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Welcome

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

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

Strategy

With particular focus on Software-as-a-Service (SaaS) delivery, Access

Intelligence continues to develop organically and invest in businesses
with:

Strong, defensible High customer Compliance solutions
recurring revenues retention rates in regulated industries

The SaaS model provides Our compliance solutions build The market for compliance-
predictable revenue and earnings long-term customer loyalty within based software solutions is driven
growth generating good levels of regulated industries. by mounting legislation as the
free cash flow or attractive returns business environment becomes
on the capital reinvested in the more regulated.
business.

Strong management J Cross-selling

teams opportunities

We seek to retain, support and We identify businesses that

develop existing staff wherever complement our existing product

possible. However, we also have the  divisions in order to encourage

ability to attract leading industry cross-and up-selling across the

executives to supplement or replace ~ whole Group.
existing teams should the business
require it.

































Corporate Governance

Application of the principles of
good governance

As an AIM listed Company, the
Group is not required to follow

the provisions of the Combined
Code as set out in the Financial
Services Authority Listing Rules.
Nevertheless, the Group is
committed to applying the highest
principles of corporate governance
commensurate with its size.

The board

The Group is managed by a board,
consisting of a chairman, one
executive member and two non-
executive members, who retain
responsibility for the formulation

of corporate strategy, approval of
acquisitions, divestments and major
capital expenditure and treasury
policy. The appointment of new
directors is a matter reserved for
the board as a whole rather than for
a separate nomination committee.

The board meets regularly and has
a schedule of matters specifically
referred to it for decision. All
directors have access to advice
from the Company secretary and
training is available for directors as
necessary.

The board considers the non-
executive directors to be
independent.

Internal control

The directors have overall
responsibility for ensuring that
the Group maintains a system

of internal control to provide
them with reasonable assurance
regarding effective and efficient
operations, internal financial
control and compliance with

laws and regulations. The risk
management process and systems
of internal control are designed to
manage rather than eliminate the

risk of failure to achieve the Group’s
strategic objectives. However,
there are inherent limitations in
any system of internal control and
accordingly even the most effective
system can only provide reasonable
and not absolute assurance. The
board has reviewed the operation
and effectiveness of the system of
internal control in operation during
the period.

The board is also responsible

for assessing and minimising all
business risks, supported by Group
personnel able to provide specific
assistance in matters relating to
regulatory compliance, health

and safety, environment, quality
systems and insurance cover for
property and liability risks.

Monthly accounts, with
commentary on current year
performance compared with
planned performance, together
with key ratio analysis and
working capital information, are
prepared in accordance with
Group accounting policies and
principles. They are consolidated
and reviewed by the board in order
to monitor overall performance and
produce appropriate management
intervention.

The board monitors the funding
requirements and banking facilities
provided to the Group in addition to
the management of investment and
treasury procedures. Capital and
significant investment expenditure
is approved against performance
criteria.

The board confirms that it has
established the procedures
necessary to implement the
guidance “Internal Control:
Guidance for Directors on the
Combined Code”. The board has

considered the need for an internal
audit function but has concluded
that the size and complexity of the
Group does not justify the expense
at present. The need for an internal
audit function will continue to be
reviewed periodically.

Relations with shareholders
The board attaches great
importance to maintaining good
relationships with shareholders.
The board regards the Annual
General Meeting as an opportunity
to communicate directly with
investors who are encouraged to
participate.

Report on remuneration

The Remuneration Committee
comprises one non-executive
director, D Lowe and the chairman,
M Jackson. The chairman of the
Remuneration Committee is

D Lowe.

The Committee reviews the
terms of employment and total
remuneration of the executive
directors, including the granting
of share options, at least twice a
year to ensure that the Company
can attract, retain and motivate
directors capable of delivering the
Company’s objectives.

Full details of directors’
remuneration are given in note 6 to
the financial statements.

The executive chairman’s
remuneration package comprises
a basic salary and fees relating to
acquisitions. The Committee has
regard to rates of pay for similar
positions in comparable companies
as well as internal factors such
as performance. The objective

of the Company’s remuneration
policy is to ensure that members
of the executive management
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Corporate Governance

are provided with appropriate
incentives to encourage enhanced
performance and are, in a fair and
responsible manner, rewarded for
their individual contributions to the
success of the Company.

The directors are eligible for share
options under the Company's share
option scheme. The exercise of
options granted under this share
option scheme is not dependent on
performance criteria.

Audit committee

The Audit Committee is appointed
by the board and must comprise

a minimum of two members,
including one non-executive
director. D Lowe chairs the audit
committee with M Jackson as the
other member. The Committee is to
meet not less than twice a year.

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

Compliance

In the opinion of the directors, the
Company has complied throughout
the year with the provisions of
Section 1 of the Combined Code
with the exception that there is no
separate Nomination Committee.

The Company has complied

fully with the requirements of
provision C2.1 of the Code (review
of effectiveness of internal control
system) throughout the period.

Going concern

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

12 Access Intelligence Plc  Stockcode: ACC

www.accessintelligence.com



Independent Auditors’ Report

We have audited the financial
statements of Access Intelligence
plc for the year ended 30 November
2009 which comprise the Group
Statement of Financial Position
and Parent Company Balance
Sheet, the Group Statement of
Comprehensive Income, the Group
Statement of Cash Flow, the Group
Statement of Changes in Equity,
the Parent Company Reconciliation
of Movements in Shareholders’
Funds and the related notes. The
financial reporting framework

that has been applied in the
preparation of the Group financial
statements is applicable law and
International Financial Reporting
Standards ('IFRS’s’) as adopted by
the European Union. The financial
reporting framework that has

been applied in the preparation

of the parent Company financial
statements is applicable law

and United Kingdom Accounting
Standards (‘United Kingdom
Generally Accepted Accounting
Practice’).

This report is made solely to the
Company’s shareholders, as a
body, in accordance with Chapter
3 of Part 16 of the Companies Act
2006. Our audit work has been
undertaken so that we might state
to the Company’s shareholders
those matters we are required

to state to them in an auditors’
report and for no other purpose.
To the fullest extent permitted by
law, we do not accept or assume
responsibility to anyone other than
the Company and the Company’s
shareholders, as a body for our
audit work, for this report, or for the
opinions we have formed.

Respective responsibilities of
directors and auditors

As explained more fully in the
Directors’ Responsibilities
Statement set out on page 09,

the directors are responsible for
the preparation of the financial
statements and for being satisfied
that they give a true and fair view.

Our responsibility is to audit

the financial statements in
accordance with applicable law and
International Standards on Auditing
(UK and Ireland). Those standards
require us to comply with the
Auditing Practices Board's (APB's’)
Ethical Standards for Auditors.

Scope of the audit of the
financial statements

An audit involves obtaining evidence
about the amounts and disclosures
in the financial statements
sufficient to give reasonable
assurance that the financial
statements are free from material
is statement, whether caused

by fraud or error. This includes

an assessment of: whether the
accounting policies are appropriate
to the Group’s and the parent
Company’s circumstances and
have been consistently applied

and adequately disclosed; the
reasonableness of significant
accounting estimates made by

the directors; and the overall
presentation of the financial
statements.

Opinion on the financial
statements
In our opinion:

® the financial statements give
a true and fair view of the
state of the Group's and of the
parent Company’s affairs as at
30 November 2009 and of the
Group’s profit for the year then
ended;

® the Group financial statements
have been properly prepared
in accordance with IFRS’s as
adopted by the European Union;

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

® the financial statements have
been prepared in accordance
with the requirements of the
Companies Act 2006; and, as
regards the Group financial
statements, Article 4 of the IAS
Regulation.

Opinion on other matters
prescribed by the companies
act 2006

In our opinion:

® the part of the Directors’
Remuneration Report to be
audited has been properly
prepared in accordance with the
Companies Act 2006; and

® the information given in the
Directors” Report for the
financial year for which the
financial statements are
prepared is consistent with the
financial statements.
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Independent Auditors’ Report

Matters on which we are
required to report by exception
We have nothing to report in respect
of the following:

Under the Companies Act 2006 we
are required to report to you if, in
our opinion:

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

® the parent Company financial
statements and the part of
the Directors’ Remuneration
Report to be audited are not in
agreement with the accounting
records and returns; or

® certain disclosures of directors’
remuneration specified by law
are not made; or

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

Under the Listing Rules we are
required to review:

® the directors’ statement, set out
on page 12, in relation to going
concern; and

® the part of the Corporate
Governance Statement relating
to the Company’s compliance
with the nine provisions of the
June 2008 Combined Code
specified for our review.

P L Dawes

(Senior statutory auditor)

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

The Lexicon

10/12 Mount Street
Manchester

M2 5NT
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Consolidated Income Statement
Year ended 30 November 2009

Restated
2009 2008
Note £000 £'000
Revenue — continuing operations 3 6,015 3,967
Cost of sales (2,665) (2,146)
Gross profit 3,350 1,821
Administrative expenses (2,719) (2,476)
Share-based payment 25 — (183)
631 (838)
Impairment of goodwill 14 — (2,950
Impairment of capitalised development costs 14 — (532)
Non-recurring expenses 4 — (256)
Operating profit/(loss) 5 631 (4,576)
Financial income 7 2 17
Financial expense 8 (67) (7)
Profit/(loss) before taxation 566 (4,566)
Taxation credit 9 35 258
Profit/(loss) for the year from continuing operations 601 (4,308)
Loss for the year from discontinued operations net of income tax expense 10 — (1,751)
Profit/(loss) for the year attributable to the equity holders of
the parent Company 601 (6,059)
Earnings per share
Basic profit/(loss) per share 12 0.38p (5.27)p
Diluted profit/(loss) per share 12 0.29p (5.27)p

The notes on pages 20 to 53 form part of these financial statements.
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Consolidated Balance Sheet
Year ended 30 November 2009

Restated
2009 2008
Note £'000 £000
Non-current assets
Property, plant and equipment 15 181 192
Intangible assets 14 4,996 2,722
Deferred tax assets 23 493 415
Total non-current assets 5,670 3,329
Current assets
Inventories 16 265 268
Trade and other receivables 17 1,481 1,490
Cash and cash equivalents 19 1,714 763
Total current assets 3,460 2,521
Total assets 9,130 5,850
Current liabilities
Interest bearing loans and borrowings 18 — 2
Trade and other payables 20 662 872
Accruals and deferred income 2,349 1,564
Current income tax liabilities 98 —
Total current liabilities 3,109 2,438
Non-current liabilities
Interest bearing loans and borrowings 18 1,655 52
Deferred tax liabilities 23 55 —
Total non-current liabilities 1,710 52
Total liabilities 4,819 2,490
Net assets 4,311 3,360
Equity
Share capital 24 797 779
Share premium account 8,955 8,873
Capital redemption reserve 191 191
Share option valuation reserve 247 183
Equity reserve 186 —
Retained earnings (6,065) (6,666)
Total equity attributable to the equity holders of the
parent Company 4,311 3,360

The financial statements were approved and authorised for issue by the board of directors on 26 February 2010
and signed on its behalf by:

M E W Jackson

Chief Executive

The notes on pages 20 to 53 form part of these financial statements.
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Consolidated Statement of Changes

In Equity

Year ended 30 November 2009

Share
Share Capital option
Share premium  redemption valuation Equity Retained
capital account reserve reserve reserve earnings Total
£000 £000 £000 £°000 £°000 £000 £000
Group
At 1 December 2007 549 7,906 160 — — (576) 8,039
Loss for the year —
as previously stated  — — — — — (5,876) (5,876)
Share-based payments
— prior year adjustment
(note 25) — - — - — (183) (183)
Total recognised loss
for the year —
as restated — — — — — (6,059) (6,059)
Issue of new shares 230 967 — — — — 1,197
Share-based payment
— prior year adjustment
(note 25) — — — 183 — — 183
Redemption of
preference shares — — 31 — — (31) —
230 967 31 183 — (31) 1,380
At 30 November 2008
— as restated 779 8,873 191 183 - (6,666) 3,360
Profit for year — — — — — 601 601
Total recognised
profit for the year — - — — — 601 601
Issue of new shares 18 82 — — — — 100
Equity component of
convertible loan notes — — — — 186 — 186
Tax credit relating to
share-based payment — — — b4 — — 64
18 82 — b4 186 — 350
At 30 November
2009 797 8,955 191 247 186 (6,065) 4,311

Annual Report & Accounts 2009
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Consolidated Statement of Changes
In Equity
Year ended 30 November 2009

Share capital and share premium account

When shares are issued, the nominal value of the shares is credited to the share capital reserve. Any premium paid
above the nominal value is taken to the share premium account. Access Intelligence plc shares have a nominal
value of 0.5p per share. Directly attributable transaction costs associated with the issue of equity investments are
accounted for as a reduction from equity, net of any relating income tax benefit.

Share option valuation reserve

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

Capital redemption reserve

This reserve arises as a result of keeping with the doctrine of capital maintenance when the Company purchases
and redeems its own preference shares. Amounts transferred into/out from this reserve from a purchase/
redemption is equal to the amount by which share capital has been reduced/increased, when the purchase/
redemption has been financed wholly out of distributable profits, and is the amount by which the nominal value
exceeds the proceeds of any new issue of share capital, when the purchase/redemption has been finance partly our
of distributable profits.

Equity reserve

The equity reserve arises as a result of the equity component that has been recognised on the convertible loan notes
that have been issued by the Group (note 18). The reserve is determined by deducting the amount of the liability
component from the fair value of the convertible loan notes as a whole, net of income tax effects and the relative
proportion of the directly attributable transaction costs associated with the issue of the compound instruments.

Retained earnings

The retained earnings reserve records the accumulated profits and losses of the Group since inception of the
business. Where subsidiary undertakings are acquired, only profits arising from the date of acquisition are included.
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Consolidated Cash Flow Statement

Year ended 30 November 2009

Restated
2009 2008
Note £000 £°000
Cash flows from continuing operating activities
Profit/(loss) for the year attributable to equity shareholders of the parent 601 (6,059)
Adjusted for:
Disposal of subsidiary - 1,751
Depreciation 80 81
Impairment of intangible assets - 3,482
Share option valuation charge - 183
Financial income (2) (17)
Financial expense 67 7
Taxation (35) (258)
Loss on disposal of property, plant and equipment 1 —
Operating profit/(loss) before changes in working capital and provisions 712 (830)
(Increase)/decrease in trade and other receivables (607) 145
Decrease in inventories 3 83
Increase in trade and other payables 611 168
Increase in provisions - 27
Net cash inflow/(outflow) from the continuing operations 719 (407)
Taxation received 98 91
Net cash inflow/(outflow) from continuing activities 817 (356)
Cash flows from investing in continuing activities
Interest received 2 17
Expenditure on business acquisitions (2,598) (830)
Cash acquired with subsidiary 889 15
Acquisition of property, plant and equipment (63) (67)
Net cash outflow from investing in continuing activities (1,770) (865)
Cash flows from financing continuing activities
Interest received (1) (7)
Issue of equity share capital 100 1,265
Issue of loan notes 1,850 —
Cost of share issues — (68)
Repayment of borrowings (45) (45)
Net cash inflow from financing continuing activities 1,904 1,145
Net increase/(decrease) in cash and cash equivalents 26 951 (76)
Cash from discontinued operations 10 — (33)
Opening cash and cash equivalents 763 872
Closing cash and cash equivalents 26 1,714 763

The notes on pages 20 to 53 form part of these financial statements.
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Notes to the Financial Statements
Year ended 30 November 2009

20

GENERAL INFORMATION

Access Intelligence plc ('the Company’ and its subsidiaries (together the ‘Group’) provide software and
computer services to critical compliance and legislative driven businesses in both the public and private
sectors. During the year the Group acquired control of Access Intelligence Media & Communications Limited
(formerly Ether-Ray Limited), a software development Company with a recurring revenue base.

The Company is a public limited Company which is listed on the Alternative Investment Market and is
incorporated and domiciled in the UK. The address of the Company’s registered office is provided in the
Officers and Professional Advisers page of this Annual Report.

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

Basis of preparation

These financial statements have been prepared in accordance with International Financial Reporting
Standards ('IFRS’s') as adopted by the European Union, and with those parts of the Companies Acts applicable
to companies reporting under IFRS. The consolidated financial statements have been prepared under the
historical cost convention, as modified by the revaluation of financial assets and financial liabilities (including
derivative instruments] at fair value through profit or loss.

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

The areas involving a high degree of judgement or complexity and where key assumptions and estimates
have been made by management relate to the impairment of goodwill and the valuation of the intangible
assets that were acquired through a business combination during the year, refer to note 13 for further details
and the charge for share-based payment transactions which include assumptions on future share prices,
dividends, and risk-free discount rates as per note 25.

A separate income statement for the parent Company has not been presented as permitted by section 408(3)
of the Companies Act 2006.

New standards and interpretations
No new standards, amendments and interpretations became effective and relevant to the Group for its
financial year ending 30 November 2009.

The following standards, amendments and interpretations to published standards are mandatory for
accounting periods beginning on or after 1 December 2008 but they are not relevant to the Group or
Company's operations:

Effective dates
(periods beginning

on or after)
IFRIC 12 Service Concession Arrangements 1 January 2008
IFRIC 13 Customer Loyalty Programmes 1 July 2008
IFRIC 16 Hedges of a Net Investment in a Foreign Operation 1 October 2008
IAS 39 Financial Instruments: Recognition and Measurement —
Embedded derivatives Ending after 30 June 2009
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ACCOUNTING POLICIES continued

The following standards, amendments and interpretations to published standards are mandatory for
accounting periods beginning on or after 1 December 2009 or later periods but the Group and Company
have not early adopted them:

Effective dates
(periods beginning
on or after]

IFRS 2 Amendment — Share-based payment: vesting conditions and cancellations 1 January 2009
This clarifies that vesting conditions are service and performance conditions only. Other

features of share-based payments are not vesting conditions. These features would need

to be included in the grant date fair value for transactions with employees and others

providing similar services; they would not impact the number of awards expected to vest

or valuation subsequent to grant date. All cancellations, whether by the entity or by other

parties, should receive the same accounting treatment. Management are currently assessing

the implications of this on the Company’s current share options.

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

significant changes. For example, all payments to purchase a business are to

be recorded at fair value at the acquisition date, with any contingent payments

subsequently re-measured at fair value through income. This will be relevant

for future acquisitions undertaken by the Group.

IAS 1 Presentation of Financial Statements — comprehensive revision 1 January 2009
The revised standard requires entities to prepare a statement of comprehensive income.

All non-owner changes in equity are required to be shown in a performance statement,

but entities can chose whether to present one performance statement [the statement of

comprehensive income] or two statements [the income statement and the statement of

comprehensive income). This may give rise to a change in the disclosures for the Group.

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

risk. The Group will apply the enhanced disclosures in its next annual report but this will only

effect disclosures not earnings etc.

IAS 38 Intangible Fixed assets Partly
The amendment clarifies guidance in measuring the fair value of an intangible fixed asset 1 January 2009
acquired in a business combination and permits the Grouping of intangible assets as a and partly
single asset if each asset has similar useful economic life. 1 July 2009
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Notes to the Financial Statements
Year ended 30 November 2009

ACCOUNTING POLICIES continued

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

and Company:

Effective dates

(periods beginning

on or after
IFRIC 15 Agreements for the Construction of Real Estate 1 January 2009
IFRIC 17 Distribution of Non-cash Assets to Owners 1 July 2009

IFRIC 18 Transfers of Assets from Customers

IFRIC 19 Extinguishing Financial Liabilities with Equity Instruments

IFRS 1 First -time Adoption of International Financial Reporting Standards

— amendment relating to cost of investment

— revised & restructured Standards

— amendments to oil & gas assets

— limited exemption from comparative IFRS 17

IFRS 2 Amendment — Group cash-settled share-based payment transactions
IFRS 5 Non-current Assets held for Sale and Discontinued Operations

IAS 32 and 1 Amendment — Puttable financial instruments and obligations
arising on liquidation

IAS 23 Amendment — Borrowing Costs

IAS 27 Amendment — Consolidated and separate financial statements

IAS 39 Amendment — Eligible Hedged Items

Basis of consolidation

transfers after 1 July 2009

1 July 2010

1 January 2009
1 July 2009

1 January 2010
1 July 2010

1 January 2010
Partly

1 July 2009
and partly

1 January 2010

1 January 2009
1 January 2009
1 July 2009
1 July 2009

The Group financial statements comprise the financial statements of the Company and all of its subsidiary
undertakings made up to the financial year end. Subsidiaries are entities controlled by the Group. Control

exists when the Group has the power, directly or indirectly, to govern the financial and operating policies of an
entity so as to obtain benefits from its activities. In assessing control, potential voting rights that are currently
exercisable or convertible are taken into account. The financial statements of subsidiaries are included in the
consolidated financial statements from the date that control commences until the date that control ceases.

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

The results of subsidiary undertakings acquired or disposed of in the year are included in the Group Income
Statement from the effective date of acquisition or to the effective date of disposal. Accounting policies are
consistently applied throughout the Group. Inter-Company balances and transactions have been eliminated.
Material profits from inter Company sales, to the extent that they are not yet realised outside the Group, have
also been eliminated.
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ACCOUNTING POLICIES continued
Property, plant and equipment
Property, plant and equipment are stated at cost less accumulated depreciation and impairment losses.

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

Leases in which the Group assumes substantially all the risks and rewards of ownership of the leased asset
are classified as finance leases. Where land and buildings are held under finance leases the accounting
treatment of the land is considered separately from that of the buildings. Leased assets acquired by way

of finance lease are stated at an amount equal to the lower of their fair value and the present value of the
minimum lease payments at inception of the lease, less accumulated depreciation and impairment losses.
Lease payments are accounted for as described below.

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

Fixtures, fittings and equipment — 1to 5 years

Intangible assets

Goodwill

All business combinations are accounted for by applying the purchase method. Goodwill represents
amounts arising on acquisition of subsidiaries. In respect of business acquisitions that have occurred since

1 December 2006, goodwill represents the difference between the cost of the acquisition and the fair value of
the net identifiable assets and contingent liabilities acquired. Identifiable intangibles are those which can be
sold separately or which arise from legal rights regardless of whether those rights are separable.

Goodwill on acquisition of subsidiaries is included in intangible assets. Goodwill is allocated to cash
generating units and is not amortised, but is tested annually for impairment.

In respect of acquisitions prior to 1 December 2006, goodwill is included at 1 December 2006 on the basis of
its deemed cost, which represents the amount recorded under UK GAAP which was broadly comparable save
that only separable intangibles were recognised and goodwill was amortised. On transition, amortisation of
goodwill has ceased as required by IFRS 1.

Research and development expenditure

Expenditure identified as development expenditure being costs incurred on clearly defined unique projects
whose outcome can be assessed with reasonable certainty and which are expected to lead to new products
and revenue streams is measured at cost less accumulated amortisation and accumulated impairment
losses. Where development expenditure does not meet these requirements then it is recognised as an
expense in the period it is incurred.

Amortisation has been calculated so as to write off the cost of an asset less its estimated residual value over
the useful economic life of that asset as follows. Currently there is no capitalised research and development
expenditure.

Brand value

Acquired brands which are controlled through custody or legal rights and could be sold separately from the
rest of the Group's businesses are capitalised, where fair value can be reliably measured.
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Notes to the Financial Statements
Year ended 30 November 2009

24

ACCOUNTING POLICIES continued

Brands are reviewed for impairment twelve months after acquisition and then at least every six months. The
recoverable amount is estimated at each balance sheet date. An impairment loss is recognised when the
carrying value of an asset or its cash generating unit exceeds its recoverable amount. Any impairment is
recognised immediately in the income statement and is not subsequently reversed.

Impairment of non-financial assets

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

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

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

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

Reversals of impairment

An impairment loss in respect of goodwill is not reversed. In respect of other assets, an impairment loss
is reversed when there is an indication that the impairment loss may no longer exist and there has been a
change in the estimates used to determine the recoverable amount.

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

Inventories

Inventories are valued at the lower of cost and net realisable value, after making due allowance for obsolete
and slow-moving items. Cost is calculated as the cost of materials, direct labour and appropriate production
overheads based on normal capacity levels. Net realisable value is based on estimated selling price less
additional costs to completion and disposal.

Segmental reporting

A segment is a distinguishable component of the Group that is engaged either in providing related products or
services (business segment], or in providing products or services within a particular economic environment
(geographical segment], which is subject to risks and rewards that are different from those of other
segments. The Group's primary format for segment reporting is based upon business segments.

Financial instruments
Financial instruments comprise trade and other receivables, cash and cash equivalents, loans and
borrowings, trade and other payables and other financial liabilities.

Financial instruments are recognised initially at fair value plus, for instruments not at fair value through

profit or loss, any directly attributable transaction costs, except as described below. Subsequent to initial
recognition financial instruments are measured as described below.
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ACCOUNTING POLICIES continued

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

Regular purchases and sales of financial assets are accounted for at trade date i.e. the date that the Group
commits itself to purchase or sell the asset. Trade and other receivables are recorded initially at fair value
and subsequently measured at amortised cost, using the effective interest method, less provision for
impairment. Specific impairment provisions are made when management consider the debtor irrecoverable
and these are charged to the income statement. Trade and other payables are recorded initially at fair value
and subsequently measured at amortised cost, using the effective interest method,

Cash and cash equivalents include cash in hand, deposits held at call with banks, other short-term highly
liquid investments. Bank overdrafts are shown within borrowings in current liabilities on the balance sheet.

Bank overdrafts that are repayable on demand and form an integral part of the Group’s cash management are
included as a component of cash and cash equivalents for the purpose only of the statement of cash flows.

Loans and borrowings and other financial liabilities, which include the convertible redeemable loan notes,
are initially measured at fair value, net of transaction costs, and are subsequently measured at amortised
cost using the effective interest rate method. Interest expense is measured on an effective yield basis and
recognised in the income statement over the relevant period. The component parts of compound instruments
are classified separately as financial liabilities and equity in accordance with the substance of the contractual
arrangement. The fair value of the liability component, estimated at the present value of the stream of future
cash flows, is recorded as a liability on an amortised cost basis using the effective interest method until
extinguished upon conversion or at the instrument’s maturity date. The equity component is determined by
deducting the amount of the liability component from the fair value of the compound instrument as a whole.
This is recognised and included in equity, net of income tax effects, and is not subsequently re-measured.

Issue costs are apportioned between the liability and equity components of the convertible loan notes based upon
their relative carrying amounts at the date of issue. The portion relating to the equity component is charged.

Finance payments associated with financial liabilities are dealt with as part of finance expenses. Finance
payments associated with financial instruments that are classified in equity are dividends and are recorded
directly in equity.

The Group does not hold or issue derivative financial instruments for trading purposes.

Convertible loan notes

The component parts of compound instruments issued by the Group are classified separately as financial
liabilities and equity in accordance with the substance of the contractual arrangement. At the date of issue, in
the case of a convertible bond denominated in the functional currency of the issuer that may be converted into
a fixed number of equity shares, the fair value of the liability component is estimated at the present value of
the stream of future cash flows (including both coupon payments and redemption) discounted at the market
rate of interest that would have been applied to an instrument of comparable credit quality with substantially
the same cash flows, on the same terms, but without the conversion option. This amount is recorded as a
liability on an amortised cost basis using the effective interest method until extinguished upon conversion

or at the instrument’s maturity date. The equity component is determined by deducting the amount of the
liability component from the fair value of the compound instrument as a whole. This is recognised and
included in equity, net of income tax effects, and is not subsequently remeasured.

Annual Report & Accounts 2009 25

Financial Statements



Notes to the Financial Statements
Year ended 30 November 2009

26

ACCOUNTING POLICIES continued
Issue costs are apportioned between the liability and equity components of the convertible loan notes based upon
their relative carrying amounts at the date of issue. The portion relating to the equity component is charged.

Debt/equity classification
Following the adoption of IAS 32, financial instruments issued by the Group are treated as equity (i.e. forming
part of shareholders’ funds) only to the extent that they meet the following two conditions:

(a)  theyinclude no contractual obligations upon the Company (or Group as the case may be) to deliver cash
or other financial assets or to exchange financial assets or financial liabilities with another party under
conditions that are potentially unfavourable to the Company (or Group); and

(b)  where the instrument will or may be settled in the Group's own equity instruments, it is either a non-
derivative that includes no obligation to deliver a variable number of the Group’s own equity instruments
or is a derivative that will be settled by the Group’s exchanging a fixed amount of cash or other financial
assets for a fixed number of its own equity instruments.

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

Where a financial instrument that contains both equity and financial liability components exists these
components are separated and accounted for individually under the above policy. The finance cost on the
financial liability component is correspondingly higher over the life of the instrument.

Share capital
Incremental costs directly attributable to the issue of ordinary shares are recognised as a deduction from
equity.

Preference share capital is classified as equity if it is non-redeemable, or redeemable only at the Company’s
option and any dividends are discretionary. Dividends thereon are recognised as distributions within equity.

Preference share capital is classified as a liability if it is redeemable on a specified date or at the option of
the shareholders or if the dividend payments are not discretionary. Dividends thereon are recognised as an
interest expense in the profit and loss account.

Current and deferred income tax
The tax expense for the year comprises current and deferred tax. Tax is recognised in the income statement
except to the extent that it relates to items recognised directly in equity, in which case it is recognised in equity.

Current tax is the expected tax payable on the taxable income for the year, using tax rates enacted or
substantively enacted at the balance sheet date, and any adjustment to tax payable in respect of previous
years.

Deferred tax is provided on temporary differences between the carrying amounts of assets and liabilities

for financial reporting purposes and the amounts used for taxation purposes. The following temporary
differences are not provided for: the initial recognition of goodwill; the initial recognition of assets or liabilities
that affect neither accounting nor taxable profit other than in a business combination, and differences relating
to investments in subsidiaries to the extent that they will probably not reverse in the foreseeable future. The
amount of deferred tax provided is based on the expected manner of realisation or settlement of the carrying
amount of assets and liabilities, using tax rates enacted or substantively enacted at the balance sheet date.
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ACCOUNTING POLICIES continued
A deferred tax asset is recognised only to the extent that it is probable that future taxable profits will be
available against which the asset can be utilised. Deferred tax provisions are not discounted.

Employee benefits

Share-based payments

The Group has applied the requirements of IFRS 2, Share-based Payments, to all options granted after
7 November 2002 that were unvested at 1 April 2006.

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

Fair value is measured by use of recognised options valuation models including the binominal and Black-
Scholes methods.

In October 2008 23.3m options were granted to two directors and Elderstreet VCT plc in recognition of their
investment into Access Intelligence plc at that time. There was no vesting period associated with this grant.
The fair value of the equity has been assessed at £182,672 and should have been recognised in the 2008
accounts. This adjustment together with the associated deferred tax [nil] is to be treated as a prior year
adjustment [see note 25).

Defined contribution plan

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

Provisions

A provision is recognised if, as a result of a past event, the Group has a present legal or constructive
obligation that can be estimated reliably, and it is probable that an outflow of economic benefits will be
required to settle the obligation. Provisions are determined by discounting the expected future cash flows at a
pre-tax rate that reflects the current market assessments of the time value of money and the risks specific to
the liability.

Revenue

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

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

Revenues from the delivery of infrastructure are recognised on installation with associated training and
consultancy fees recognised when specified contractual milestones are met or on project completion.

Expenses

Operating lease payments

Payments made under operating leases are recognised in the income statement on a straight-line basis over
the term of the lease. Lease incentives received are recognised in the income statement as an integral part of
the total lease expense.
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ACCOUNTING POLICIES continued

Finance lease payments

Minimum lease payments are apportioned between the finance charge and the reduction of the outstanding
liability. The finance charge is allocated to each period during the lease term so as to produce a constant
periodic rate of interest on the remaining balance of the liability.

Finance income and finance expenses
Finance income and finance expenses are recognised in profit or loss as they accrue, using the effective
interest method.

Finance income relates to interest income on the Group's bank account balances.

Interest payable comprises interest payable on finance charges on shares classified as liabilities and finance
leases.

In relation to interest relating to the Convertible Redeemable Loan Notes, the charge to the profit and loss
account is an 'Effective Interest Charge’ over the period as opposed to the actual interest paid or payable.
Whilst not material the Effective Interest Charge is higher than the actual interest paid.

Discontinued operations

A discontinued operation is a component of the Group’s business that represents a separate major line of
business of operations that has been disposed of or held for resale. Classification as a discontinue operation
occurs upon disposal or when the operation meets the criteria to be classified as held for resale, if earlier.
When an operation is classified as a discontinued operation, the comparative income statement is restated as
if the operation had been discontinued from the start of the comparative year.

Earnings per share

The Group presents basic and diluted earnings per share (EPS] data for its ordinary shares. Basic EPS is
calculated by dividing the profit or loss attributable to ordinary shareholders of the Company by the weighted
average number of ordinary shares outstanding during the year. Diluted EPS is determined by adjusting the
profit or loss attributable to ordinary shareholders and the weighted average number of ordinary shares
outstanding for the effects of all dilutive potential ordinary shares which comprise share options granted to
employees and convertible loan notes.
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REVENUE
The Group’s revenue is primarily derived from the rendering of services with the value of sales of goods being
not significant in relation to total Group revenue.

The Group sales were split into the following territories:

2009 2008
£000 £'000
United Kingdom 5,886 3,967
European Union 87 —
Rest of the World 42 —
6,015 3,967

Segment reporting
Segment information is presented in respect of the Group’s business segments which are based upon the
Group’'s management and internal business reporting.

Inter-segment pricing is determined on an arm’s length basis.

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

Segment capital expenditure is the total cost incurred in the year to acquire property, plant and equipment
and intangibles, other than goodwill.

Business segments
The Group comprises the following main business segments:

) Software as a service
° IT support services

) Other

The segment information for the year ended 30 November 2009 is as follows:

Software IT
asa support Other Head Consolidation
service services segment office Adjustment Total
£'000 £7000 £7000 £000 £'000 £'000
Total segment revenue 3,538 2,255 242 — (20) 6,015
Operating profit 629 277 47 (322) — 631
Net finance costs (2) (1) - (62) - (65)
Taxation (20) (26) (15) 96 — 35
Profit/(loss) after taxation 607 250 32 (288) — 601
Other information:
Capital additions 28 34 2 2,599
Depreciation and amortisation 38 34 1 7
Total assets 3,994 1,392 172 7,855 (4,338] 9,075
Total liabilities 2,726 978 1,080 3,256 (3,276) 4,764
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REVENUE continued

The segment information for the year ended 30 November 2008 is as follows:

Software IT Restated
asa support Other Head Consolidation Restated
service services segment office  Adjustment Total
£'000 £'000 £7000 £7000 £000 £'000
Total segment revenue 1,419 2,347 201 — — 3,967
Operating loss (172) (85) 29 (610) — (838)
Non-recurring expenses (7) — — (249) — (256)
Impairment of capitalised
development costs (347) (67) (118) — - (532)
Net finance costs 2 8 (2) 2 — 10
Taxation credit 95 28 15 120 — 258
Loss after taxation (429) (116) (76) (737) — (1,358)
Goodwill impairment (1,958) (630) (362) — — (2,950)
(2,387) (746) (438) (737) (4,308)
Loss from discontinued
operation (1,751)
Loss for the year (6,059)
Other information:
Capital additions 53 18 1 830
Depreciation and amortisation 30 45 5 30
Total assets 1,817 1,236 317 5,647 (3,167) 5,850
Total liabilities 1,747 1,267 874 835 (2,233) 2,490
NON-RECURRING COSTS
The Group has made provision for non-recurring costs as follows:
2009 2008
£'000 £'000
Closure of offices and staff redundancy — 57
Costs of failed sale — L4
Costs of reorganising board and head office — 155
- 256
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OPERATING PROFIT/(LOSS)
Operating profit/({loss) is stated after charging:

Restated
2009 2008
£'000 £000
Depreciation of property, plant and equipment 80 81
Loss on disposal of property, plant and equipment 1 —
Impairment of goodwill — 2,950
Impairment and amortisation of development costs — 532
Operating lease charges — land and buildings 138 95
— others - 1
Auditors’ remuneration (see below) 83 32
Share-based payments - 183
Research and development expenditure 276 249
Cost of inventories 13 83
Impairment losses on trade receivables 5 108
Auditors’ remuneration is further analysed as:
2009 2008
£000 £000
Fees payable to the Company’s auditor for the audit of the Company’s
annual accounts 8 8
Fees payable to the Company’s auditor and its associates for other services:
The audit of the Company’s subsidiaries, pursuant to legislation 20 17
Tax services 5 5
Other services — 2
PARTICULARS OF EMPLOYEES
Restated
2009 2008
No. No.
The average number of persons (including directors) employed by the
Group during the year was:
Selling, distribution and administration 90 61
Costs incurred in respect of these employees were:
£'000 £000
Wages and salaries 2,802 2,127
Social security costs 297 218
Pension costs 68 A
Health Insurance 2 —
Employee benefits 34 —
Share option charge — prior year adjustment —_ 183
3,203 2,592
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PARTICULARS OF EMPLOYEES continued
Directors’ remuneration

Salaries Fees 2009 2008

£ £ £ £

M Jackson 26,667 10,000 36,667 12,083
J JHamer 11,250 22,000 33,250 15,833
D Lowe 7,750 2,000 9,750 1,250
R Jackson 50,000 22,750 72,750 2,083
B J Austin — — — 127,608
C E Davies — — — 22,000
E | Savage — — — 28,000
95,667 56,750 152,417 208,857

The number of directors at 30 November 2009 accruing retirement benefits under money purchase
schemes was nil (2008: nil).

The interests of the directors in share options are as follows:

No. of

Exercise price ordinary

per ordinary shares
Name Date of grant share (p) under option Exercise period
J JHamer 17 December 06 6.75p 100,000 Dec 2009-Nov 2016
M E W Jackson 23 October 08 2.75p 9,808,103 No time limit
D Lowe 23 October 08 2.75p 1,841,897 No time limit
R Jackson 8 April 09 3.00p 3,381,318 Apr 2012-Apr 2019
J JHamer 29 September 09 4.375p 2,000,000 Sept 2012-Sept 2019

The market price of the shares at 30 November 2009 was 5.5p (2008: 2.265p) and the high and low market
prices during the year were 5.625p and 2.25p respectively.

FINANCIAL INCOME

2009 2008
£000 £'000
Interest receivable on bank accounts 2 17
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FINANCIAL EXPENSE

2009 2008

£'000 £000

Interest payable on redeemable preference shares - 1
Effective interest payable on redeemable loan notes 63 —
Interest on bank loans and overdraft 2 3
Interest on finance leases 2 3
67 7

The actual interest payable on the redeemable loan notes as at 30 November 2009 is £46,105 (2008: nil).

TAXATION
2009 2008
Analysis of tax credit in the year £000 £'000
Current income taxes credit:
UK Corporation tax credit for the year (76) (55)
Prior year adjustment — (6)
(76) (61)
Deferred tax (note 23) 41 (197)
Tax credit on profit on ordinary activities (35) (258]

As shown above, the tax assessed on the profit on ordinary activities for the year is lower than (2008: higher)
the standard rate of corporation tax in the UK of 28% (2008: 22%). The differences are explained as follows:

Restated

2009 2008

Factors affecting tax credit £000 £'000
Profit/(loss) on ordinary activities before tax 566 (6,317
Profit/(loss) on ordinary activities by rate of tax of 28% (2008: 22%) 155 (1,389)
Expenses not deductible for tax purposes 4 53
Other permanent differences —_ 1,034
Other temporary differences (58) 39
Adjustment for prior year (16) (6)
Capital losses — 2
Losses utilised (62) —
Losses to carry forward —_ 9
Additional R&D claim CTA 2009 (58) —
Total tax credit (35) (258)
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DISCONTINUED OPERATION

On 16 October 2008 the Group sold the share capital of The Marketing Guild Limited for £1. This Company
was one of the legacy businesses acquired when the Group was admitted to AIM. The business was not a
discontinued operation or classified as held for resale as at 30 November 2007 and the comparative income
statement has been re-presented to show the discontinued operation separately from continuing operations.

2009 2008
Results of discontinued operation Note £000 £°000
Revenue — 79
Expenses — (82)
Results from operating activities — (3)
Financial income —_ 1
Results from operating activities, net of tax — (2)
Cost of investment — (1,707)
Net assets sold — (34)
Costs of sale — (8)
Loss for the period — (1,751)
Basic loss per share = (1.52)p
Diluted loss per share — (1.21)p
Cash flows from discontinued operation
Net cash used in operating activities — —
Net cash from investing activities — (33)
Net cash used in discontinued operation — (33)
Effect of disposal on the financial position of the Group

2009 2008

£000 £°000
Development costs — (22)
Other receivables — (12)
Cash and cash equivalents — (25)
Other payables — 25
Net liabilities - (34)
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LOSS ATTRIBUTABLE TO MEMBERS OF THE PARENT COMPANY

As permitted by Section 408(3) of the Companies Act 2006, the profit and loss account of the parent Company
is not presented as part of these accounts. The parent Company’s loss after taxation for the financial year
amounted to £287,452 (2008: restated loss £5,188,000).

EARNINGS PER SHARE

The calculation of earnings per share is based upon the profit after taxation of £601,892 (2008: restated loss
£6,059,000) divided by the weighted average number of ordinary shares in issue during the year which was
159,337,737 (2008: 114,968,122]). The weighted average number of ordinary shares used in the calculation
of diluted earnings per share is 209,231,224 (2008: 114,968,122]. This has been adjusted for the effect of
potentially dilutive share options granted under the Company’s share option schemes and convertible loan
notes issued.

This has been computed as follows:

2009 2008
Restated Restated
Profit Weighted Profit Loss Weighted Earnings
after tax average no. per share aftertax  average no. per share
£000 of shares (pence) £000 of shares (pence)
Earnings attributable
to ordinary shareholders
from continuing activities 601 159,337,737 0.38 (6,059) 114,968,122 (5.27)p
Dilutive effect of options
and conversion — 49,893,487 —_ — — —
Diluted earnings per
share for the year 601 209,231,224 0.29 (6,059) 114,968,122 (5.27)p

As a result of the loss, as restated, made in the year ended 30 November 2008 the fully diluted restated
earnings per share would be anti-diluted and thus is unchanged from the basic EPS.
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13 PURCHASE OF SUBSIDIARY UNDERTAKING AND BUSINESS
On 30 June 2009 the Group acquired 100% of the share capital, business, assets and liabilities of Ether Ray
Limited, a UK media and communications software management Company.

The fair and book values of the assets and goodwill acquired is set out below:

Book Fair
value Adjustment value
£000 £000 £000
Net liabilities acquired
Property, plant and equipment 8 — 8
Trade and other receivables 253 — 253
Cash and cash equivalents 889 — 889
Trade and other payables (825) — (825)
Brand value — 1,200 1,200
325 1,200 1,525
Goodwill 1,074 — 1,074
1,399 1,200 2,599
Made up of:
Consideration — cash 2,476 2,476
Costs 123 123
2,599 2,599

Brand value is in respect of the acquisition of software and is included in note 14 to the financial statements.

Goodwill represents the value of synergies and the acquiree’s assembled workforce and is included in
note 14 to the financial statements.

In the financial year to 31 August 2008 the Company earned revenues of £888,000 and made a profit after
tax of £315,000. For the period from 1 September 2008 to 30 June 2009, the date of acquisition, the Company
earned revenues of £954,106 and made a profit after tax of £293,769.

Below is a summary of the consolidated income statement showing information separated between
continuing operations and acquisitions for the year ended 30 November 2009:

From

continuing
operations  Acquisition Total
£000 £000 £000
Revenue 5,488 527 6,015
Gross profit 2,805 425 3,230
Administrative expenses (2,300 (300) (2,600)
Operating profit 505 125 630

If the acquisition had occurred on 1 December 2008, management estimates that consolidated revenue
would have been £6.7m and consolidated operating profit for the year would have been £930k.
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INTANGIBLE FIXED ASSETS

Development
Brand value Goodwill costs Total
£000 £000 £000 £000

Cost
At 1 December 2007 - as previously stated — 6,491 681 7172
Additions - restated overleaf — 888 — 888
Disposed with subsidiary — (1,707) (42) (1,749)
At 30 November 2008 — 5,672 639 6,311
At 1 December 2008 — 5,672 639 6,311
Additions on acquisition of subsidiary 1,200 1,074 — 2,274
Fully impaired and no longer in use — — (639) (639)
At 30 November 2009 1,200 6,746 - 7,946
Amortisation and impairment
At 1 December 2007 — — 126 126
Disposed with subsidiary - - (19 (19)
Impairment charge — 2,950 532 3,482
At 30 November 2008 — 2,950 639 3,589
At 1 December 2008 — 2,950 639 3,589
Amortisation — — — —
Fully impaired and no longer in use — - (639) (639)
At 30 November 2009 —_ 2,950 —_ 2,950
Net Book Value
At 30 November 2009 1,200 3,796 — 4,996
At 30 November 2008 — 2,722 — 2,722
At 30 November 2007 — 6,491 555 7,046

Finance lease agreements

Included within the net book value of development costs of £nil is £nil (2008: £nil) relating to assets held
under finance lease agreements. The impairment charged to the financial statements in the year in respect

of such assets amounted to £nil (2008: £16,000).

Brand value

On acquisition of Ether Ray Ltd the Directors judged the brand value of the software purchased on the basis
of a multiple of the ‘clean” annualised operating profit of the business at the end of June 2009. As at the

30 November 2009 the Directors revisited the calculations and saw no justification for amortising or

impairing that agreed valuation of £1.2m. The fundamental reasoning behind this is that the continuous
investment being made in the software is expensed through the profit and loss as incurred.
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Adjustment to carrying value of goodwill
On 5 November 2008 the Group acquired 100% of the share capital of Solcara Limited. At the time of the
acquisition the fair value of the net assets acquired was estimated at £324,000 net liabilities.

Subsequent to the finalisation of the Group accounts for 30 November 2008 it was determined that Solcara
had additional assets at completion as follows:

Book value
and fair Book value
value as  Adjustment and fair
initially ~ to carrying value as
recorded value restated
Net liabilities acquired £000 £000 £°000
Property, plant and equipment 8 — 8
Deferred tax asset — 217 217
Trade and other receivables 446 35 481
Cost and cost equivalents 15 — 15
Trade and other payables (745) 14 (731)
Bank borrowings (48) - (48]
(324) 266 (58]
Goodwill 1,154 (266) 888
Cost of acquisition 830 — 830

The carrying value of goodwill brought forward has thus been reduced by £266,000. There are no associated
adjustments to amortisation or impairment charges.

Impairment testing for cash-generating units containing goodwill

For the purpose of impairment testing, goodwill is allocated to the Group's operating companies which
represent the lowest level within the Group at which the goodwill is monitored for internal management
accounts purposes.

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

Restated

2009 2008

£000 £°000

Software as a service 2,996 1,922
IT Support Services 800 800
Other — _
3,796 2,722
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INTANGIBLE FIXED ASSETS continued
The value in use was determined by discounting the future cash flows generated from the continuing
operation of the business segment and was based on the following assumptions:

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

Cash flows were extrapolated for a further four years based on a revenue growth rate of 2% per annum
in each year from two to five, and an increasing cost base of 3% per annum. These rates of revenue

growth are based upon past achievements of the Group companies.

The weighted average cost of capital used in the DCF calculation is 5%.

In addition to revenue growth, the key assumptions used in the impairment testing were:

Revenue growth at 2% would represent a significant slow-down from 2009 where organic growth was an
average 25% on those subsidiaries on which goodwill is recognised.

Gross margins in all calculations are assumed to either stay flat or fall over the five year projection.
This has not been our experience in recent years where the move to software as a service in particular
improves margins over the long-term.

60% of our costs relate to employment costs which are therefore the key cost driver. Our experience has
been that in the recent low inflation years we have been able to hold salary increases to 3% levels.

In overall terms the directors view the key sensitivity to be employment costs. However it would take an
increase of over 15% in indirect employment costs (as opposed to 3%) in the case of each subsidiary to
bring about any impairment to the carrying value of goodwill.

The directors concluded following this review that they can justify for each subsidiary the carrying value of the
respective goodwill.
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PROPERTY, PLANT & EQUIPMENT

Fixtures
fittings and
equipment

£000
Cost
At 1 December 2007 598
Additions 67
Fully depreciated and no longer in use (52)
On acquisition of subsidiary 8
At 30 November 2008 621
At 1 December 2008 621
Additions 63
Disposals (4)
On acquisition of subsidiary 8
At 30 November 2009 688
Depreciation
At 1 December 2007 400
Charge for the year 81
Fully depreciated and no longer in use (52)
On acquisition of subsidiary —
At 30 November 2008 429
At 1 December 2008 429
Charge for the year 80
On disposals (2)
At 30 November 2009 507
Net Book Value
At 30 November 2009 181
At 30 November 2008 192
At 30 November 2007 198
INVENTORIES
2009 2008
£'000 £000
Work in progress 10 —
Finished goods 255 268
265 268

The cost of inventories recognised as an expense and included in ‘cost of sales” amounted to £13,000

(2008: £83,000).
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TRADE AND OTHER RECEIVABLES

2009 2008
£000 £000
Current assets
Trade receivables 1,223 1,067
Less: provision for impairment of trade receivables (46) (75)
1,177 992
Other receivables 7 35
Current taxes receivable — 90
Prepayments 297 373
1,481 1,490

As at 30 November 2009, trade receivables of £46,535 (2008: £74,935) were impaired and fully provided for.

The aging of trade receivables which are past due and not impaired is as follows:

2009 2008
£000 £000
Days outstanding:

31-60 days 334 347
61-90 days 124 149
458 496

Movements on the Group provision for impairment of trade receivables are as follows:
£000
At 1 December 2007 30
Provision for receivables impairment 45
At 30 November 2008 75
£000
At 1 December 2008 75
Receivables written off during the year as uncollectable 28
At 30 November 2009 47

The creation and release of a provision for impaired receivables has been included in ‘administrative

expenses’ in the income statement. Amounts charged to the allowance account are generally written off,

where there is no expectation of recovering additional cash.

The other asset classes within trade and other receivables do not contain impaired assets.

The maximum exposure to credit risk at the reporting date is the carrying value of each class of receivable

mentioned above. The Group does not hold any collateral as security.
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OTHER INTEREST BEARING LOANS AND BORROWINGS

2009 2008
£°000 £000
Current
Finance leases —_ 2
Non-current
Convertible loan notes and bank loans 1,655 52

Obligations under finance leases are secured on the related leased assets.

On 30 June 2009 £1,750,000 Convertible Loan Notes were issued. The Notes mature on 30 June 2014 and
carry a coupon of 6% per annum, payable semi-annually until such time as they are repaid or converted in
accordance with their terms. The holders of the Notes may convert all or part of the Notes held by them into
new Ordinary Shares in the Company on delivery to the Company of a conversion notice, at 4 pence per share.
The Company reserved the right to redeem the Notes, in whole or part, at any time within 18 months of the
date of issue, at a premium of 10%.

On 9 July 2009 the Company issued a further £100,000 Convertible Loan notes with the same terms as those
issued on 30 June 2009 except that their maturity date is 9 July 2014.

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

2009
£000
Proceeds of issue of convertible loan notes 1,850
Equity component (186)
Deferred taxation (72)
1,592
Interest charged 63
Liability component at 30 November 2009 1,655

The equity component of £185,882 has been credited to equity reserve (see note 10 of the parent Company).
The interest charged for the year is calculated by applying an effective rate of interest of 9.8% to the liability
component for the 5 month period since the loan notes were issued. The liability component is measured at
amortised cost. The difference between the carrying amount of the liability component at the date of issue
and the amount reported in the balance sheet at 30 November 2009 represents the effective interest rate less
interest paid to that date.
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CASH AND CASH EQUIVALENTS

2009 2008
£'000 £000
Cash at banks and in hand 1,714 763
Cash at banks earns interest at floating rates based on daily bank deposit rates.
TRADE AND OTHER PAYABLES
2009 2008
£000 £000
Trade payables 348 614
Other taxes and social security costs 118 136
VAT payable 196 122
662 872

FINANCIAL INSTRUMENTS

The Group's treasury activities are designed to provide suitable, flexible funding arrangements to satisfy the
Group's requirements. The Group uses financial instruments comprising borrowings, cash, liquid resources
and items such as trade debtors and creditors that arise directly from its operations. The main risks arising
from the Group financial instruments are interest rate and liquidity risks. The board reviews policies for
managing each of these risks and they are summarised below.

The Group finances its operations through a combination of cash resources and other borrowings. Short-
term flexibility is satisfied by overdraft facilities in the individual subsidiaries which are repayable on
demand and due for renewal on varying dates. Exposure and interest rate fluctuations on its borrowings

are managed by the use of both fixed and floating facilities. The Group also mixes the duration of its deposits
and borrowings to reduce the impact of interest rate fluctuations.

At 30 November 2009 borrowings comprised:

° Fixed interest finance leases of £nil (2008: £2,000) where the leases are secured on the assets to which
they relate.

There is no material difference between the fair values and book values of the Group's financial instruments.
Short-term trade receivables and payables have been excluded from the above disclosures.

The objectives of the Group’s treasury activities are to manage financial risk, secure cost-effective funding
where necessary and minimise adverse effects of fluctuations in the financial markets on the value of the
Group’s financial assets and liabilities, on reported profitability and on cash flow of the Group.

The Group’s principal financial instruments for fundraising are through share issues. The Group has various

other financial instruments such as cash, trade receivables and trade payables that arise directly from its
operations.
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21  FINANCIAL INSTRUMENTS continued

Investments
at
fair value
through
the profit
Loans and and loss
receivables account Total
2009 £000 £000 £000
Assets per the balance sheet
Trade and other receivables excluding prepayments 1,481 — 1,481
Cash and cash equivalents 1,714 — 1,714
3,195 — 3,195
Liabilities per the balance sheet
Trade and other payables excluding accruals 662 — 662
Cash and cash equivalents 1,655 — 1,655
2,317 — 2,317
Investments
at
fair value
through
the profit
Loans and and loss
receivables account Total
2008 £000 £°000 £°000
Assets per the balance sheet
Trade and other receivables excluding prepayments 1,490 — 1,490
Cash and cash equivalents 763 — 763
2,253 — 2,253
Liabilities per the balance sheet
Trade and other payables excluding accruals 872 — 872
Cash and cash equivalents 94 — 54
926 — 926

22 FINANCIAL RISK MANAGEMENT
The Group's activities expose it to a variety of financial risks which are managed by the Group and subsidiary
management teams as part of their day-to-day responsibilities. The Group’s overall risk management policy
concentrates on those areas of exposure most relevant to its operations. These fall into four categories:

Competitive risk — that our product is no longer competitive

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

Key personnel risk — that we cannot attract and keep good people
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FINANCIAL RISK MANAGEMENT continued

Competitive risk

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

As a small Company, with limited resources, we need to manage our investments but we tackle these risks
as follows:

We encourage an investment of up to 5% of revenue on product research and development
We are building our sales teams in a controlled manner

We make time and funds available for staff training

We incentivise through balanced sales commission schemes

We monitor individual sales person performance, taking action where necessary

We expect subsidiary directors to have an excellent understanding of their market

Cash flow and liquidity risk

As a Group we support the cash requirements of seven individual Company units, all of which have their
individual working capital movements during a trading month. At the end of 2009 we had no bank borrowing
but as an acquisitive business which also invests in its existing infrastructure continually, the need to project
future requirements is important. To encourage tough cash management and good planning we manage cash
as follows:

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

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

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

We encourage subsidiary cash generation by minimising the 'sweeping’ of cash to Head Office
We track the link between reported profit and generated cash as a key indicator of Company
performance.

Credit risk

A sale is not a sale until the customer has paid. Our sales are split about 60:40 between public and private
sector organisations. Whilst recognising that circumstances change, we are of the opinion that the public
sector will pay its bills providing the purchasing rules have been followed. We have no reason to change this
view at the present time. The private sector however remains a high risk and we need to be very diligent about
our approach to these sales:

We will not do business without a purchase order number

We must take credit checks on new customers

We track aged debtors very diligently, reporting them monthly at Group Board level
We do not pay sales commission on unpaid sales
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FINANCIAL RISK MANAGEMENT continued

Key personnel risk

This is a people business. Our technical staff creates the product and our sales staff sell it. In 2009 60% of our
operating costs were on people. In a competitive market we recognise good people can be poached or just
lose their way. There is nothing that can beat a motivated, educated and focused team. Whilst recognising
that we are not a multinational Company, we address this risk as follows:

We take care to take references when recruiting

We monitor performance individually whatever the role in the organisation

We offer training of specific skills where appropriate

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

We pay competitive market prices, recognising regional differences

We incentivise subsidiary managing directors on subsidiary profit performance

We have a broadly distributed approved option scheme for senior employees

Capital risk management

The Group’s objectives when managing capital are to safeguard the Group’s ability to continue as a going
concern in order to provide returns for shareholders and benefits for other stakeholders and to maintain an
optimal capital structure to allow for future acquisition and growth.

In order to maintain or adjust the capital structure, the Group may adjust the amounts of dividends paid to
shareholders, and issue new shares.

° The board views equity firstly as the key source of funding for acquisitions and secondly as an important
incentivisation tool for management. These are the key justifications for our AIM listing.

° In relation to acquisitions the appropriate funding structure will be a blend of our own available cash,
gearing and equity. The structure for each transaction will take into account our intention for an
immediate enhancement in earnings per share.

° The board is also sensitive to the fact that there may be times when capital is in short supply justifying
fundraising beyond our immediate needs. With a buy and build strategy such as ours new acquisition
opportunities will be found sooner or later.

° As an incentivisation tool for management using equity based payments, in line with market prices at
the time of grant, align shareholders and management and are an important part of our remuneration
strategy.

° Financial performance has not justified a dividend to date. However, once the turnaround of 2009 has
been more clearly established the board intends to begin paying a regular dividend as a reflection of
growing confidence in future performance.
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DEFERRED TAX ASSET
The following are the major deferred tax assets and liabilities recognised by the Group and the movements
thereon during the current year and the prior year:

Convertible

Accelerated loan note
tax equity Share-based

depreciation  component payment  Tax losses Total
£000 £000 £000 £000 £000
At 1 December 2007 — — — — —
Charge to income 2 — — 195 197
On acquisition of subsidiary — — — 218 218
Charge to equity — — — — —
At 30 November 2008 2 — — 413 415
At 1 December 2008 2 — — 413 415
Charge to income (10) (55) 26 (2) (41)
Charge to equity — — b4 — A
At 30 November 2009 (8) (55) 90 411 438

Deferred tax assets and liabilities are offset when there is a legally enforceable right to offset current tax
assets against current tax liabilities and when the deferred tax assets and liabilities relate to income taxes
levied by the same taxation authority on either the taxable entity or different taxable entities where the there
is an intention to settle the balances on a net basis.

The following is the analysis of deferred tax balances, after offset, for financial reporting purposes:

2009 2008

£000 £'000

Deferred tax assets 493 415
Deferred tax liabilities (55) —
438 415
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SHARE CAPITAL

2009 2008
Equity £000 £'000
Authorised:
Equity: 175,000,000 Ordinary shares of 0.5p each 878 878
Allotted, issued and fully paid:
159,437,363 Ordinary shares of 0.5p each
(2008: 154,800,999 ordinary shares of 0.5p each) 797 779
Non-equity
Authorised:
191,177 8.5% Redeemable preference shares of £1 each 191 191
50,000 Redeemable shares of £1 each 50 50

241 241

On 10 December 2008 the Company issued 3,636,364 shares of 0.5 pence each at a price of 2.75 pence. These
shares were allocated to R R Jackson, non executive director.

Ordinary share options granted and subsisting at 30 November 2009 were as follows:

Option ~ Number of
Date of grant price shares Exercisable between
17 October 2005 8.0p 90,000 Oct 2008-0Oct 2015
24 April 2006 7.5p 881,303 Apr 2009-Apr 2016
17 November 2006 6.75p 100,000 Nov 2009-Nov 2016
28 February 2007 6.75p 111,667 Nov 2010-Nov 2017
1 February 2008 2.75p 1,000,000 Feb 2010-Feb 2018
23 October 2008 2.75p 23,300,000 No time limit
3 April 2009 2.75p 1,000,000 Apr 2012-Apr 2019
8 April 2009 3.0p 5,999,999 Apr 2012-Apr—2019
19 May 2009 3.5p 200,244 Nov 2009-Nov 2016
29 September 2009 4.375p 2,000,000 Sept 2012-Sept 2019

No share options were exercised in the financial year.
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EQUITY-SETTLED SHARE-BASED PAYMENTS
The Company has a share option scheme for employees of the Group. Details of the share options are as

follows:
At Granted Lapsed At
1/12/08 in year in year 30/11/09 Exercise Exercise date
No. No. No. No. price From To
775,000 — 775,000 - 9.25p Nov 2006 Nov 2013
1,207,500 - 1,207,500 - 10.0p Dec 2007 Dec 2017
900,000 - 810,000 90,000 8.0p Oct 2008 Oct 2015
911,968 - 30,665 881,303 7.5p Apr 2009 Apr 2016
100,000 — - 100,000 6.75p Nov 2009 Nov 2016
866,667 - 755,000 111,667 6.75p Nov 2010 Nov 2017
2,000,000 — 1,000,000 1,000,000 2.75p Feb 2010 Feb 2018
23,300,000 - — 23,300,000 2.75p Immediately
- 1,000,000 - 1,000,000 2.75p Apr 2012 Apr 2019
- 5,999,999 - 5,999,999 3.0p Apr 2012 Apr 2019
- 200,244 - 200,244 3.5p Nov 2009 Nov 2016
— 2,000,000 — 2,000,000 4.375p Sept 2012 Sept 2019
30,061,135 9,200,243 4,578,165 34,683,213

During the year to 30 November 2009 no share options were exercised.

Details of the number of share options and the weighted average exercise price (WAEP'] outstanding during
the year are as follows:

2009 2008

WAEP WAEP

Number (pence) Number (pence])

Outstanding at start of year 30,061,135 3.64 5,261,968 8.44

Granted during year 9,200,243 3.28 25,300,000 2.75

Exercised during year — — — —

Forfeited during the year 4,578,165 7.38 500,833 9.22

Outstanding at the year end 34,683,213 3.05 30,061,135 3.64

Exercisable at the year end 24,571,547 2.96 26,182,500 3.46
2009

During the year ended 30 November 2009 the following share options were granted:
On 3 April 2009 the Company granted 1,000,000 share options to J Arnold with an exercise price of 2.75p.

On 8 April 2009, 5,999,999 shares were issued to former shareholders in Solcara Ltd at an exercise price of
3p. These beneficiaries included R R Jackson who was granted 3,381,318 options.

On 19 May 2009 the Board approved a new option grant of 200,244 to certain existing option holders replacing
the previous scheme, at an exercise price of 3.5p.

On 29 September 2009, J J Hamer was granted 2,000,000 unapproved options at an exercise price of 4.375p.

All the above options vest if the beneficiaries are employed at the first exercise date.
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EQUITY-SETTLED SHARE-BASED PAYMENTS continued
2009 continued
The following information is relevant to the determination of the fair value of the options:

Option pricing model used — Black-Scholes

Share price is the same as the exercise price for all options granted in the year ended 30 November 2009.
Expected volatility — 40%-60%

Expected life of the options — 7 years

Expected dividend yield — Nil

Risk free interest rate— 2%

Leaver risk —20%-40%

The calculated share option valuation charge is not significant and no charge has been recognised in the
income statement.

2008
During the year ended 30 November 2008 the following share options were granted:

On 1 February 2008 the Company granted 2,000,000 share options with an exercise price of 2.75p, an exercise
period of February 2010 to February 2018, and the only vesting condition being that the beneficiaries are
employed by the Group on exercise date.

Option pricing model used — Black-Scholes
Share price at date of grant — 2.875p
Expected volatility — 50%

Expected life of the options — 7 years
Expected dividend yield — Nil

Risk free interest rate — 5%

Leaver risk — 50%

The calculated share option valuation charge was not significant and no charge was been recognised in the
income statement.

2008 — Prior year adjustment

On 23 October 2008, 23,300,000 warrants were granted to M Jackson, D Lowe and Elderstreet VCT plc linked
to their investment in the Company at that time. The share price at the time meant that no valuation charge
was made in the 2008 accounts although subsequently it transpired that a condition of these warrants was
that they were immediately exercisable. The share option valuation charge resulting was £182,672 which has
been dealt with as a prior year adjustment in the Group’s Consolidated Income Statement for the year ended
30 November 2008.

The assumptions used in arriving at this valuation were:

Option pricing model used — Binomial

Share price on the date of both grant and vesting — 2.25p
Expected volatility — 50%

Expected life of the options — 7 years

Expected dividend yield — Nil

Risk free interest rate — 3%

Leaver risk — 0%
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EQUITY-SETTLED SHARE-BASED PAYMENTS continued
2008 — Prior year adjustment continued

The prior year adjustment impacted on the Group's financial statements as follows:

2008

£000
Charge to Consolidated Income Statement 183
Basic loss per share — as previously stated (5.11)p
Basic loss per share — as restated (5.27)p
Diluted loss per share — as previously stated (4.05)p
Diluted loss per share — as restated (5.27)p

At 30 November 2009 the share price had risen above the option price giving rise to a deferred tax asset
£89,705, an equity component of £64,131 and a credit included in this year’s taxation charge of £25,574.

CASH AND CASH EQUIVALENTS

The Group monitors its exposure to liquidity risk based on the net cash flows that are available. The following

provides an analysis of the changes in net funds:

As at As at
1 December Cash 30 November
2008 flows 2009
£°000 £000 £000
Cash in hand and at bank 763 951 1,714
Bank loan (40) 40 —
Other loan (4) 4 —
Leasing agreements (2) 2 —
(46) 46 —
Total 717 997 1,714
COMMITMENTS
Capital commitments
The Group had no capital commitments at the end of the financial year.
Finance lease commitments
Future commitments under finance lease agreements are as follows:
2009 2008
£'000 £°000
Amounts payable within 1 year —_ 2
Between 1 and 2 years —_
— 2
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COMMITMENTS continued
The Group financed part of its development costs by way of a short-term finance lease. This was a one-off

finance arrangement as the Group does not usually acquire any of its assets by way of financing agreements.
This finance lease was fully settled by 30 November 2009 (2008: £2,000].

The fair value of the Group’s leasing arrangements is approximately equal to their carrying values.
Operating lease commitments

At 30 November 2009, the Group was committed to making the following payments in respect of operating
leases for land and buildings expiring:

Land and buildings Other
2009 2008 2009 2008
£000 £7000 £°000 £'000
Amounts payable within 1 year 43 5 — 3
Between 2 and 5 years 64 26 — —
After more than 5 years — 48 — —
107 79 - 3

The Group leases various offices and storage units under non-cancellable operating lease agreements. The
lease terms are between 5 and 10 years and they are renewable at the end of the lease period at a market
rate.

RELATED PARTY TRANSACTIONS

Each of the directors has received a portion of their remuneration through their individual service companies
during the year. The amounts involved are as follows and relate to activities outside their responsibilities as
directors:

2009 2008

£ £

M Jackson 10,000 10,000
J JHamer 22,000 15,833
D Lowe 2,000 1,250
R Jackson 22,750 2,083
56,750 29,166

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

These amounts are included in the remuneration details in note 6.
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PENSION COMMITMENTS

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

During the year £68,293 (2008: £64,000) was contributed by the Group to individual pension schemes. At
30 November 2009 no pension contributions were outstanding (2008: £5,925).

EVENTS AFTER THE BALANCE SHEET DATE

Acquisition

On 1 March 2010 the Group acquired the entire share capital of Cobent Ltd, a Company founded in 2003 by
Howard Sears, which has developed a ‘gold standard’ training and compliance delivery platform operating in
a number of markets including FDA, FSA and HSE regulated industries. It has a Blue Chip client base in the
UKand US.

Details of the purchase consideration, before costs of acquisition, are as follows:

£000
Purchase consideration:
Cash paid 3,000
Issue of shares — 33,333,333 ordinary 0.5p shares 2,000
Deferred consideration 200
Total purchase consideration 5,200

At this date the completion accounts for Cobent Limited have not been prepared and thus the assets,
including goodwill, and liabilities arising from the acquisition are not yet known.

Equity transaction

On 1 March 2010 the Company raised £3,000,000 through the issue of 60,000,000 ordinary 0.5p shares for
cash. The Company is using the proceeds to fund the acquisition of Cobent Limited as above.
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Restated
2009 2008
Note £'000 £000
Fixed assets
Tangible assets 2 7 14
Investments 3 6,483 3,884
6,490 3,898
Current assets
Debtors 4 1,349 1,401
Cash at bank and in hand 51 363
1,400 1,764
Creditors: amounts falling due within one year 5 (1,359) (849)
Net current assets 41 9215
Creditors: amounts falling due over one year 6 (1,655) —
Net assets 4,876 4,813
Capital and reserves
Share capital 7 797 779
Share premium account 9 8,955 8,873
Capital redemption reserve 9 191 191
Share option valuation reserve 9 247 183
Equity reserve 9 186 —
Profit and loss account 9 (5,500) (5,213)
Equity shareholders funds 10 4,876 4,813

The financial statements were approved by the board of directors on 26 February 2010 and signed on its behalf by:

M E W Jackson
Chief Executive
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Notes to the Company Financial Statements
Year ended 30 November 2009

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

On the basis of current financial projections and available funds and facilities, the directors are satisfied that
the Company, taking into account that it operates as part of the Access Intelligence plc Group, has adequate
resources to continue in operation for the foreseeable future and therefore consider it appropriate to prepare
the financial statements on the going concern basis

The particular accounting policies adopted by the Company are described below.

Fixed assets
All fixed assets are initially recorded at cost.

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

Fixtures, fittings and equipment — 20% on cost

Share-based payments

The fair value of equity-settled share-based payments to employees is determined at the date of grant and
is expensed on a straight-line basis over the vesting period based on the Company's estimate of shares or
options that will eventually vest. In the case of options granted, fair value is measured by either the Black-
Scholes or the Binomial option pricing models. Further details are set out in note 8.

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

Impairment

The Company evaluates its financial assets for Financial Impairment where events or circumstances indicate
that the carrying amount of such assets may not be fully recoverable. When such evaluations indicate that the
carrying value of an asset exceeds its recoverable value, the impairment loss is recognised in the profit and
loss account.

Pension costs

The Company operates a defined contribution pension scheme for employees. The assets of the scheme are
held separately from those of the Company. The annual contributions payable are charged to the profit and
loss account.

Taxation
Current tax is the tax currently payable based on taxable profits for the year.

Deferred taxation is recognised on timing differences that result in an obligation at the balance sheet date to
pay more tax, or a right to pay less tax, at a future date, at rates expected to apply when they crystallise based
on current tax rates and law. Timing differences arise from the inclusion of items of income and expenditure
in taxation computations in periods different from those in which they are included in financial statements.
Deferred tax assets are recognised to the extent that it is regarded as more likely than not that they will be
recovered. Deferred tax assets and liabilities are not discounted.
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1 ACCOUNTING POLICIES continued
Convertible loan notes
The component parts of compound instruments issued by the Group are classified separately as financial
liabilities and equity in accordance with the substance of the contractual arrangement. At the date of issue, in
the case of a convertible bond denominated in the functional currency of the issuer that may be converted into
a fixed number of equity shares, the fair value of the liability component is estimated at the present value of
the stream of future cash flows (including both coupon payments and redemption) discounted at the market
rate of interest that would have been applied to an instrument of comparable credit quality with substantially
the same cash flows, on the same terms, but without the conversion option. This amount is recorded as a
liability on an amortised cost basis using the effective interest method until extinguished upon conversion
or at the instrument’s maturity date. The equity component is determined by deducting the amount of the
liability component from the fair value of the compound instrument as a whole. This is recognised and
included in equity, net of income tax effects, and is not subsequently remeasured.

Issue costs are apportioned between the liability and equity components of the convertible loan notes based
upon their relative carrying amounts at the date of issue. The portion relating to the equity component is

charged.

2 TANGIBLE FIXED ASSETS

Fixtures
fittings and
equipment

Company £°000
Cost

At 1 December 2008 and at 30 November 2009 34
Depreciation

At 1 December 2008 20
Charge for the year 7
At 30 November 2009 27
Net Book value

At 30 November 2009 7
At 30 November 2008 14
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INVESTMENTS
[nvestment in

subsidiary
undertakings
£000
Cost
At 1 December 2008 8,187
Additions 2,599
At 30 November 2009 10,786
Impairment
At 1 December 2008 4,303
Charge for year —
At 30 November 2009 4,303
Net book value
At 30 November 2009 6,483
At 30 November 2008 3,884

At 30 November 2009 the Company was the beneficial owner of the entire issued share capital and controlled
all the votes of its subsidiaries, all of which are incorporated in England and Wales. The principal trading
subsidiaries are set out below:

Subsidiary Activities
Due North Limited Software development
Management Services 2000 Limited Software development

Access Intelligence Media and
Communications Limited

(formerly Ether Ray Ltd) Software development
Solcara Limited Information search software
Willow Starcom Limited Maintenance and support of computer software and hardware

data management, storage systems and subscription based
disaster recovery
Wired Gov Limited Subscription based information services

On 30 June 2009 the Company acquired 100% of the share capital, business, assets and liabilities of
Access Intelligence Media and Communications Limited (formerly Ether Ray Limited, a UK media and

communications software management Company.

Acquisitions are accounted for under the acquisition method.
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3 INVESTMENTS continued
The fair and book values of the assets and goodwill acquired is set out below:

Book Fair
value Adjustment value
£000 £000 £'000
Net liabilities acquired
Fixed assets 8 — 8
Trade and other debtors 253 — 253
Cash 889 — 889
Trade and other creditors (825) — (825)
Brand value — 1,200 1,200
325 1,200 1,525
Goodwill 1,074 — 1,074
1,399 1,200 2,599
Made up of:
Consideration (in cash) 2,476 2,476
Costs 123 123
2,599 2,599

Brand value is in respect of the acquisition of software.
Goodwill represents the value of synergies and the acquiree’s assembled workforce.

In the 15 months to 30 November 2009 Access Intelligence Media and Communications Limited (formerly
Ether Ray Ltd) made a profit after tax of £417,967, of which £293,269 arose in the period from 1 September
2008 and 30 June 2009. The summarised profit and loss account for the period from 1 September 2008 to
30 June 2009, shown on the basis of the accounting policies of Access Intelligence Media and
Communications Limited prior to the acquisition are as follows:

Total
Profit and loss account £000
Turnover 954
Cost of sales (72)
Gross profit 882
Administrative expenses (500)
Operating profit 382
Interest received 6
Profit on ordinary activities before tax 388
Tax on profit on ordinary activities (95)
Profit on ordinary activities after tax 293

58 Access Intelligence Plc  Stockcode: ACC www.accessintelligence.com



DEBTORS

2009 2008

£000 £'000
Amounts due from Group undertakings 1,126 1,137
VAT 7 35
Corporation tax — 15
Deferred taxation 192 105
Prepayments and accrued income 24 109

1,349 1,401
CREDITORS: DUE WITHIN ONE YEAR

2009 2008

£000 £'000
Amounts due to Group undertakings 1,209 451
Trade creditors 74 225
Other taxes and social security 6 1
Accruals and other creditors 70 172

1,359 849
CREDITORS: DUE AFTER MORE THAN ONE YEAR

2009 2008

£000 £'000
Convertible loan notes 1,655 —

On 30 June 2009 £1,750,000 Convertible Loan Notes were issued. The Notes mature on 30 June 2014 and
carry a coupon of 6% per annum, payable semi-annually until such time as they are repaid or converted in
accordance with their terms. The holders of the Notes may convert all or part of the Notes held by them into

new Ordinary Shares in the Company on delivery to the Company of a conversion notice, at 4 pence per share.

The Company reserved the right to redeem the Notes, in whole or part, at any time within 18 months of the

date of issue, at a premium of 10%.

On 9 July 2009 the Company issued a further £100,000 Convertible Loan notes with the same terms as those

issued on 30 June 2009 except that their maturity date is 9 July 2014.

The net proceeds received from the issues of the convertible loan notes have been split between the liability
element and an equity component, representing the fair value of the embedded option to convert the liability

into equity of the Company, as follows:

2009
£000
Proceeds of issue of convertible loan notes 1,850
Equity component (186)
Deferred taxation (72)
1,592
Interest charged 63
Liability component at 30 November 2009 1,655
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Notes to the Company Financial Statements
Year ended 30 November 2009

6 CREDITORS: DUE AFTER MORE THAN ONE YEAR continued
The equity component of £185,882 has been credited to equity reserve (see note 10). The interest charged
for the year is calculated by applying an effective rate of interest of 9.8% to the liability component for the
five month period since the loan notes were issued. The liability component is measured at amortised cost.
The difference between the carrying amount of the liability component at the date of issue and the amount
reported in the balance sheet at 30 November 2009 represents the effective interest rate less interest paid
to that date.

7 SHARE CAPITAL

2009 2008
Equity £000 £'000
Authorised:
Equity: 175,000,000 Ordinary shares of 0.5p each 875 875
Allotted, issued and fully paid:
159,437,363 Ordinary shares of 0.5p each
(2008: 154,800,999 ordinary shares of 0.5p each) 797 779
Non-equity
Authorised:
191,177 8.5% Redeemable preference shares of £1 each 191 191
50,000 Redeemable shares of £1 each 50 50

241 241

Allotted, issued and fully paid:
Nil 8.5% Redeemable preference shares of £1 each - —

On 10 December 2008 the Company issued 3,636,364 shares of 0.5 pence each at a price of 2.75 pence.
These shares were allocated to R R Jackson, non executive director.

Ordinary share options granted and subsisting at 30 November 2009 were as follows:

Option Number
Date of grant price of shares Exercisable between
17 October 2005 8.0p 90,000 Oct 2008-Oct 2015
24 April 2006 7.5p 881,303 Apr 2009-Apr 2016
17 November 2006 6.75p 100,000 Nov 2009-Nov 2016
28 February 2007 6.75p 111,667 Nov 2010-Nov 2017
1 February 2008 2.75p 1,000,000 Feb 2010-Feb 2018
23 October 2008 2.75p 23,300,000 No time limit
3 April 2009 2.75p 1,000,000 Apr 2012-Apr 2019
8 April 2009 3.0p 5,999,999 Apr 2012-Apr—2019
19 May 2009 3.5p 200,244 Nov 2009-Nov 2016
29 September 2009 4.375p 2,000,000 Sept 2012-Sept 2019

No share options were exercised in the financial year.
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EQUITY-SETTLED SHARE-BASED PAYMENTS
The Company has a share option scheme for employees of the Group. Details of the share options are as
follows:

At Granted Lapsed At
1/12/08 in year in year 30/11/09 Exercise Exercise date
No. No No No price From To
775,000 — 775,000 — 9.25p Nov 2006 Nov 2013
1,207,500 — 1,207,500 — 10.0p Dec 2007 Dec 2017
900,000 — 810,000 90,000 8.0p Oct 2008 Oct 2015
911,968 — 30,665 881,303 7.5p Apr 2009 Apr 2016
100,000 — — 100,000 6.75p Nov 2009 Nov 2016
866,667 — 755,000 111,667 6.75p Nov 2010 Nov 2017
2,000,000 — 1,000,000 1,000,000 2.75p Feb 2010 Feb 2018
23,300,000 — — 23,300,000 2.75p Immediately
- 1,000,000 — 1,000,000 2.75p  Apr2012  Apr 2019
— 5,999,999 — 5,999,999 3.0p Apr 2012 Apr 2019
— 200,244 — 200,244 3.5p Nov 2009 Nov 2016
— 2,000,000 — 2,000,000 4.375p Sept 2012 Sept 2019
30,061,135 9,200,243 4,578,165 34,683,213

During the year to 30 November 2009 no share options were exercised.

Details of the number of share options and the weighted average exercise price (WAEP'] outstanding during
the year are as follows:

2009 2008

WAEP WAEP

Number (pence) Number (pence])

Outstanding at start of year 30,061,135 3.64 5,261,968 8.44
Granted during year 9,200,243 3.28 25,300,000 2.75
Exercised during year —_ - — —
Forfeited during the year 4,578,165 7.38 500,833 9.22
Outstanding at the year end 34,683,213 3.05 30,061,135 3.64
Exercisable at the year end 24,571,547 2.96 26,182,500 3.46
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8 EQUITY-SETTLED SHARE-BASED PAYMENTS continued
2009
During the year ended 30 November 2009 the following share options were granted:

On 3 April 2009 the Company granted 1,000,000 share options to J Arnold with an exercise price of 2.75p.

On 8 April 2009, 5,999,999 shares were issued to former shareholders in Solcara Ltd at an exercise price of
3p. These beneficiaries included R R Jackson who was granted 3,381,318 options.

On 19 May 2009 the board approved a new option grant of 200,244 to certain existing option holders replacing
the previous scheme, at an exercise price of 3.5p.

On 29 September 2009, J J Hamer was granted 2,000,000 unapproved options at an exercise price of 4.375p.
All the above options vest if the beneficiaries are employed at the first exercise date.
The following information is relevant to the determination of the fair value of the options:

Option pricing model used — Black-Scholes

Share price is the same as the exercise price for all options granted in the year ended 30 November 2009.
Expected volatility — 40%-60%

Expected life of the options — 7 years

Expected dividend yield —Nil

Risk free interest rate — 2%

Leaver risk — 20%-40%

The calculated share option valuation charge is not significant and no charge has been recognised in the
income statement.

2008
During the year ended 30 November 2008 the following share options were granted:

On 1 February 2008 the Company granted 2,000,000 share options with an exercise price of 2.75p, an exercise
period of February 2010 to February 2018, and the only vesting condition being that the beneficiaries are
employed by the Group on exercise date.

Option pricing model used — Black-Scholes
Share price at grant date — 2.875p

Expected volatility — 50%

Expected life of the options — 7 years
Expected dividend yield — Nil

Risk free interest rate — 5%

Leaver risk —50%

The calculated share option valuation charge was not significant and no charge was been recognised in the
income statement.
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EQUITY-SETTLED SHARE-BASED PAYMENTS continued

2008 — Prior year adjustment

On 23 October 2008, 23,300,000 warrants were granted to M Jackson, D Lowe and Elderstreet VCT plc linked
to their investment in the Company at that time. The share price at the time meant that no valuation charge
was made in the 2008 accounts although subsequently it transpired that a condition of these warrants was
that they were immediately exercisable. The share option valuation charge resulting was £182,672 which has

been dealt with as a prior year adjustment in the Group’s Consolidated Income Statement for the year ended
30 November 2008.

The assumptions used in arriving at this valuation were:

Option pricing model used — Binomial

Share price on the date of both grant and vesting — 2.25p
Expected volatility — 50%

Expected life of the options — 7 years

Expected dividend yield — Nil

Risk free interest rate — 3%

Leaver risk — 0%

The prior year adjustment impacted on the Group's financial statements as follows:

2008

£000
Charge to Consolidated Income Statement 183
Basic loss per share — as previously stated (5.11)p
Basic loss per share — as restated (5.27)p
Diluted loss per share — as previously stated (4.05)p
Diluted loss per share — as restated (5.27)p

At 30 November 2009 the share price had risen above the option price giving rise to a deferred tax asset
£89,705, an equity component of £64,131 and a credit included in this year’s taxation charge of £25,574.

RESERVES

Share

option
valuation Equity Share Capital Profit and
reserve reserve premium  redemption loss
£000 £000 £000 £000 £000
At 1 December 2008 183 — 8,873 191 (5,213
Loss for the year — — — — (287)
Arising on issue of share capital — — 82 — —
Arising on issue of warrant b4 — — — —
Arising on issue of loan notes — 186 — — —
At 30 November 2009 247 186 8,955 191 (5,500)
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10 RECONCILIATION OF MOVEMENT IN EQUITY SHAREHOLDERS’ FUNDS

Restated

2009 2008

£000 £°000

Opening shareholders’ funds 4,813 8,621
(Loss]/profit for the financial year (287) (5,188)
Equity shares issued in the year 18 230
Share premium on equity shares issued 82 1,035
Costs incurred — (68)
Share option valuation reserve 64 183
Equity reserve arising on issue of loan notes 186 —
Closing shareholders’ funds 4,876 4,813

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

Operating lease commitments
At 30 November 2009, the Group was committed to making the following payments during the next year in
respect of operating leases for land and buildings expiring:

Land and buildings

2009 2008
£°000 £000
Amounts payable within 1 year 26 —
Between 2 and 5 years - 26

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

Each of the directors has received a portion of their remuneration through their individual service
companies during the year. The amounts involved are as follows and relate to activities outside their

responsibilities as directors:

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

2009 2008

£ £

M Jackson 10,000 10,000
J JHamer 22,000 15,833
D Lowe 2,000 1,250
R Jackson 22,750 2,083
56,750 29,166
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EVENTS AFTER THE BALANCE SHEET DATE

Acquisition

On 1 March 2010 the Group acquired the entire share capital of Cobent Ltd, a Company founded in 2003 by
Howard Sears, which has developed a ‘gold standard’ training and compliance delivery platform operating in
a number of markets including FDA, FSA and HSE regulated industries. It has a Blue Chip client base in the
UKand US.

Details of the purchase consideration, before costs of acquisition, are as follows:

£'000
Purchase consideration:
Cash paid 3,000
Issue of shares — 33,333,333 ordinary 0.5p shares 2,000
Deferred consideration 200
Total purchase consideration 5,200

At this date the completion accounts for Cobent Limited have not been prepared and thus the assets,
including goodwill, and liabilities arising from the acquisition are not yet known.

Equity transaction

On 1 March 2010 the Company raised £3,000,000 through the issue of 60,000,000 ordinary 0.5p shares for
cash. The Company is using the proceeds to fund the acquisition of Cobent Limited as above.
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