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XPERTISE TRAINING LIMITED

DIRECTORS' REPORT

The directors present their annual report and the audited financial statements for the 52 weeks ended 28 May 2010

PRINCIPAL ACTIVITIES AND BUSINESS REVIEW

The company’s principal business activity until 31 December 2008 was the provision of IT traming and consultancy
services On 31 December 2008, the company transferred the business to QA Limited at book value and the
directors expect the company to remain non trading for the foreseeable future

The directors have therefore prepared the financial statements on the basis that the company 1s no longer a going
concern (see note 1)

KEY PERFORMANCE INDICATORS

The company regarded the following as key performance indicators whulst it traded

52 weeks ended 17 months ended

28 May 29 May

2010 2009
Turnover - £23 4m
Gross profit - £89m
Operating profit before goodwill amortisation - £09m
Headcount (average during the peried of trading) - 124

RESULTS AND DIVIDENDS

The profit on ordinary activities after taxation for the financial period amounted to £1,002 (17 months ended 29 May
2009 - loss of £926,011) The directors do not recommend the payment of a dividend (17 months ended 29 May
2009 - £ml)

DIRECTORS
The directors who served during the period and to the date of this report were

I P Johnson
W R G Macpherson

DIRECTORS’ INDEMNITIES

The company made qualifying third party indemmity provisions for the benefit of its directors and officers during the
prior year and these remain in force at the date of this report

PRINCIPAL RISKS AND UNCERTAINTIES

Up to the date of transfer of the business to QA Limuted, the company operated 1n a competitive market and had a
number of key competitors

The company managed this risk by providing competitively priced, high quality, flexible learming solutions and
maintaining strong relationships with 1ts customers




XPERTISE TRAINING LIMITED

DIRECTORS' REPORT

FINANCIAL RISK MANAGEMENT OBJECTIVES AND POLICIES

Up to the date of transfer of the business to QA Limited, the company’s activities exposed 1t to a number of financial
risks including price risk, credit nisk, cash flow risk and hquidity risk  The company did not use denivative financial
mstruments for speculative purposes

Cash flow risk

The company’s activities did not expose 1t to significant financial nsk of changes in foreign currency exchange
rates The company did not therefore use any financial mstruments to hedge against these risks

Credit risk
The company’s principal financial assets were bank balances and trade debtors

The company’s credit nsk was primarily attributable to 1ts trade debtors The amounts presented in the balance sheet
1o the date of transfer were net of provision for doubtful debts A provision was made where there was evidence of
the possibility of not being able to recover the debt

The credit rnsk on hiquid funds was mited because the counterparties are banks with high credit-ratings assigned by
international credit-rating agencies

The company had no significant concentration of credit risk, with exposure spread over a large number of
counterparties and customers

Liqumdity nsk

In ordet to mamntain hquidity and to ensure that sufficient funds are available for ongoing operations and future
developments, the company operated within a group treasury function, features of which include intercompany cash
transfers and management of finance lease contracts

Price risk

The company was exposed to limited price rnisk and historically market prices have shown a high level of stability

AUDITORS
Each of the persons who 1s a director at the date of approval of this annual report confirms that

¢ so far as the director 15 aware, there 1s no relevant audit information of which the company’s auditors are
unaware, and

s the director has taken all the steps that he ought to have taken as a director to make himself aware of any
relevant audit information and to establish that the company’s auditors are aware of that tnformation

This confirmation 1s given and should be interpreted in accordance with the provisions of s418 of the Companies
Act 2006

Deloitte LLP have expressed their willingness to continue i office as auditors and a resolution to reappoint them as
auditors will be propased at the forthcoming Annual General Meeting

Approved by the Board of Directors
and signed on behalf of the Board

1 P Johnson

Director




XPERTISE TRAINING LIMITED

DIRECTORS' RESPONSIBILITIES STATEMENT

The directors are responsible for preparing the Annual Report and the financial statements i accordance with
applicable law and regulations

Company law requires the directors to prepare financial statements for each financial year Under that law the
directors have elected to prepare the financial statements in accordance with United Kingdom Generally Accepted
Accounting Practice (United Kingdom Accounting Standards and applicable law) Under company law the directors
must not approve the financial statements unless they are satisfied that they give a true and fair view of the state of
affairs of the company and of the profit or loss of the company for that period In preparing these financial
statements, the directors are required to

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

@® prepare the financial statements on the gomng concern basis unless 1t 1s nappropriate to presume that the
company will continue 1n business

The directors are responsible for keeping adequate accounting records that are sufficient to show and explain the
company’s transactions and disclose with reasonable accuracy at any 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 respensible
for safeguarding the assets of the company and hence for taking reasonable steps for the prevention and detection of
fraud and other 1rregularities




INDEPENDENT AUDITORS’ REPORT TO THE MEMBERS OF
XPERTISE TRAINING LIMITED

We have audited the financial statements of Xpertise Tramning Limited for the 52 weeks ended 28 May 2010 which
compnise the profit and loss account, the balance sheet and the related notes 1 to 16 The financial reporting
framework that has been applied in their preparation 1s applicable law and United Kingdom Accounting Standards
(United Kingdom Generally Accepted Accounting Practice)

This report 1s made solely to the company’s members, as a body, 1in accordance with Chapter 3 of Part 16 of the
Companies Act 2006 Our audit work has been undertaken so that we might state to the company’s members those
matters we are required to state to them in an auditors’ report and for no other purpose To the fullest extent
permitted by law, we do not accept or assume responsibility to anyone other than the company and the company’s
members as a body, for our audit work, for this report, or for the opimons we have formed

Respective responsibilities of directors and auditors

As explained more fully m the Directors’ Responsibilities Statement, the dwectors are responsible for the
preparation of the financial statements and for being satisfied that they give a true and fair view Our responsibility
1s 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 mvolves obtaining evidence about the amounts and disclosures in the financial statements sufficient to give
reasonable assurance that the financial statements are free from material misstatement, whether caused by fraud or
error  This includes an assessment of whether the accounting policies are appropnate to the 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 financial statements
In our opwnien the financial statements

s give a true and fair view of the state of the company's affairs as at 28 May 2010 and of 1its profit for the 52
weeks then ended,

¢ have been properly prepared n accordance with United Kingdom Generally Accepted Accounting Practice,
and

¢ have been prepared in accordance with the requirements of the Compantes Act 2006
Emphasis of matter - Financial statements prepared on a basis other than that of a going concern

In forming our opmnion, on the financial statements, which 1s not quahfied, we have considered the adequacy of the
disclosure made 1n note 1 to the financial statements, which explains that the financial statements have been
prepared on a basis other than that of a going concemn

Opmion on other matter prescribed by the Companies Act 2006

In our opinion the information given m the Directors’ Report for the financial period for which the financial
statements ar¢ prepared 1s consistent with the financial statements




INDEPENDENT AUDITORS’ REPORT TO THE MEMBERS OF
XPERTISE TRAINING LIMITED (continued)

Matters on which we are required to report by exception

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

* adequate accounting records have not been kept, or returns adequate for our audit have not been received
from branches not visited by us, or

s the financial statements are not 1n agreement with the accounting records and returns, or
» certam disclosures of directors’ remuneration specified by law are not made, or

* we have not received all the information and explanations we require for our avdit

David Halstead FCA (Semor Statutory Auditor)
For and on behalf of Deloitte LLP

Chartered Accountants and Statutory Auditors
Cambnidge, Umted Kingdom

3o Seplohr 2010




XPERTISE TRAINING LIMITED

PROFIT AND LOSS ACCOUNT
52 weeks ended 28 May 2010

TURNOVER
Cost of sales
GROSS PROFIT

Administrative expenses
Other operating tncome

OPERATING PROFIT
Amounts written off investments

Interest recervable and other income
Interest payable and similar charges

PROFIT (LOSS) ON ORDINARY ACTIVITIES

BEFORE TAXATION

Tax on profit (loss) on ordinary activities

PROFIT (LOSS) FOR THE FINANCIAL PERIOD

Note

13

52 weeks
ended
28 May
2010

£

17 months
ended

29 May
2009

£

23,889,387

(14,911,631)

1,002

8,977,756

(8,463,593)

1,002

514,163

(880,994)
101,645
(110,254}

1,002

(375,440)

(550,571)

1,002

(926,011)

All activities derive from discontinued operations following the transfer of the trade and assets to QA Limuted on 31

December 2008

There are no recognised gains and losses other than the profit for the current financial period and the loss for the
preceding financial year Accordingly, no statement of total recognised gains and losses is given




XPERTISE TRAINING LIMITED

BALANCE SHEET
28 May 2010

FIXED ASSETS
Investments

CURRENT ASSETS
Debtors

CREDITORS: amounts falling due within
one year

NET LIABILITIES

CAPITAL AND RESERVES
Called up share capital
Profit and loss account

SHAREHOLDERS' FUNDS

Note

12
13

28 May 29 May
2010 2009
£ £

2,978,981 2,978,981

(6,580,385) (6,581,387)

(3,601,404) (3,602,406)

1 1
(3,601,405) (3,602,407)

(3,601,404)  (3,602,406)

The financial statements of Xpertise Tramning Limited, registered number 0367 1073, were approved by the Board of
Directors and authorised for 1ssue on 30 September 2010

Signed on behalf of the Board of Directors by

\fdgﬁwwe?

I P Johnson

Director




XPERTISE TRAINING LIMITED

NOTES TO THE FINANCIAL STATEMENTS
52 weeks ended 28 May 2010

1. ACCOUNTING POLICIES

The financial statements are prepared in accordance with apphcable United Kingdom accounting standards
The particular accounting policies adopted, which have been appled consistently throughout the period and
preceding period, are described below

Accounting convention
The financial statements have been prepared under the historical cost convention
Basis of preparation

The company transferred its trade, assets and liabilittes to a felfow group undertaking on 31 December 2008
and has ceased trading As required by FRS 18 *Accounting Policies’, the directors have prepared the
financial statements on the basis that the company 1s ne longer a going concern No matenial adjustments
arose as a result of ceasing to apply the going concern basis All assets and liabilities were transferred to the
fellow group undertaking at thewr bock value

Consolhdation

As permutted by s400 of the Compamies Act 2006, the company has not prepared consolhidated accounts as 1t
1s a subsidiary of QA-IQ Holdings Lumited, a company registered in England and Wales The accounts
therefore present information about the company as an individual undertaking and not about its group

Cash flow statement

As permutted by Financial Reporting Standard No | (Revised), “Cash Flow Statements”, the company has
not included a cash flow statement as part of its financial statements because the consohdated financial
statements of the ultimate parent company, QA-I1Q Holdings Limited (of which the company 1s a subsidiary)
are publicly available

Turnover and revenue recognition

Turnover represents amounts receivable for goods and services provided i the normal course of business
together with non-refundable fees, exclusive of value added tax

Tramming revenue 1s recogmsed upon the delivery of training Where traming 1s contracted m advance of
dehvery, revenue 1s deferred and released to the profit and loss account as delivery occurs Where training 1s
not expected to be delivered on certain contracts, the company recognises the revenue rateably over the term
of the contract The residual amount s included within deferred income and will be recognised within the
next 12 months

Leased assets

Rentals payable under operating leases are charged to the profit and loss account evenly over the lease term
Investments

Investments are recorded at cost, less any provisions for impairment

Taxation

Current tax 15 provided at amounts expected to be paid (or recovered) using the tax rates and laws that have
been enacted or substantively enacted by the balance sheet date

Deferred tax 1s provided 1n full on timing differences, which result in an obhigation 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 anse from the inclusion of items of income and
expenditure 1n taxation computations i periods different from those 1n which they are included in financial
statements Deferred tax assets are recogmsed to the extent that it 15 regarded as more likely than not that
they will be recovered Deferred tax assets and habilities are not discounted




XPERTISE TRAINING LIMITED

NOTES TO THE FINANCIAL STATEMENTS
52 weeks ended 28 May 2010

1. ACCOUNTING POLICIES (continued)
Foreign exchange

Transactions denominated 1in foreign currencies are translated into sterling at the rates ruling at the dates of
the transactions Monetary assets and labilities denominated 1n foreign currencies at the balance sheet date
are translated at the rates ruling at that date Translation differences arising are dealt with in the profit and
loss account

Pension arrangements

The company operated defined contribution pension schemes until 31 December 2008 when the trade and
assets were transferred to QA Limited (formerly QA-IQ Limited) The assets of the schemes were held
separately from those of the company in independently administered funds

Goodwill

Goodwill ansing on the acquisition of businesses, representing any excess of the fawr value of the
consideration given over the fair value of the 1dentifiable assets and habilies acquired, 1s capitalised and
written off on a straight line basis over its useful economic Iife, which 1s 20 years Provision ts made for any
impairment

Tangible fixed assets

Tangible fixed assets are stated at cost, net of depreciation and any provision for impairment Depreciation 1s
provided at rates calculated to write off the cost less estimated residual value of each asset over 1ts expected
useful hife, as follows

Short-term leasehold improvements Straight line over the life of the lease
Fixtures, fittings and equipment 2 to § years straight line

2. TURNOVER
All turnover was derived from sales made within the United Kingdom

Turnover by class of business has not been disclosed as 1n the opinton of the directors, such disclosures
would be seriously prejudicial to the company

3. OPERATING PROFIT
52 weeks 17 months

ended ended

28 May 29 May

2010 2009

Operating profit 1s after charging: £ £

Amortisation of goodwill - 355,518

Depreciation of tangible fixed assets - 262,279
Operating lease rentals

Plant and machinery - 33,428

Other - 627,784

Exceptional item - onerous lease charge - 621,615

Management charge from parent undertaking - 500,000

The auditors’ remuneration for audit services amounted to £250 (17 months ended 29 May 2009 - £10,000)
and 1n both periods was bome by another group undertaking

There were no non-audit fees in exther the current or preceding periods




XPERTISE TRAINING LIMITED

NOTES TO THE FINANCIAL STATEMENTS
52 weeks ended 28 May 2010

4. INTEREST RECEIVABLE AND SIMILAR INCOME

Bank interest receivable

s. INTEREST PAYABLE AND SIMILAR CHARGES

Bank interest payable
Unwinding of discount on provision

6. DIRECTORS’' EMOLUMENTS

52 weeks 17 months
ended ended
28 May 29 May
2010 2009

£ £

- 101,645

52 weeks 17 months
ended ended
28 May 29 May
2010 2009

£ £

- 31,501

- 78,753

- 110,254

The directors did not receive any remuneratton for their services to Xpertise Trainmg Limited during either

the current or preceding financial periods

7. INFORMATION REGARDING EMPLOYEES

The average number of persons employed by the company
during the period to the date that trade was transferred to QA
Limited 1s analysed below,

Learning services, sales and administration

Company employment costs of all employees included above:
Gross wages and salaries

Social security costs

Other pension costs

52 weeks 17 months
ended ended
28 May 29 May
2010 2009

£ £

- 124

- 5,502,723

- 637,045

- 93,606

6,233,374




XPERTISE TRAINING LIMITED

NOTES TO THE FINANCIAL STATEMENTS
52 weeks ended 28 May 2010

8 TAX ON PROFIT (LOSS) ON ORDINARY ACTIVITIES

a) Analysis of charge in period

Current tax
Adjustment tn respect of prior periods

Deferred tax
Adjustment 1n respect of prior periods

Tax on profit (loss) on ordinary activities

52 weeks 17 months
ended ended
28 May 29 May
2010 2009
£ £
- (1)
- 550,572
- 550,571

The profit (loss) on ordnary activities at the standard UK corporation tax rate of 28% (17 months ended 29

May 2009 - 28%) reconciles to the current tax charge as follows

Profit (loss) on ordinary activities before taxation
Tax on profit (less) on ordinary activities at standard rate

Factors affecting credit for the peniod

Expenses not deductible for tax purposes

Depreciation for the period 1n excess of capital allowances
Tax losses utihised

Group relief surrendered for m! consideration

Adjustment in respect of prior periods

Non taxable wncome

Total current tax

52 weeks 17 months
ended ended
28 May 29 May
2010 2009
£ £
1,002 (375,440)
281 (105,123)
- 331,906
- 9,648
- (207,971)
- (28,460)
- (N
(281) -
- Q)

There are no recognised or unrecogmised deferred tax asset or habihihes (29 May 2009 - £nil)

12



XPERTISE TRAINING LIMITED

NOTES TO THE FINANCIAL STATEMENTS
52 weeks ended 28 May 2010

9, INVESTMENTS HELD AS FIXED ASSETS

Cost
At 30 May 2009
Disposals on liquidation

At 28 May 2010

Provision for impairment
At 30 May 2009

Disposals on liquidation

At 28 May 2010

Net book value
At 29 May 2009 and 28 May 2010

At

Shares in
subsidiary
undertakings
£

880,994
{850,099)

30,895
880,994
(850,099)

30,895

In May 2010, Expertise Group Limited, Expertise Tramning Limited, Xenon Trauung Limited and Xenon

(NE) Traming Limited were hquidated

As at 28 May 2010, the company had mvestments in the following subsidiary undertaking

Name of undertaking Country of Principal activity  Class of %
incorporation at period end holding
Watermans People &
Organisational Development
Limited England and Wales Nen-trading Ordinary 100%
10. DEBTORS
28 May 29 May
2010 2009
£ £
Amounts owed from parent and group undertakings 2,978,981 2,978,981
11. CREDITORS: AMOUNTS FALLING DUE WITHIN ONE YEAR
28 May 29 May
2010 2009
£ £
Amounts owed to parent and fellow group undertakings 6,580,385 6,581,387

13



XPERTISE TRAINING LIMITED

NOTES TO THE FINANCIAL STATEMENTS
52 weeks ended 28 May 2010

12.

13.

14.

13

16.

CALLED UP SHARE CAPITAL
28 May 29 May

2010 2009
£ £
Called up, allotted and fully paird
1 ordinary share of £1 1 1
PROFIT AND LOSS ACCOUNT
£
At 30 May 2009 (3,602,407)
Profit for the financial period 1,002
At 28 May 2010 (3,601,405)

RECONCILIATION OF MOVEMENTS IN SHAREHOLDERS® DEFICIT
52 weeks 17 months

ended ended

28 May 29 May

2010 2009

£ £
Profit (loss) for the financial period 1,002 (926,011)
Net addition to {reduction in) shareholders’ funds 1,002 (926,011)
Opening shareholders’ deficit (3,602,406) (2,676,395)
Closing shareholders’ deficit (3,601,404) (3,602,406)

RELATED PARTY TRANSACTIONS

The company has taken advantage of the exemption included in Financial Reporting Standard 8 “Related
Party Disclosures” for wholly owned subsidiaries not to disciose transactions with entities that are part of the
group qualifying as related parties

ULTIMATE PARENT COMPANY AND CONTROLLING PARTY

The directors regard QA-IQ Holdings Limuted as the ulimate holding company and Xpertise Group Limited
as the iImmediate parent company Both companies are registered in England and Wales

The directors regard Encap Lux QaiQ S arl, a company registered in Luxemburg, through its 67% voting
nghts of QA-1Q Holdings Limited as the ultimate controlling party

The smallest and largest group in which the results of the company are consohdated for the period ended 28
May 2010 1s that headed by QA-IQ Holdings Limited Copies of the consolidated accounts of QA-IQ
Holdings Limited which include the results of the company can be obtaned from Companies House, Crown
Way, Mamdy, Cardiff, CF14 3UZ
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