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Directors’ report for the year ended 31 December 2010

The directors present their report and the audited financial statements of the company for the year ended 31
December 2010

Business review and principal activitres
The pnncipal activity of the company 1s the provision of electronic commerce products and services

On 31 December 2010 a restructurning exercise took place to simphfy the group structure for the UK
subsidianes of GXS Group Inc The purpose of the exercise was to consolidate the operating acuvities of the
enlibes resulting in one customer tacing operating ennty with reduced administration costs

To achieve this consolidated operating position, the trade and assets of the UK (rading companzes, including
Inovis UK Limuted were transferred to GXS Limited

The results of the company show a profit after taxation of £191 000 (2009 £133,000} and sales of £3 753 000
(2009 £3,685,000)

At 31 December 2010 the company had net current assets of £653 000 (2009 £209 000) and net assets of
£653,000 (2009 £462,000)

The directors do not recommend the payment of a dividend (2009 £ml)
Directors
The directors who served durmg the year and up to the date of signing the financial statements were as tollows

P F Finegan (resigned 28 Apnl 2011)
} C Redfern
R A Symmons (appomted 1 July 2010)

Statement of disclosure of information to auditor
Each of the persons who 1s a director at the date ot approval of this report confirms that

So far as the directors are aware there 15 no relevant audit informauon (as defined by Secuon 418 of the
Compantes Act 2006) of which the company’s auditor 15 unaware and they have taken all the steps that they
ought to have taken as directors 1n order 10 make themselves aware of any relevant audit information and to
establish that the company’s auditor 1s aware of that information

Auditor

The auditor KPMG Audit Plc has indicated its willingness to continue n office and a resolution concerning
their reappointment will be proposed at the Annual General Meeting

On behalf of the Board

RA Symmons Registered number 2942785
Director
18 Statron Road
Sunbury on Thames
Middlesex
TWI16 65U
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Statement of Directors' Responsibilities in Respect of the Directors’ Report and the
Financial Statements

The directors are responsible for prepanng the Directors’ Report and the financial statements 1n accordance
with apphcable law and regulations

Company law requires the directors to prepare financial statements for each financial year Under that law they
have elected to prepare the financial statements 1n accordance with UK Accounting Standards and applicable
law (UK Generally Accepted Accounting Practice)

Under company law the directors must not approve the financial statements unless they are sausfied that they
give a true and far view of the state of affairs of the company and of the profit or loss of the company for that
peniod In prepanng these financial statements, the directors are required to

*  Select switable accounting policies and then apply them consistently

*  Make judgements and estimates that are reasonable and prudent

*  State whether applicable UK Accounting Standards have been followed subject to any matenal
departures disclosed and explained 1n the financial statements and

*  Prepare the financial statements on the going concern basis unless 1t 1s inappropnate to presume that
the company will continue i business

The directors are responsible for keeping adequate accounting records that are sutficient to show and explain
the company's transacttons and disclose with reasonable accuracy at any tme the financial position of the
company and enable them to ensure that the financial statements comply with the Companies Act 2006 They
have general responsibility for taking such steps as are reasonably open to them Lo safeguard the assets of the
company and to prevent and detect fraud and other irregulanties

The directors are responsible tor the maintenance and integrity of the corporate and financial information
mcluded on the company's website Legislauon i the UK goverming the preparation and dissemination of
financial statements may differ from legtslation in other junisdictions




KPMG Audit Plc

15 Canada Square
London

E14 5GL

United Kingdem

Independent Auditor's Report to the Members of Inovis UK Ltd

We have audited the financial statements of Inovis UK Ltd for the vear ended 31* December 2010 (set out on
pages 6 1o 18) The financial reporting framework that has been appited in their preparation 15 applicable law
and UK Accounting Standards (UK Generally Accepted Accounting Practice)

[ his 1epott 1s made solely to the company's members as a body n accordance with Chapter 3 of Part 16 of the
Compamies Act 2006 Our audit work has been undertaken so that we might state 1o the company's members
those matters we are required 1o state to them i an auditor's report and for no other purpose To the fullest
extent permitied by law we do not accept or assume responsibility to anyone other than the company and the
company's members as a body for our audit work for this report. or for the opmions we have formed

Respective responsibalities of directors and auditor

As explained more fully in the Duectors’ Responsibilities Statement set out on page 3 the directors are
responsible for the prieparation of the financial statements and for being satisfied that they give a true and fair
view Qui tesponsibility 1s o audit and express an opinion on the financial statements 1n accordance with
applicable law and International Standards on Auditing (UK and Ireland) Those standards require us to
comply with the Audiung Practices Board's {APB's) Ethucal Standards for Auditors

Scope of the audit of the financial statements

A descuiption of the scope of an audit of financial statements 1s provided on the APB's website at
ww w [1c o1e uk/apb/scope/private cfim

Opimion on financial statements
In out opinion the financial statements

+  give a tiue and fair view of the state of the company's affairs as at 31 December 2010 and of its profit
for the vear then ended

+  have been properly prepared m accordance with UK Generally Accepted Accounting Practice and

+  have been prepared in accordance with the requirements of the Compantes Act 2006




Opinion on other matter prescribed by the Companies Act 2006

In our opinion the information given 1n the Directors’ Report for the financial year for which the financial
statements are prepared 1s consistent with the financial statements
Matters on which we are required to report by exception

We have nothing to report in respect of the following matters where the Companies Act 2006 requires us to

report to vou If i our epinion
» adequate accounting records have not been hept or returns adequate for our audit have not been

tecerved fiom branches not visited by us or
+ the financial statements are not 1n agreement with the accounting records and returns, or

+  certain disclosures of directors' remuneration spectfied by law are not made, or
+ we have not iecerved all the information and explanations we require for our audit

Cer s Ay
=

Richard Achkland

Semor Statutorv Auditor

for and on behalf of KPMG Audit Ple, Statutory Auditor
24 O chvhbe Zond

Chartered Accountants
13 Canada Squaie

London
El4 5GL




Inovis UK Limited 6

Profit and loss account for the year ended 31 December 2010

2010 2009

Note £000 £000

Turnover 2 3,753 3685

Cost of Sales (402) (400)

Gross profit 3351 3285
Administrabve expenses 3,137 (3,101)

Operating profit 214 184

Interest receivable and similar income 3 15 7

Profit on ordinary activities before taxation 4 229 i9]
Tax on profit on ordinary acuviues 6 (38) (58)

Profit for the financial year 12,13 191 i33

The results 1n the above profit and loss account relate entirely to discontimuing operations

There 15 no matenal ditference between the profit on ordinary activities before taxation and the profit tor the
financial year stated above and their istorical cost equivalents

The company has no recognised gains and losses other than those included in the profit and loss account above
and therefore no separate statement of total recogmsed gains and losses has been presented
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Balance sheet as at 31 December 2010
2010 2009
Note £'000 £000
Fixed assets
Intangible assets 7 - 162
Tangible assets 8 - 91
- 253
Current assets
Debtors 9 653 1379
Cash at bank and 1n hand - 908
653 2,287
Creditors — Amounts falling due within one year 10 - (2,078)
Net current assets 653 209
Total assets less current Lahilities 653 462
Capital and reserves
Called-up share capital 11 3 188
Share premium account 12 374 34
Capital redemption reserve 12 85 85
Profit and loss account 12 191 (185)
Total shareholders’ funds 13 653 462

The notes on pages 8 to 18 form part of these financial statements

These financial siatements were approved by the board of directors on 19 October 2011 and were signed

on 1ts behalf by

RA Symmons
Director

Inovis UK Limutgd Regstered number: 2942785
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Notes to the financial statements for the year ended 31 December
2010

1  Accounting policies
Basis of accounting

The financial statements have been prepared on the going concern basis, notwithstanding the sale of the trade
and assets 10 a group company, which the directors believe to be appropnate as the company has no materiat
habihues and no committed future operating expenses

GXS Group Inc has provided the Company with an undertaking that for at least 12 months from the date of
approval of these financial statements, 1t will continue to make available such tunds as 1s required to enable the
Company to meet its obbgations as they fall due As with any Company placing rehiance on other group
entiies for financial support, 1t 15 assumed this will continue and, at the date of these financal statements, the
Directors have no reason to beheve 1t will not do so

The financial statements have been prepared 1n accordance with apphcable accounung standards and under the
huistorical cost accounting rules

Under FRS 1 ‘Cash flow statements’ the Company 1s exempt trom the requirement to prepare a cash flow
statement  Exemption 1s on the grounds that i 1s a wholly owned subsidiary undertaking and 11s cash flows
appear 1n a consolidated cash flow statement 1n the ultsmate parent Company’s financial statements which are
available 1o the public

Turnover

Turnover represents amounts recevable for goods and services provided in the normal course of business, net
of trade discounts, VAT and other sales-related taxes The pnncipal components of turnover are described in
the note below

Revenue recogmtion and deferred income

For perpetual soltware hicenses the revenue is recogmised on execution of 2 contract and completion of
delivery obligations. provided that no uncertainties regarding the customer acceptance exist and collection of
the related receivable 1s probable

For term software licences, the revenue 1s recogmsed rateably over the term of the licence agreement which 1s
typically 12 months The value of invoices raised but not recognised in revenue are included n deferred
mcome which s disclosed separately within creditors-amounts falling due within one year

For mamtenance contracts, the revenue 1s recogmsed over the pertod of the contract on a straight line basis
The value of mnvoices raised but not recogmsed in revenue are included in deferred income which 15 disclosed
separately within creditors-amounts falling due within one year

Hosted services revenue consists of two elements being a standard monthly fee over an agreed contract term
with revenue being recogmised over the duration of the customer contract and additional services provided on a
ume and matenals basis with revenue being recognised as the services are performed

Network services revenue consists of a standard monthly or annual fee over an agreed contract term, with
revenue bemg recogmsed over the duration of the customer contract

Data synchronisation services revenue consisis of two elements, being a standard monthly or annual fee over
an agreed contract term with revenue being recogmised over the durauon of the customer contract and a set up

fee with revenue beng recogmised as the service 1s performed

Consuluing and training revenue are recognised when the related services are performed
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Notes to the financial statements for the year ended 31 December
2010 (continued)

1  Accounting policies (continued)

Deferred income represents the hability for advance billings to customers for services not yet provided
including principally term software service licence fees support and mantenance fees and annual fees for
network services

Intangible fixed assets

Trade marks are included at cost and amorused 1n equal annual instalments over a peniod of 7 years, which 1s
thewr esumated useful economic hife The directors perform an annual review ot the carrying value ot intangible
assets and where there 1s an ndication that the carrying value 1s impared, & full ympairment review 1s
performed and provision 1s made for any tmpairment

Tangble fixed assets

Tangmble fixed assets are stated at historic purchase cost, net of depreciation and any provision for impairment
Cost includes the onginal purchase price ot the asset and any incidental expenses Depreciation 1s provided on
all tangable fixed assets at rates calculated 1o wnite off the cost less esimated residual value of each asset over
1s expected useful economic hfe as follows

Leasehold improvements - over the term of the lease
Compuicr equipment - 20% to 33%4% straight ine
Office fixtures and fittmgs - 14 3% to 20% straught hne

Residual value 15 calculated on prices prevailing at the date of acquisuiion
Foreign currency

Transactions 1 foreign currencies are recorded and converted at the rate of exchange at the date of the
transaction Monetary assets and habihtes denominated n foreign currencies ai the balance sheet date are
reported 1nto sterhing at the rates of exchange prevailing at that date All differences on exchange are taken to
the profit and loss account

Leasing

Rentals under operaung leases are charged against income on a straight line basis over the lease term even 1f
the payments arc not made on such a basis

Pension costs

The cost of providing reurement pensions under the defined contribution scheme 15 charged to the profit and
loss account as contnbutions fall due The difference il any between the charge 1o the profit and loss account
and the contributions paid to the schemes 1s shown as an asset or a hability in the balance sheet The assets of
the scheme are held separately from those of the company 1 an independently administered tund

Cash flow statement
The company has adopted the provision of FRS 1 (Revised 1996) ‘Cash Flow Statements’ and has taken

advantage of the exemptions available 1o wholly owned subsidiary companies contained theremn Accordingly,
a cash flow statement is not mncluded in these financial statements
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Notes to the financial statements for the year ended 31 December
2010 (continued)

1  Accounting policies (continued)
Taxation

Deferred tax 1s recogmsed n respect of all twmng ditferences that have onginated but not reversed at the
balance sheet date where transactions or events that result in an obligauon to pay more 1ax tn the future or a
night to pay less tax in the future have occurred at the balance sheet date Timing differences are differences
between the company’s taxable profits and its results as stated in the financial statements that anise from the
mncluston of gains and losses 1n tax assessments 1n penods different from those 1n which they are recognised in
the financial statements

A nel deferred tax asset 1s regarded as recoverable and theretore recognised only when, on the basis of all
available evidence 1t can be regarded as more likely than not that there will be smiable taxable profits against
which 10 recover camed forward tax losses and from which the future reversal of the underlying timing
differgnces can be deducted

Deterred tax 15 measured at the average tax rates that are expected to apply in the penods 1n which timing

differences are expected to reverse, based on tax rates and laws that have been enacted or substantially
enacted by the balance sheet date Deferred tax 1s measured on a non-discounted basis

2 Turnover

The company operates 1 one segment and has only one main class of business The geographical analysis 1s

Turnover 2010 2000
£000 £000
United Kingdom 1,396 1,528
Europe 2,312 2,138
Rest of the World 45 19
3,753 3,685
3 Interest receivable and similar income
2010 2009
£000 £000
On bank deposits 3 7
On intercompany receivables 12 -

15 7
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Notes to the financial statements for the year ended 31 December

2010 (continued)

4  Profit on ordinary activities before taxation

Profit on ordinary activities before taxation 15 stated after charging / (crediting)

2010 2009
£000 £°000
Amortisation of intangible fixed assets 29 57
Deprecianon of owned tangible fixed assets a5 13
Operaung lease rentals
- plant and machinery 3 4
- other 100 81
Auduor’s remuneration
- audit fees 19 19
- taxation 5 5
- other advisory services . 26
Loss on foreign exchange transactions 71 140
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Notes to the financial statements for the year ended 31 December
2010 (continued)

5 Employee information

The average monthly number of persons (including executive directors) employed by the company duning the
year was

2010 2009
By activity Number Number
Consultants and customer support 12 11
Sales and marketing
Admimistration and management 4 4
Total 20 2]
The aggregate remuneration comprised
2010 2009
£7000 £'000
Wages and salartes 1,297 1.385
Social security costs 172 170
Other pension costs (note 16 ) 145 153
Total 1,614 1,708
2010 2009
£000 £000
Directors’ emoluments:
Aggregate emoluments 310 232
Company contnbutions to defined contnbuuion pension schemes 33 42
343 274
Highest paid director
Aggregale emoluments 173 127
Company contrnibution to defined contnbution pensions schemes 16 21
189 148

Retirement benefits are accruing for 2 directors (2009 2) under a defined contnbution pension scheme
Director RA Symmons 1s paid by a tellow group company and did not recerve any emoluments directly from
the Company
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Notes to the financial statements for the year ended 31 December
2010 (continued)
6  Tax on profit on ordinary activities

2010 2009

£00 £000
Current tax
UK corporation tax on profits for the year 24 38
Adjustments 1n respect of previous years - -
Total current tax 24 38
Deferred tax:
Ongination and reversal of uming ditferences 14 20
Total deferred tax (note 14) 14 20
Total tax on profit on ordinary activities a8 58

The tax assessed for the year 1s lower (2009 higher) than the standard rate of corporation tax 1n the UK of 28%

{2009 28%) The ditierences are explamed below

2010 2009

£000 £000
Profit on ordinary activities before taxauon 229 191
Profit on ordinary acuvities muluplied by the standard rate of corporation tax
i the UK of 28% (2009 28%) 64 53
Effects of
Expenses not deductible for tax purposes 1 4
Group rehef clmmed for no payment (33) -
Caputal allowances in excess of deprecation c) (19
Uulisation of losses @ -
Total current tax charge 24 38

Factors atfecting current and future tax charges

On 22 June 2010 the Chancellor announced that the maun rate of UK corporation tax will reduce from 28% to
27% with effect from 1 Apnil 2011 This tax change became substantially enacted in July 2010 and therefore
any effect ot the rate reduction on the deferred tax balances as at 31 December 2010 has been included in the

figures abhove

On 23 March 2011 the Chancellor announced a further reductson i the mam rate of UK corporation tax to
26% with effect from 1 Apnl 2011  This change became substantively enacted on 29 March 2011 and
therefore the effect of the rate would create an additional reduction 1n the deferred tax asset This has not been
reflected 1n the figures above as 1t was not substantively cnacted at the balance sheet date
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Notes to the financial statements for the year ended 31 December

2010 (continued)

7  Intangible assets

Trade mark

£000
Cost
At | January 2010 400
Transfers out (400)
At 3| December 2010 -
Accumulated Amortisation
At [ January 2010 238
Charge tor the year 29
Transfers out 267)
At 31 December 2010 .
Net Book Value
At 31 December 2010 -
At 31 December 2009 162
8 Tangible assets
Leasehold Computer Fixtures
mmprovements equipment  and fittings Total
£000 £000 £000 £000

Cost
At 1 January 2010 104 50 467 630
Transfers oul (104) (59) (a67) (630)
At 31 December 2010 . - - -
Accumulated Depreciation
At | January 2010 45 54 440 539
Charge for the year 22 2 11 15
Transfers out (1) (56) (451) (574)
At 31 December 2010 - - - -
Net Book Value
At 31 December 2010 - - - -
At 31 December 2009 59 5 27 91
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Notes to the financial statements for the year ended 31 December
2010 (continued)
9  Debtors

2010 2009

£°000 £'000
Trade debtors - 824
Amounts owed by group undertakings 653 104
Deferred tax asset (note 14) - 78
Other debtors . 104
Prepayments and accrued income . 69

653 1379

Other debtors includes an amount of £ml (2009 £103 988) in respect of a rent deposit that 1s falling due after
more than one year There 1s a charge on the rent deposit 1n respect of the company’s commitment under a
lease agreement Amounts owed by group undertakings are unsecured interest free and repayable on demand

10 Creditors - Amounts falling due within one year

2010 2009

£000 £°000

Trade creditors - 39
Amounts due to group undertakings - 460
Corporation tax - 39
Other waxation and social secunty - 150
Accruals and deferred income - 1,390
- 2,078

Amounts due to group undertakings are unsecured nterest free and repayable on demand
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Notes to the financial statements for the year ended 31 December
2010 (continued)
11 Called up share capital
2010 2009
£7000 £000
Allotted and fully paid
2 661 (2009 102.661) ordinary shares of £1 each 3 103
0 (2009 85,000) rcdeemable ordinary shares of £1 cach . 25
3 188

The redeemable ordinary shares were redeemable at the option of the company Each of the redeemable
ordinary shares carnied one vote and had equal voting rights to the ordinary shares in 1ssue

Duning the year there was a capital reduction to reduce the ordinary share capital to £3,000

12 Reserves

Share Capital
premium redemption Profit and
account reserve  loss account
£7000 £000 £°000
At 1 Januvary 2010 174 85 (185)
Captal reduction - - 185
Profit for the financial year - - 191
At 31 December 2010 374 85 191
13 Reconciliation of movements in total shareholders’ funds
2010 2009
£000 £7000
Profit for the financial year 191 133
Opening equity sharcholders’ tunds 462 329
Closing equity sharcholders’ funds 653 462
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Notes to the financial statements for the year ended 31 December

2010 (continued)

14 Deferred taxation

Amounts recognised in respect of deterred taxaton assets compnse the following elements

2010 2009
£000 £000
Tax effect of timing differences because of
Accelerated capital allowances - 54
Short term muing differences - 20
Pension provision . 4
- 78
2010 2009
£000 £000
As at 1 January 78 97
Charged to the profit and loss account (14) (19)
Transfer to fellow group company (64) -
As at 31 December . 78
15 Financial commitments
The company had annual commitments under non-cancellable operating leases expinng as follows
2010 2009
Land and Land and
bumldings Other buildings Other
£000 £000 £000 £000
Expiry date
Within one year - - - -
Between two and five years 89 3 89 1
Over five years . - - -
8% 3 89 1

16 Pensions

The company operates a defined contnbution pension scheme  The charge for the year represents contnbutions
payable by the company and amounted to £145 000 (2009 £152 703} paid into defined contnibution pension

schemes There 15 an accrual at the year-end for £1 355 (2009 £15 588)
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Notes to the financial statements for the year ended 31 December
2010 (continued)

17 Ultimate parent undertaking and controlling party

The Company’s immediate parent undertaking and controlling entity 1s GXS Lid {a company incorporated 1n
the United Kingdom)

The largest and smallest group in which the resuits of the Company are consolidated 15 that headed by the
Company’s ulimate parent undertaking and controlling entity. GXS Group Inc (a Company ncorporated 1n
the Umied States of Amenca) The consolidated financial statements of this Company are available 10 the
public and may be obtained trom 9711 Washingtoman Blvd  Suite 700 Gatthersburg MD 20878, USA

18 Related party transactions

The company has taken advantage of the exemption under paragraph 3(c) of the provisions of FRSS8, ‘Related
Party Disclosures’, on the grounds that 1t 1s a wholly owned subsidiary of a group headed by GXS Group Inc,
whose accounts are publicly available




