31 December 2014, included release of provisions for labilites that were subsequently not
incurred

22. Events after the reporting period

(a) In January 2015 the Company granted 30,000,000 new share options of 0 1 pence each to certain directars and semior managment 16,000,000
Options have been granted under the Company's exsting EMI scheme and 14,000,000 Options have been granted as unapproved share options

() In March 2015 Totally Health was appointed by The Bntish Lung Foundation to undertake a chimcal health coactuing programme focused on reducing
readmission to hospitals for people diagnosed with COPD Dunng the course of the programme, Totally Health will work with 20 patients, diagnosed with
COPD, over a twelve month penod, to help avord readrmission to hospital and to assist patients with better managing their own conditions The expected
revenues from this contract are £65,000 {excluding VAT)

{c) in Apnl 2015 Leicester City CCG has extended its contract to work solely with Totally Health an the Leicester City TotalCare Project until 31 March 2016

23. Notes to the cash flow statement
(&) Non-cash transactions

2014 2013
£000 £000
Consideration from sale of subsidiary used for setttement of intercompany loan -t 200
Issue of shares to directors in heu of unpaid fees | - i 72

24. Ultimate controlling party

There 1s no Single ulimate controlling party

I
|
t

— totally. | 35
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\ Andrew Margolis (Executive Director) ]
| Donald Baladasan (Finance Director) Registrars
: Jack Clipsham {Non-Executive Director) Share Registrars Ltd i
Dr Steven Larmer (Non-Executive Director) Surte £ ‘
| First Floor i
| Company Secretary SF! Llc:]n and Lamb Yard ;
Filex Services Limited amham f
Surrey
Registered Offico Gu9 7LL 1
Suite 1
Lighterman House ;‘l“ah“"'al PR
26-36 Wharfdale Road ytheweigh
Lo 4-5 Castle Court ‘
ndon i
N1 9RY London
' EC3V 9DL
I Auditors

RPG Crouch Chapnan LLP |
62 Wilson Street .
London '
EC2A 28U

Nominated Adviser and Joint Broker

Allenby Capital Lirmited |

3 St Helen's Place J

London 1

EC3A GAB I
4
\

Joint Broker

QOptiva Secunties Limited
2 Mill Street

Mayfair

London

W1S 2AT
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