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Directors’ report
for the year ended 31 December 2012

Registered no* 03720091

The directors present their annual report and the audited financial statements of the company for
the year ended 31 December 2012

Principal activity
The company acts as a holding company for certain other group undertakings

Review of business and future developments

The company thd not trade dunng the current or preceding year No dividends were paid or are
proposed (2011 none)

The directors are satisfied with the financial position of the company

Financial risk management

The company has hmited exposure to financial nsk as all matenal financial instruments are with
companies within the group headed by Xchanging plc, Xchanging Global Insurance Systems
Limited's ultimate parent undertaking Further discussion of these risks and uncertainties, in the
context of the group as a whole, i1s provided i the group’s annual report, which does not form part
of thes report

The principal nisk facing the company is any significant impairment in the value of its investments
Directors

The directors who held office during the year and up to the date of signing the financial statements
were

Name Appointed Resigned
K Lever 09/01/2012
D Bauernfeind 09/01/2012
R Clark 23/01/2012
J Priggen 23/01/2012
A Bligh 23/01/2012 08/10/2012
A Binns 06/01/2012

S Dews 08/10/2012

Qualifying third party indemnity provision

There was no qualifying third party indemnity provision in force for the benefit of any directors at
any time during the financial year or up to the time the report 1s approved
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Directors’ report
for the year ended 31 December 2012 (continued)

Statement of directors’ responsibilities in respect of the Annual Report
and the financial statements

The directors are responsible for prepanng the Directors' Report and the financial statements in
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 prepared the financial statements in accordance with United Kingdom
Generally Accepted Accounting Practice (Umted 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 affars 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,

¢ state whether applicable UK Accounting Standards have been followed, subject to any
matenal departures disclosed and explained in the financial statements,

e prepare the financial statements on the going concern basis unless 1t Is Inappropriate 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 reascnable 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 maintenance and integrity of the company’s website

Legislation n the United Kingdom governing the preparation and dissemination of financial
statements may differ from legislation in other junsdictions

Statement of disclosure of information to auditors
Each director of the company, in office at the time of approval of this report, acknowledges that

s 5o far as the director 1s aware, there 15 no relevant audit information of which the
company's auditers are unaware, and

+ he has taken all the steps that he ought to have taken as a director in order to make
himself aware of any relevant audit infformation and to establish that the company's
auditors are aware of that information
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Directors’ report
for the year ended 31 December 2012 (continued)

Independent auditors

The auditors, PricewaterhouseCoopers LLP, have indicated ther wilingness to continue In
office The company has elected to dispense with the requirement to appoint auditors annually,
therefore, in the absence of a notice proposing that the appointment be terminated,
PricewaterhouseCoopers LLP will continue as auditors to the company

This report has been prepared In accordance with the special provisions relating to small
companies within part 15 of the Companies Act 2006

QOn behalf of the board

{8 N
Tup_ Ver
S Dews
Director

18% mael. 203
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Independent auditors’ report to the members of
XCHANGING GLOBAL INSURANCE SYSTEMS LIMITED

We have audited the financial statements of Xchanging Global Insurance Systems Limited for the
year ended 31 December 2012 which compnse the Profit & Loss Account, the Balance Sheet and
the related notes The financial reporting framework that has been applied in therr preparation 1s
applicabte law and United Kingdom Accounting Standards (United Kingdom Generally Accepted
Accounting Practice)

Respective responsibilities of directors and auditors

As explained more fully in the Statement of Directors’ Responsibilities 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 farr view QOur responsibility 1s to audit and express an opinion on the financial
statements m accordance with applicable law and Internattonal Standards on Auditing (UK and

Ireland) Those standards require us to comply with the Auditing Practices Board’'s Ethical
Standards for Auditors

This report, including the opinions, has been prepared for and only for the company's members as
a body in 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 sufficient 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 policies are approprate 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
in addition, we read all the financial and non-financia! information In the annual report to
identdfy matenal inconsistencies with the audited financial statements If we become aware of
any apparent material misstatements or inconsistencies we consider the implications for our
report

Opinion on financial statements

In our opirton the financial statements

¢ give a true and fair view of the state of the company's affairs as at 31 December 2012 and
of its loss for the year then ended,

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

* have been prepared in accordance with the requirements of the Companies Act
2006
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Independent auditors' report to the members of
XCHANGING GLOBAL INSURANCE SYSTEMS
LIMITED (continued)

Opinion on other matter prescribed by the Companies Act 2006

In our opinion the information given in 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 you if, in 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

= the financial statements are not In agreement with the accounting records and returns,
or

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

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

A, A
QAM/‘\JV A
Paul Aitken (Senior Statutory Auditor)
for and on behalf of PricewaterhouseCoopers LLP

Chartered Accountants and Statutory Auditors
London

R )3}30\3
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Profit and loss account
for the year ended 31 December 2012

2012

Notes 2011

£°000 £000
Result on ordinary activities before
taxation - -
Tax on loss on ordinary activities 4 (151) (83)
Loss for the financial year 9 (151) (83)

There were no other recognised gains and losses for the year other than those above, therefore

no separate statement of total recognised gains and losses has been prepared

There 1s no material difference between the result on ordinary activiies before taxation and the

loss for the years stated above and therr historic cost equivalents.
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Balance sheet
as at 31 December 2012

Notes 2012 2011
£000 £000

Fixed assets
Investments 5 14,977 14,977
Current assets
Debtors 6 12,808 12,808
Creditors. amounts falling due within one 7
year (868) (717)
Net current assets 11,940 12,091
Total assets less current liabilities 26,917 27,068
Net assets 26,917 27,068
Capital and reserves
Called up share capital 8 70,515 70,515
Profit and loss account 9 {43,598) (43,447)
Total shareholders’ funds 10 26,917 27,068

The financial statements on pages 7 to 12 were approved by the board of directors on 1aEmack 203
and were signed on its behalf by

|\

S Dews
Director
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Notes to the financial statements
for the year ended 31 December 2012

1 Principal accounting policies

The financial statements have been prepared in accordance with the Companmes Act 2006 and
applicable Accounting Standards in the United Kingdom A summary of the more important
accounting policies, which, unless otherwise stated, have been applied consistently with the pnor
year, 1s set out below

Basis of accounting
The financial statements are prepared in accordance with the historical cost convention.

Cash flow statement and non-consolidation of subsidiary undertakings

The financial statements contain infermation about Xchanging Global Insurance Systems Limited
as an individuai company and do not contain consoildated financiai informauon as the parent of a
group

The company 1s a wholly owned subsidiary of Xchanging plc and 1s included in the consolidated
financial statements of Xchanging plc, which are publicly avallable Consequently, the company has
taken advantage of the exemption from preparing a cash flow statement under the terms of Financial
Reporting Standard 1 (revised 1996) and has also taken advantage of the exemption from preparing
consolidated financial statements under the terms of s400 of the Companies Act 2006

Going concern

The directors believe that preparing the financial statements on the going concern basis 1s appropriate
based on the financial position at the year end, and budgets and cash flow projections for the underlying
trading subsidianies for the twelve months following the date of approval of these financial statements

Fixed asset investments

Fixed asset investments are stated at cost less any provision for impairment Impairment reviews are
conducted at the end of the first full year following acquisition and thereafter where indicators of
impairment are present

Related party transactions

The company has taken advantage of the exemption available in Financial Reporting Standard 8 not
to disclose transactions with related parties that are wholly owned by the group

2 Directors’ emoluments

The directors do not receive any emoluments specifically in respect of their role as directors of the
company

Duning the year no directors exercised options over 5p shares of Xchanging plc (2011 nit)

3 Operating profit

The company had no employees excluding directors during the current or prior year, and the
auditors’ fees in relation to the audit of the Company totalling £1,500 (2011 £1,500) were borne
by Xchanging Global Insurance Systems Limited
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Notes to the financial statements
for the year ended 31 December 2012 (continued)
4 Tax on loss on ordinary activities

2012 2011

£000 £000
Current tax
UK corporation tax 151 83

151 83

Current tax charge for the year

The tax charge includes £151k imputed interest charge for UK Corporation tax purposes which is

not included in the P&L in respect of the intercompany 10ans at a rate of 345%

The current tax assessed for the year 1s higher (2011 higher) than the standard rate of corporation

tax in the UK 24 5% {2011 26 5%) The differences are explained below

Result on ordinary activities before tax

Result on ordinary activiies multiplied by the standard rate

of corporation tax in the UK of 24 5% (2011 26 5%) - -
Transfer pricing adjustments 151 83
Current tax charge for year 151 83

Factors affecting current and future tax charges

The Finance Act 2012, which was substantially enacted on 26 March 2012, included legislation
reducing the main rate of corporation tax to 24 per cent from 1 April 2012 Further reductions to

the main rate are proposed to reduce the rate to 20 per cent by 1 April 2015 These further

changes had not been substantally enacted at the balance sheet date and are therefore not

included in these Financial Statements

There are no recogrused or unrecognised deferred tax charges
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Notes to the financial statements

11

for the year ended 31 December 2012 (continued)

5 Fixed asset investments

The fixed asset investment comprises equity shares with a cost of £14,977,000 (2011

Country of

£14,977,000)

The following are the principal wholly owned subsidianes of Xchanging Global Insurance Systems
Limited

Name Principal activity

Datasure Holdings Limited *

Xchanging International Limited *

Xchanging Glabal Insurance Solutions Limited **
Xchanging Insurance Professional Services Limited **
Xchanging Systems and Services Inc **

Xchanging Global Insurance Solutons Bermuda Limited™
Xchanging Asia Pacific Sdn Bhd ™

Xchanging Internationat (Thailand) Limited **

Xchanging (Holdings) Thailand Limited**

Xchanging Advisory Services Limited (formerly Landmark
Business Consulting Limited)**

Achang:ng Giobal insurance Services (US) Inc**

Holding company

Holding company

Computer Services
Business Services
Computer Services
Computer Services
Computer Services
Computer Services
Computer Services

Business Services
Computer Services

* Held directly by Xchanging Global Insurance Systems Limited
** Held by subsidiary undertaking

The directors believe that the carrying value of the investments 1s supported
net assets

incorporation
England and Wales
England and Wales
England and Wales
England and Wales
USA

Bermuaa

Malaysia

Thailand

Thailand

England and Wales
USA

by ther underlying

6 Debtors
2012 2011
£'000 £'000
Amounts owed by group undertakings 12,808 12,808
12,808 12,808

Amounts owed by group undertakings are unsecured, interest free, and
demand

7 Creditors: amounts falling due within one year

are repayable on

2012 2011

£'000 £'000

Group relief payable 868 717
868 717

Amounts owed to group undertakings are unsecured, interest free and are repayable on demand
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Notes to the financial statements
for the year ended 31 December 2012(continued)
8 Called up share capital
2012 2011
£'000 £'000
Allotted and fully paid
70,515,461 (2011 70,515,461) Ordinary shares of £1 each 70,515 70,515
9 Reserves
Profit and
loss
account
£°000
At 1 January 2012 (43,447)
(Loss) for the financial year (151)
At 31 December 2012 (43,598)
10 Reconciliation of movements in equity shareholders’ funds
2012 2011
£'000 £000
Opening sharehotders’ funds 27,068 27,151
{Loss) for the financial year (151} (83)
Closing shareholders’ funds 26,917 27,068

11 Parent undertaking and ultimate controlling party

The company's immediate parent undertaking 1s Xpanse Limited, a company incorporated in the

United Kingdom

The company’s ulimate parent undertaking and centrolling party 1s Xchanging plc, a company
incorporated in the United Kingdom The results of Xchanging Global insurance Systems Lirmited
are included in the Xchanging plc consolidated financial statements, copies of which may be
obtained from Xchanging plc, 13 Hanover Sguare, London, W1S 1HN, United Kingdom
Xchanging plc 1s the only undertaking to include the results of the company in its consolidated

financial statements




