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Xafinity Limited
Directors’ report
for the year ended 31 December 2011

The directors present therr report and audited financial statements of the company for the year ended 31 December 2011

Xafinty Limited (the "Company") 15 a wholly owned subsidiary of Xafinity Services Limited which 15 part of the Xafinity
Investments Limited Group (the "Group"} which Is ultimately owned through funds managed by Advent International
Corporatton  The Xafinity Investments Limited Group is compnsed of Xafinity Investments Lmited and it’s subsidiary
companies as listed in note 12 of the Xafinuty Investments Limsted Consolidated financial statements for the year ended 31
December 2011

Xafinity Lmited 15 part of the Equinih Group The ultimate parent company incorporated in the UK 1s Equinib Group urmited

Pnncipal activities and business review

The princpal actvities of the company are the holding of investments 1n subsidrary undertakings and the provision of
management services to its subsidiary undertakings

The future developments of the Company are to continue to support and provide management services to Its subsidiary
undertakings

Key performance indicators

The directors of Xafimty Investments Limited manage the group’s operations on a dwisional basis For this reasen, the
company’s directors believe that analysis using key performance indicators for the company 1s not necessary or appropnate
far an understanding of the development, performance or position of the business of Xafinity Limited The key performance
indicators used by the parent company are set out in the financial statements of Xafinity Investments Limited

Liqundity risk

The company has access to funding through its parent companies The Group’s policy 1s to ensure funding for cperations via
medium-term loans

Financial risk management

The Company's activities expose 1t to a variety of financial nsks including credit nsk, liquidity sk and the effects of changes In
Interest rates on debt The company has in place a nsk management programme that seeks to imit the adverse effects on the
financial performance of the company by monitaring levels of debt finance and the related finance costs

The group’s pnncipal finanaal nstruments compnse Stering cash and bank deposits, bank loans and overdrafts, other loans
together with intercompany receivables and ntercompany payables that anse directly from its relationships with its
subsidianes

Cash flow interest rate risk
Interest bearing assets compnise cash and bank deposits, all of which earn interest at a variable rate

Foreign currency nsk
The company has no significant exposure to foreign currency fnisk as the level of dealings in foreign currency 1s iImmatenial

Credit risk

The company’s pnnapal financial assets are intergroup receivables and the directors consider there 1s no credit nsk in relation
to these financial assets

Price nsk
The company has no exposure to securities price nsk, as it holds no listed equity Investments




Xafinity Limited
Directors' report
for the year ended 31 December 2011

Results and dividends

The Yoss for the penod after tax amounted to £4,490,000 (9 months ended 2010 loss £1,291,000) No dividends were paid
duning the penod (9 months ended 2010 £nil) The loss after tax of £4,490,000 (9 months ended 2010 loss £1,291,000) has
been taken to reserves

Directors

The directors who held office during the pernod and up to the date of signing the financial statements are given below
P Bingham

R Birmingham

A Marnoch

Directors’ indemnity

The directors have the benefit of an indemnity which 1s a qualifying third party indemnity provision as defined by section 234
of the Companies Act 2006 The indemimity was in force throughout the last financial year and 1s currently in force The
Company also purchased and maintained throughout the financial year Directors and officers' liability insurance in respect of
itself and its Directors and officers

Going concern

The directors are sabsfied that the Group has adequate resources to continue sn operational existence for the foreseeable
future For this reason, the going concern basis has been adopted in prepanng the financal statements

Danations
The Company did not make any charitable donations dunng the year (9 months ended 2010 £nil)
The Group did not make any pohtical donations during the year (9 months ended 2010 £nit)

Statement of disclosure of information to the auditors

Each person who Is a director at the date of approval of this report confirms that

So far as each director 1s aware, there 1s no relevant audit information (that i1s, Information needed by the company's auditors
In cennecticn with prepanng thewr report) of which the company’s auditors are unaware The directors have taken all the

steps that they consider necessary in their duty as a director to make themselves aware of any relevant information and to
estabiish that the company’s auditers are aware of that information




Xafinity Limited
Directors’ report
for the year ended 31 December 2011

Statement of Directors’ responsibilities

The directors are responsible for preparing the Directors’ report and the financial statements in accardance with applicable law
and regulations

Company law requires the directors to prepare finanoal statements for each finanaal year Under that law the directors have
prepared the finanoal statements in accordance with Internabonal Financial Reporting Standards (IFRSs) as adopted by the
European Union

Under company law the directors must not approve the financal statements unless they are satisfied that they give a true and
fair view of the state of affairs of the company and of the profit or loss of the company for that penod

In preparing these financial statements, the directors are required to
» select suitable accounting polictes and then apply them consistently,
= make judgments and accounting estimates that are reasonable and prudent,

= state whether applicable Internattonal Financial Reporting Standards (IFRSs) as adopted by the European Umion have been
followed and subject to any matenal departures disclosed and explained in the financial statements,

= prepare the financial statements on the going concern basis unless it 1s inappropnate to presume that the Company will
continue in business

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

The directors are responsible for the mamntenance and integnty of the company's website Legislabon in the United Kingdom
governing the preparation and dissermination of finanaal statements may differ from legislation in other jurisdichions

On behalf of the Board Registered number
756582

Registered office
Sutherland House

Russell way
Crawley
A Mamoch West Sussex
Director RH10 1UH

23 Apnil 2012




Xafinity Limited
Independent auditor's report to the members of Xafinity Limited

We have audited the finanoal statements of Xafinity Limited for the year ended 31 Decernber 2011 which compnse the
statement of comprehensive income, the statement of financial position, the statement of changes in equity, the statement of
cash flows and the related notes The financial reporting framework that has been applied in their preparation 1s applicable
law and International Financial Reporting Standards {IFRSs) as adopted by the European Union

Respective responsibilities of directors and auditors

As explained more fully in the statement of Directors’ responsibiities set out on page 3, the directors are responsible for the
preparation of the financial statements and for being satisfied that they give a true and far view Our responsibility is to audit
and express an opimion on the financial statements in accordance with applicable law and International Standards on Auditing
(UK and Ireland) Those standards require us to comply with the Audiing Practices Board’s Ethical Standards for Auditors

This report, including the opimons, has been prepared for and only for the company’s members as a body 1n accordance with
Chapter 3 of Part 16 of the Companies Act 2006 and for no other purpose We do not, In giving these opinions, accept or
assume responsibility for any other purpose or to any other person to whom this report 1s shown or Into whose hands it may
come save where expressly agreed by our prior consent in writing

Scope of the audit of the financial statements

An audit involves obtaining evidence about the amounts and disclosures in the financial statements sufficent to give
reasonable assurance that the financial statements are free from matenal misstatement, whether caused by fraud or error
This includes an assessment of whether the accounting polices are appropnate to the company's arcumstances and have
been consistently applied and adequately disclosed, the reasonableness of significant accounting esbmates made by the
directors, and the overall presentation of the financal statements In addition, we read all the finanaal and non-financial
nformation in the Directors' report to identify matenal inconsistencies with the audited financial statements If we become
aware of any apparent matenal misstatements or Inconsistencies we consider the implications for our report

Opinion on financial statements

In our opinion the financial statements

* give a true and far view of the state of the company’s affairs as at 31 December 2011 and of its loss and cash flows for the
year then ended,

 have been properly prepared \n accordance with IFRSs as adopted by the Eurcpean Union, and
« have been prepared in accordance with the requirements of the Companies Act 2006

Opinion on other matter prescribed by the Companies Act 2006

In our cpinion the information given n the Directors’ report for the finanaa! year for which the finanoal statements are
prepared 1s consistent with the financial statements

Matters on which we are required to report by exception

We have nothing to report i respect of the following matters where the Companies Act 2006 requires us to report to you If,
In our opinion

» adeguate accounting records have not been kept, or returns adeguate for our audit have not been received from branches
not wisited by us, or

« the financial statements are not in agreement with the accounting records and retums, or
» certain disclosures of directors’ remuneration specified by law are not made, or
+ we have not receved all the information and explanations we require for our audit

ke SRy

Kesth Evans {Semor Statutory Auditor)

for and on behalf of PnicewaterhouseCoopers LLP
Chartered Accountants and Statutory Auditors
Reading

2% %\‘ VoL




Xafinity Limited
Statement of comprehensive income
for the year ended 31 December 2011

9 months

Year ended ended

2011 2010

Note £'000 £'000

Other operating income 6,508 5,902
Operating costs before exceptional costs, depreciation and amortisation (8,186) (5.739)
Operating costs - exceptional items 3 (4,163) (1,469)

Earnings before interest, tax, depreciation and amottisation

{(EBITDA) (5,841) (1,.306)
Depreciation of property, plant and equipment 8 (471) (209}
Amortisation of intangible assets 9 (118) (43)
Total operating costs {12,938) (7, 460)
Loss from operating activities (6,430) {1,558)
Finance income 6 2,849 1,543
Finance costs 6 (3,059) (1,583)
Net finance costs (210) (49)
Loss before income tax (6,640) (1,598)
Income tax credit 7 2,150 307
Loss and total comprehensive income for the penod {4,490) (1,291}

The notes on pages 9 to 23 form part of these finanoal statements




Xafinity Limited
Statement of financial position
as at 31 December 2011

Assets

Non-current assets
Property, plant and equipment
Intangible assets

Investments in subsidianes
Cther financal assets

Deferred income tax assets

Current assets

Tax receivable

Trade and other recevables
Cash and cash equivalents

Total assets

Equity and liabilities

Equity attributable to owners of the parent
Share capital

Accumulated defiat / (retained earnings)

Total equity

Non-current hiabilities
Loans and borrowings

Current liabilities
Trade and other payables
Loans and borrowings

Total liabilities

Total equity and liabilities

The notes on pages 9 to 23 form part of these finanoal statements

31 December 31 Decernber
2011 2010
Note £'000 £000
8 1,414 594
9 400 242
10 64,695 64,700
11 45,125 29,659
12 153 70
111,787 95,265
16 1,727 3149
13 4,491 4412
i4 - 894
6,218 8,455
118,005 103,720
19 61,992 61,992
(1,565) 2,925
60,427 64,917
17 830 -
830 -
15 53,672 38,803
17 3,076 -
56,748 38,803
57,578 38,803
118,005 103,720

Thege financidl statements were approved by the Board of directors on 23 Apnl 2012 and were signed on its behalf by

L4

A Marnoch
Director




Xafinity Limited
Statement of changes in equity
for the year ended 31 December 2011

Balance at 1 April 2010
Loss for the period and total comprehensive income

Balance at 31 December 2010

Balance at 1 January 2011
Loss for the year and total comprehensive iIncome

Balance at 31 December 2011

Retained
profit/
Share Accumulated Total
capital loss equity
£'000 £°000 £°000
61,992 4216 66,208
- (1,291) (1,291)
61,992 2,925 654917
61,992 2,925 64,917
- {4,490) (4,490)
61,992 {(1,565) 60,427




Xafinity Limited
Statement of cash flows
for the year ended 31 December 2011

Cash flows from operating activities
Loss for the pencd

Adustments for

Depreciation and amortisation

Finance income

Finance costs

Income tax credit

Increase in trade and other recevables
Movement in other financial assets
Increase in trade and other payables

Group relief received
Net cash (outflow) inflow from operating activities

Cash flows from investing activities
Interest received

Acquisition of a subsidiary

Purchases of property, plant and egqupment
Purchases of software

Net cash inflow from investing activities
Cash flows from financing activities
Proceeds from the 1ssue of share capita!
Increase in borrowings

Finance lease payments

Interest paid

Net cash outflow from financing activities

Net (decrease)/increase in cash and cash equivalents
Cash and cash equivalents at beginming of pertod

Cash and cash equivalents at end of period

9 months
Year ended ended
2011 2010
Note £000 £000
(4,490) (1,291)
589 252
6 (2,849) (1.543)
6 3,059 1,583
7 (2,150) (307)
(5/841) (1,306)
13 (79) (1,298)
11 (15,466) (6,999}
15 14,869 12,832
(6,517) 1,229
3,489 -
(3,028) 1,229
2,849 1,543
5 -
8 (1,291) (350)
9 (276) (208)
1,287 985
3,906 -
(3,059) (1,583)
847 (1,583)
(894) 631
894 263
14 - 894




Xafinity Limited
Notes to the financial statements
for the year ended 31 December 2011

1 Accounting polices

Xafinity Limited (the “"Company™) 1s a hmited ccmpany incorporated and domiciled in the UK

These separate financial statements contain information about Xafimty Lmited as an indvidua! company and do not
contain consohdated finanaal information as the parent of 2 group The company has taken advantage of the exempton
under section 400 of the Companies Act 2006 from the requirement to prepare consohdated financial statements as it and
its subsidiaries are included by full consolidation in the consolidated financial statements of its parent, Xafinity Investments
Limited

These financial statements have been prepared in accordance with International Financ:al Reporting Standards as adopted
by the European Umon (IFRSs as adopted by the EU), IFRIC Interpretations and the Companies Act 2006 applicable to
comparntes reporting under IFRS

The preparation of financial statements in conformity with IFRSs requires the use of certain cnbical accounting eshmates
It also requires management to exercise its judgement in the process of applying the company's accounting policies

The areas involving a higher degree of judgement or complexity, or areas where assumptions and estimates are significant
to the financial statements, are disclosed in note 26

The directors believe that prepanng the accounts on the going concern basis 1s appropnate due to the continued financial
support of the ulbmate parent company Equinih Group Lmited The directors have received confirmation that Equiniti
Group Limited intends to support the company for at least one year after these financial statements are signed

These financial statements were authonsed for use by the Board on 23 Apnl 2012

Functional and presentation currency
These financial statements are presented in British Pounds which ts the Company’s functional currency

Measurement convention
The finanaial statements are prepared on the histonical cost basis

Investments in subsidiaries
Investments in subsidiaries are carried at cost less any provisions for impaiment

Property, plfant and eguipment

Property, plant and equipment are stated at historic cost less accumulated depreciation and impairment losses For items
acquired as part of a business combination, cost compnses the deemed fair value of those items at the date of acquisition
Depreciation on those items is charged over their estimated remaning useful lives from that date

Depreciation 1s charged to profit and loss in the statement of comprehensive income on a straight-kne basis over the
estimated useful lives of each part of an item of property, plant and equipment Land 1s not depreciated Estimated useful
lives are as follows

. Office equipment 310 10 years
) Fixtures and fitbngs 310 10 years




Xafinity Limited
Notes to the financial statements
for the year ended 31 December 2011

1 Accounting policies {(continued)

Intangible assets and goodwill

Business combinations are accounted for by applying the purchase method Goodwill represents amounts ansing on
acquisiton, being the difference between the cost of the acguisition and the net fair value of the identifiable assets and
habiities acquired Identfiable intangibles are those which can be sold separately or which anse from legal nghts
regardless of whether those nghts are separable

Goodwill 1s stated at cost less any accumulated impairment losses Goodwill I1s allocated to cash-generating urits for the
purposes of impairment testing and 1s not amortised it 1s tested annually for impairment

Other intangible assets that are acquired by the Company are stated at cost net of related grants less accumulated
amortisation and impairment losses

Amortisation s charged to profit and loss in the statement of comprehensive income on a straight-line basis over the
estimated useful lives of intangible assets unless such lives are indefinite Intangible assets with an indefinite useful hfe
and goodwill are systematically tested for impairment at each statement of financral position date  Other intangible assets
are amortised from the date they are available for use Estimated useful lives are as follows

. Software 3 to 10 years

Trade recerwvables

Trade recervables are stated imbally at fawr value then measured at amortised cost less provisions for impairment
Prowisions for impairment are recogrised when there 1s objective evidence that the Company will not be able to collect all
amounts due according to the onginal terms of the recevables The impairment recorded 1s the difference between the
carrying value of the recewvables and the estimated future cash flows discounted where appropriate Any tmpairment
required Is recorded in the statement of comprehensive income within administrative expenses

Cash and cash equivalents

Cash and cash equivalents comprise cash balances Bank cverdrafts that are repayable on demand and form an integral
part of the Company’s cash management are included as a component of cash and cash equivalents for the purposes of
the statement of financial position and statement of cash flows

Interest-bearing borrowings

Interest-bearing borrowings are recognised initially at fair value less attnbutable transaction costs Subsequent to mital
recogmition, interest-beanng borrowings are stated at amortised cost with any difference between cost and redemption
value being recognised in profit and loss in the statement of comprehensive income over the penod of the borrowings on
an effective interest basis

Trade payables

Trade payables are recogmsed inibally at far value and subsequently measured at amortised cost using the effective
interest method

Employee benefits
Defined contnbution plans

Obhgations for contnbutions to defined contnbution pension plans are recogmised as an expense In the statement of
cemprehensive iIncome as incurred

Shori-term benefits

Short-term employee benefit chligations are measured on an undiscounted basis and are expensed as the related service
15 provided A provision 1s recognised for the amount expected to be paid under short-term cash bonus or profit-shanng
plans i the Company has a present legal or constructive obligation to pay this amount as a result of past service provided
by the employee and the obligation can be estimated reliably

10




Xafinity Limited
Notes to the financial statements
for the year ended 31 December 2011

1 Accounting policies (continued)

Share capital

Ordinary shares are classified as equity Incremental costs directly attnbutable to the 1ssue of new shares or options are
shown In equity as a deduction, net of tax, from the proceeds

Other operating income
Other operating ncome comprises of management and support function recharges to group companies

Expenses
Exceptional items

Exceptional items are items which due to their size, incidence and non-recurring nature have been classified separately in
order to draw them to the attention of the reader of the financzl statements and, n management’s judgement, to show
more accurately the underlying profits of the group Such tems are included within the statement of comprehensive
income caption to which they relate, and are separately disclosed either in the notes to the financial statements or on the
face of the statement of comprehensive income This includes costs in relation to potenbial and aborted acquisitions and
from 2010, includes all costs incurred against investigated and completed acquisitions

Operating lease payments

Payments made under operating leases are recognised in prefit and loss in the statement of comprehensive inccme on a
straight-line basis over the term of the lease Lease incentives received are recognised In the statement of comprehensive
income as an integral part of the total lease expense

Net finance costs

Net finance costs compnse interest payable, interest receivable on own funds, dividend income, foreign exchange gains
and losses that are recognised in the statement of comprehensive income and the interest cost of defined pension scheme
labilities net of the expected return on plan assets

Interest income and interest payable is recognised in the statement of comprehensive ncome as it accrues, using the
effectve interest method Dmidend income 1S recogrised In the statement of comprehensive income on the date the
entity’s nght to receive payments 15 established.

Taxation

Tax on the profit or loss for the penod comprises current and deferred tax Tax 15 recogrused in profit and loss in the
statement of comprehensive income except to the extent that it relates to items recognised tn other comprehensive
income, 1n which case 1t is recognised in other comprehensive income

Current tax s the expected tax payable on the taxable income for the pernod, using tax rates enacted or substantively
enacted at the statement of financial position date, and any adjustment to tax payable in respect of previous years

Deferred tax 1s prowided on temporary differences between the carrying amounts of assets and liabilibes for finanaal
reporting purposes and the amounts used for taxation purposes The following temporary differences are not provided for
the inibal recognition of goodwill, the inhal recogrition of assets or habihties 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 15 based on the expected manner
of realisation or settlement of the carrying amount of assets and habilibes, using tax rates enacted or substantively
enacted at the statement of finanaal position date

A deferred tax asset 15 recogrused only to the extent that it 15 probable that future taxable profits will be available agamnst
which the asset can be utilised

11




Xafinity Limited
Notes to the financial statements
for the year ended 31 December 2011

1 Accounting policies (continued)

New standards and interpretations not yet adopted

There are no IFRSs or IFRIC mterpretabons that are effective for the first ime for the finanaal year beginning on or after
1 January 2011 that would be expected to have a matenal impact on the Company

The following standards / interpretations that have been 1ssued and are effective for periods starting on or after 1 January
2011 IAS 32, 'Financial instruments Presentation - Classification of nghts issues', IFRIC 19, 'Extinguishing finanaal
liabiittes with equity instruments’, IFRS 1, 'First-ime adoption of IFRS' IAS 24 (revised), 'Related party disclosures', IFRIC
14, 'IAS 19 - The Imit on a defined benefit assets, minimum funding requirements and therr interaction’, and
'Improvements to IFRSs' None of these had a matenal impact on the financial statements of the Company

At the date of authonisation of these financial statements, the following Standards and Interpretabtions which have not
been apphed n these finanacial statements were in 1ssue but not yet effective

Not yet endorsed by the EU IFRS 7, 'Financial instruments Disclosures on derecognition, IFRS 1, 'First time adoption’,
IAS 12, 'Income taxes’, IAS 1, 'Financal statement presentation', IAS 19, 'Employee benefits’, IFRS 9, 'Financial
nstruments', IFRS 10, *Consolidated financial statements’, [FRS 11, "Joint arrangements', IFRS 12, "Disclosure of interests
in other entities', IFRS 13, 'Far value measurement’, IAS 27 (rewised), 'Separate financal statements’, and IAS 28
{revised), 'Associates and joint ventures'

The Company does not expect, at this stage, that the adoption of these Standards and Interpretations in future penods
wiil have a matenal impact on the financial statements of the Company

2 'Fmancial risk management
The Company has exposure to the following nisks from its use of financial Instruments
- credit nsk
- quidity nisk
- market nsk
Risk management policies are established for the Xafinity Investments Limited group of companies including Xafintty
Limited and the Group Audit Committee oversees how management monitors complance with these polices and
procedures and reviews the adequacy of the nisk management framework in relation to the nsks faced by the Company

The Group Audit Committee 15 assisted n its oversight role by Internal Audit Internal Audit undertakas both regular and
ad hoc reviews of nsk management controls and procedures, the results of which are reported to the Audit Commuttee

Credit nsk

Credit nsk 1s the nsk of financial loss to the Company If a customer or counterparty, Including brokers, to a financial
nstrument fails to meet its contractual obligations, and anses pnnaipally from the Company’s recevables from customers,
and from cash and deposits held with banks and financial imstitutions

The pnmary exposure to credit nsk refates to loan with related parties These loans are held with trading entities within
the group which are generating positive cash flows

Liquidity risk

Liquidity nsk 1s the nsk that the Company will not be able to meet its finanaa! obligations as they fall due The Company's
approach to managing liquidity 15 to ensure, as far as possible, that the Company will have sufficent iquidity to meet its
habibes when due, under both normal and stressed conditions

Market risk

Market nsk 1s the nsk that changes in market pnces such as interest rates, foreign exchange rates and equity pnces will
effect the Company's income or the value of its financial instruments

The Company does not engage in holding speculative financial instruments or their denivatives Further details in relation
to finanaial nsk management are contained in note 20 to the finanaa! statements

12




Xafinity Limited
Notes to the financial statements
for the year ended 31 December 2011

3 Expenses and auditors' remuneration

Included in the loss from operating activiies are the following

Auditors’ remuneration - for audit of these financial statements
Depreciation

Operating lease rentals

Exceptional costs:

Severance costs and integration costs
Other exceptional costs

9 months

Year ended ended
2011 2010
£'000 £000

3 3

471 252

21 109

g months

Year ended ended
2011 2010
£000 £000
4,163 1,313

- 156

4163 1,969

Integration costs are those relating to resources applied to the group integration activibes and severance costs are a result
of that restructunng program Other exceptiona! costs represent fees paid to third party adwvisors in respect of the
acquisition of Xafinity Holdings Limited The pnor year exceptional costs indude staff bonuses payable on the successful

completion of the acquisitton of Xafinity Holdings Limited

4 Staff numbers and costs

The average number of persons employed by the Company (including directors) during the period, analysed by category,

was as follows

Management and administration

The aggregate payroll costs of these persons were as follows

Wages and salanes
Social secunty costs
Other pension costs

13

9 months
Year ended ended
2011 2010
Number of Number of
employees employees
51 76
51 76
2 months
Year ended ended
2011 2010
£'000 £000
2,953 3123
287 325
183 200
3,423 3,648




Xafinity Limited
Notes to the financial statements
for the year ended 31 December 2011

5 Directors’ remuneration

Two directors were remunerated for their services to the company during the year ended 31 December 2011 (9 months
ended 2010 2) and their emoluments are disclosed below

9 months
Year ended ended
2011 2010
£'000 £'000
Directors’ emoluments 322 861
Company contnbutions to money purchase pension plans 16 65
338 926
3 months
Year ended enced
2011 2010
Number of Number of
directors directors
Retirement benefits are accruing to the following number of directors under

Money purchase schemes 1 2
g months
Year ended ended
2011 2010
£'000 £000
The emoluments of the highest paid director, including benefits 322 323
Company contrbutions to money purchase pension 16 14
338 337

The other directors were not remunerated for their services to the company
6 Finance income and expense

9 months
Year ended ended
2011 2010
£'000 £000
Interest income on loans to related parties 2,799 1,529
Other interest income 50 14
Finance income 2,849 1,543
Interest expense on loans from related parties 3,038 1,583

Interest on finance leases 21 -
Finance expenses 3,059 1,583

14




Xafinity Limited
Notes to the financial statements
for the year ended 31 December 2011

7 Income tax credit

Recognised in the statement of comprehensive income

2 months
Year ended ended
2011 2010
£'000 £000
Current tax
Group relief receivable (1,728) (388)
Adjustment in respect of pnor year {(339) 97
Deferred tax
Ongination and reversal of temporary differences (6) (26)
Adjustment 1n respect of pror year (77) 10
Total income tax credit (2,150) (307}
Reconciliation of effective tax rate
2 months
Year ended ended
2011 2010
£'000 £000
Loss for the year (4,490) (1,291)
Total tax credit (2,150) (307)
Loss excluding taxation (6,640) (1,598)
Tax using the UK corporation tax rate of 26 5% (2010 28%) (1,760) (447)
Non-deductible expenses 13 59
Difference in tax rates 13 (26)
Adjustment In respect of prior periods {416) 107
Total iIncome tax credit {2,150) (307)

The standard rate of Corporation tax 10 the UK changed from 28% to 26% with effect from 1 Apnl 2011 Accordingly the
company's profits for this accounting penod are taxed at an effective rate of 26 5%

Future tax changes

On 22 June 2010, the UK Government announced a phased reduction in the main UK corporation tax rate from 28% to
24%, with the first 1% reduction taking effect from 1 Apnil 2011 (having been substantively enacted on 20 July 2010) The
March 2011 UK Budget Statement announced an additional 1% reduction in the main UK corporation tax rate to 26%
taking effect from 1 Apnil 2011 At the balance sheet date, the second 1% reduction has been substantively enacted
confirming that the main UK corporation tax rate will be 25% from 1 Aprnil 2012 Therefore, at 31 December 2011, deferred
tax assets and habilihes have been calculated based on a rate of 25% where the timing difference s expected to reverse
after 1 Apnil 2012 The remaming proposed reductions of the mamn rate of corporation tax were expected to be 1% per
year to 23% by t April 2014 The UK Govemment in the 2012 budget announced an additional 1% reduction from 1 April
2012 to 24% (rather than 25%) this was substantively enacted in March 2012 post the balance sheet and therefore has
not been included i these finanoial statements The further reductions of 1% are expected to be enacted separately each
year, ulbmately reducing the rate to 22% from 1 Apnil 2014 and as they have not been substantively enacted at the
balance sheet date they too, are not included in these financial statements
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Xafinity Limited
Notes to the financial statements
for the year ended 31 December 2011

8 Property, plant and equipment

Office Fixtures & Total
Equipment fittitngs
Cost £'000 £'000 £000
Balance at 1 Apnil 2010 2,757 211 2, 968
Additions 349 1 350
Balance at 31 December 2010 3106 212 3318
Depreciation
Balance at 1 Apnit 2010 2325 190 2515
Depreciation charge for the year 196 13 209
Balance at 31 December 2010 2521 203 2724
Net book value
Balance at 1 Apnl 2010 432 21 453
Balance at 31 December 2010 585 9 594
Office Fixtures & Total
Equipment fittings
Cost £000 £°000 £'000
Balance at 1 January 2011 3,106 212 3,318
Additions 1,259 32 1,291
Disposals (2,171) (133) {(2,304)
Balance at 31 December 2011 2,194 111 2,305
Depreciation
Balance at 1 January 2011 2,521 203 2,724
Depreciabion charge for the period 459 12 471
Disposals (2,171) (133) (2,304)
Balance at 31 December 2011 809 82 891
Net book value
Balance at 1 January 2011 585 9 594
Balance at 31 December 2011 1,385 29 1,414
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Xafinity Limited
Notes to the financial statements
for the year ended 31 December 2011

9 Intangible assets

Software Total
Cost £'000 £000
Balance at 1 Apnl 2010 651 651
Additions 208 208
Balance at 31 December 2010 859 859
Amortisation
Balance at 1 Apnl 2010 574 574
Amortisation for the year 43 43
Balance at 31 December 2010 617 617
Net book value
Balance at 1 April 2010 77 77
Balance at 31 December 2010 242 292
Software Total
Cost £'000 £'000
Balance at 1 January 2011 859 859
Addittons 276 276
Disposals (524) (524)
Balance at 31 December 2011 611 611
Amortisation
Balance at 1 January 2011 617 617
Amortisation for the penod 118 118
Disposals (524) (524)
Balance at 31 December 2011 211 211
Net book value
Balance at 1 January 2011 242 242
Balance at 31 December 2011 400 400
10 Investments in subsidiaries
2011 2010
£'000 £900
At 1 January and 31 December 64,695 64,695
The Company holds 100% of the ordinary share capita!l of the following companies
Country of Principal Class of
Incorporation activity shares held
Employee
Xafiruty Consulting Lirmited Engiand & Benefit Ordinary
Wales
Consultancy
England & Pensions
Paymaster (1836) Limited Wales Admimistration Ordinary
England & Holding
Claybrook Computing (Holdings) Limited Wales Company Ordinary
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Xafinity Limited
Notes to the financial statements
for the year ended 31 December 2011

11 Other financial assets
31 December 31 December

2011 2010
£'000 £000

Non-current
Intercompany loan due from related parties 45,125 29.659
45,125 29,659

Interest on intercompany loans 1s charged at a rate equivalent to the average rate charged on the underfying loans in
Advent X2 Holdings Limited that were created following the acquisition of the Xafimty Group by that company  This rate is
currently 7 0% (2010 7 25%) Amounts owed to group undertakings are unsecured and have no fixed date of repayment
but will not be called upon in the next twelve months

12 Deferred tax assets

Deferred tax assets are attnbutable to the following
31 December 3! December

2011 2010

£'000 £000

Property, plant and equipment 153 &1
Other timing differences - g
Net tax assets 153 70

Movement in deferred tax dunng the pnor year
As re-stated Recognised Recogrused

a01/04/2010 mn income wr equity 31/12/2010

£600 £000 £000 £000

Property, plant and equipment 52 9 - 61
Other timing differences 2 7 - 9
54 16 - 70

Movement in deferred tax during the current period

Recognised Recognised

01/01/2011 In Income inequity 31/12/2011

£'000 £'000 £000 £'000

Property, plant and equipment 61 92 - 153
Other timing differences 9 {9) - -
70 83 - 153

Deferred income tax assets are recognised for tax loss carry-forwards to the extent that the realisation of the related tax
benefit through future taxable profits 1s probable All potential deferred tax has been recognised at 31 Decermber 2011

18




Xafinity Limited
Notes to the financial statements
for the year ended 31 December 2011

13

14

15

16

17

Trade and other receivables

Recevables due from related parties
Other financial assets
Other receivables and prepayments

Cash and cash equivalents

Cash and cash equivalents per statement of financ:al position
Cash and cash equivalents per statement of cash flows

Trade and other payables

Trade payables

Payables due to related parties

Other payables

Deferred income and accrued expenses
Payables due to related partes

All amounts are expected to be settled within 12 months

31 December 3! December
2011 2010

£000 £000

3,171 3,069

- 11

1,320 1,332

4,491 4412

31 December 3! December
2011 2010

£'000 £000

- 894

- 894

31 December 3! December
2011 2010

£'000 £000

- 586

49,641 36,897

- 106

4,029 1,212

2 2

53,672 38,803

Trade and other payables dencmnated n currencies other than sterling comprise £39,000 (31 March 2009 £33,000) of

trade and other payables

Current tax receivable

Group relief receivable

Loans and borrowings

Non current
Finance lease habilires

Current

Bank overdraft
Finance lease habilites

19

31 December 31 December
2011 2010

£'000 £000

1,727 3,149

1,727 3,149

31 December 3i December
2011 2010

£'000 £000

830 -

830 -

2,821 -

255 -

3,076 -




Xafinity Limited
Notes to the financial statements
for the year ended 31 December 2011

18 Employee benefits

19

20

Defined contribution plan

The Company operates a defined contnbution pension plan The total expense relating to this plan in the penod was

£183,000 (9 months ended 2010 £200,060)

Share capital
In thousands of shares

In 1ssue at the beginning of the penod / year
In1ssue at the end of the penod / year

Authonised

Ordinary shares of £1 each
Allotted, calfed up to be pad
Ordinary shares of £1 each

Shares classified in shareholders' funds

31 December 31 Decernber
2011 2010

61,992 61,992
61,992 61,992

31 December 31 Decermnber
2011 2010

61,992 651,992
61,992 61,992
61,992 61,992

The helders of ordinary shares are entitfed to receive dividends as declared from time to time and are entitled to one vote

per share at meetings of the Company

Financial instruments

The fair values and the carrying values of financial assets and habilities are the same

Third party valuations are used to fair value the Group denvatives The valuation techmques use inputs such as interest
rate yield curves and currency pnces/yields, volatibes of underiying mstruments and correlations between inputs

Credit nsk
The maximum exposure to credit risk at the reporting date was

Note
Leans and recevables due from related parties 11
Trade and other recevables 13
Cash and equivalents i4

Liqudity sk
The maximum exposure to Iiquidity nsk at the reporting date was

Note
Trade and other payables 15
Loans and borrowings 17

All trade and other payables are expected to be paid in 6 months or less
Loans from related parties are repayable on demand

20

Carrying Carrying
Amount Amount
2011 2010
£'000 £000
45,125 29,659
4,491 4412

- 894
49,616 34,965
Carrying Carrying
Amount Amount
2011 2010
£000 £000
53,672 38,803
3,906 [
57,578 38,803




Xafinity Limited
Notes to the financial statements
for the year ended 31 December 2011

20 Finanaal instruments {continued)

21

22

Capital nsk management

As part of the Xafinity Group, the Company 15 focused on delivering value for ts shareholders whilst ensuning the Group 1s
able to continue effectively as a going concern Total capital for the Company compnses total equity

The policies for managing capital are to increase shareholder value by maximising profits and cash  The policy 1s to set
budgets and forecasts in the short and medium term that the Company ensures are achievable The process for managing
capital are regular reviews of financial data to ensure that the Company 1s tracking the targets set and to reforecast as
necessary based on the most up to date information This then contributes to the Xafinity Group's forecast which ensures
future covenant test points are met The Xafinity Group continue to meet these test points and they have been achieved
over the last 12 months Further information can be found within financial statements of Xafinity Investments Limited

Management of capitat 31 December 3! Decemnber
2011 2010
£'000 £000
Total equity 60,427 64917

Operating leases

The future aggregate mmumum lease payments are payable as follows
31 December 3] December

2011 2010

£'000 £000

Less than one year 4q 76
Between one and five years 5 65
9 141

Dunng the period £21,000 (9 months ended 2010 £109,000) was recognised as an expense in the statement of
comprehensive income In respect of cperating leases

Contingencies

The company has provided secunty over its assets and a guarantee n relation to the repayment of syndicated banking
faalities available to its intermediate holding companies, Xafinity Investments Umited and Advent X2 Holdings Limited The
faciibes guaranteed compnse a term loan of £110 mullion and a revolving credit facility of £10 million which was undrawn
at 31 December 2011 The bank borrowings are repayable between one and axght years and bear interest at LIBOR plus a
margin determined by the loan agreements The LIBOR element of the interest has been fixed by a contract to 31 March
2013 which covers a mimimum of two thirds of the bank borrowings outstanding

Related parties

Key managermnent emoluments dunng the perod

9 months

Year ended ended

2011 2010

£'000 £000

Emoluments including social secunty costs 322 861
Company contribubons to money purchase pension plans 16 &5
338 926
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Xafinity Limited
Notes to the financial statements
for the year ended 31 December 2011

23 Related parties {continued)

Other operating income from related parties durng the period

Subsidianes

Admurustrative expenses recharged by refated parties during the penod

Inveiced by subsidiary
Invoiced by related party

Interest recevable from related parties dunng the period

Other related parhes

Interest payable to related parties during the period

Other related parties

Amounts recenvable from related parties at the balance sheel date

Loan due from related party
Recewvables from related party

22

g months

Year ended ended
2011 2010
£'000 £000
5,138 5902
5,138 5902

9 months

Year ended ended
2011 2010
£'000 £'000

- 2249

1,200 -
1,200 2,249

9 months

Year ended ended
£'000 £'000

2011 2010
2,799 1,529
2,799 1,529

92 months

Year ended ended
2011 2010
£'000 £o00
3,038 1,583
3,038 1583

31 December 3! December
2011 2010

£'000 £'000
45,125 29,659
3,171 3,069
48,296 32728
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Notes to the financial statements
for the year ended 31 December 2011

23

24

25

26

Related parties (continued)

Amounts payable to related parties at the balance sheet date
31 December 37 Decerriber

2011 2010

£'000 £000

Payables due to related parties 49,641 36,897
Payables due to related parties - non current 2 2
49,643 36,899

All transactions with related parties are made in the ordinary course of business and balances outstanding at the reporting
date are unsecured

Interest on intercompany loans 1s ¢harged at a rate equivalent to the average rate charged on the underlying loans n
Advent X2 Holdings Limited that were created following the acquisition of the Xafinity Group by that company  This rate 1s
currently 7 5% In the prior period interest was charged at a blended rate compnsing the Barclays Bank Plc base rate plus
a margin of 5% Amounts owed to group undertakings are unsecured and have no fixed date of repayment but will not be
called upon in the next twelve months

Ultimate parent company and parent company of larger group

The Company 1s a wholly owned subsidiary of Xafinity Services Limited, a company incorporated in the UK Equinii Group
Liruted 1s the ulomate parent company incorporated in the UK The ultmate controling party relationship hies with the
Funds managed by Advent Internatienal Corporation

The smaltest group in which the results of the Company are consolidated 1s that of Xafinty Investments Limited The
consolidated financial statements of Xafinity Investments Limited are avalable to the public and may be obtained from
Sutherland House, Russell Way, Crawley, West Sussex

The largest group in which the results of the Company are consolidated 1s that of Equiniti Group Limited The consolidated
financial statements of Equinih Group Lirited are available to the public and may be obtained from Aspect House, Spencer
Read, Lancing, West Sussex BN99 6DA

Subsequent events

There have been no events subsequent to the balance sheet date which require disclosure in or adjustment to the financal
statements

Accounting estimates and judgements

Fair Values

Fair values of intangibles have been calculated by esbmating the net present value of future revenues generated by the
assets over therr esimated useful lives

Usefil Lives

Useful lives are estmated as the expected period to replacement for software development, or the penod over which the
asset 15 expected to generate future revenues

Deferred Tax

Under IAS 12 deferred tax assets are recognised to the extent that taxable profits will be available aganst which the
deductible temporary differences can be utilised
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