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Aptiv Solutions (UK} Limited

Directors' report
for the year ended 31 December 2013

The directars present theiwr Directors” report together with the Strategic report and the financial staterments of Aptiv
Solutions (UK} Limited {'the company) for the year ended 31 December 2013

Statement of directors’ responsibllities

The direclors are responsible for prepanng the Directors’ report, the Strategic report and the financial statements in
accordance with applicable iaw and reguiations

Company law requires the directars to prepare financial statements for each financial year Under that law the directors
have elected to prepare the financial statements in accordance with United Kingdem Generally Accepted Accounting
Prachce (United Kingdom Accounting Standards and applicable law} Under company law the directors must not approve
the financial statements uniess they are satisfied that they give a true and far view of the state of affars 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 sutable accounting policies and then apply them consistently,

. make judgments and accounting estimates that are reascnable and prudent,

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

- prepare the financial statements on the going concem basis unless it 1S nappropnate to presume that the company

will continue in business

The directors are responsible for keeping adeguate accounting records that are sufficient to show and explain the
company's transachons 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 responsible for
safeguarding the assets of the company and hence for taking reasonable steps for the prevention and detecton of fraud
and other irregulanties

Directors
The directors who served dunng the year were as follows

J A Deviin (resigned 31 January 2014)
P Birch {resigned 7 May 2014)

P Donnelly (resigned 7 May 2014)

D Black (resigned 7 May 2014)

M Bond (resigned 7 May 2014)

C Belcher

AWaston (resigned 31 May 2014)

L Goodman (resigned 7 May 2014)

C Nowell

The directors appointed after the year end were
M Gleeson {appointed 7 May 2014)
S Holmes {appointed 7 May 2014)

D Cunningham (appomnted 7 May 2014)
N Murphy (appomted 7 May 2014 and resigned 31 October 2014)
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Aptiv Solutions (UK) Limited

Directors’ report
for the year ended 31 December 2013

Disclosure of information to auditor

Each of the persons who are directors at the time when this Directors' report 1s approved has confined that

» so far as that director Is aware, there 1s no relevant audit information of whrch the company’s auditor is unaware,
and
. that director has taken all the steps that ought to have been taken as a director in order to be aware of any relevant

audit infarmation and to establish that the company's auditor 1s aware of that informaton

This report was approved by the board on i, dwxumg 2015 and signed on its behalf

(Mol G~

M Gleeson
Director
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Aptiv Solutions (UK) Limited

Strategic report
for the year ended 31 December 2013

Principal activities

The Company’s pnncipal actmties are the provision of clinical tnal services and strategic cutsourcing services to the
phamaceutical industry

Business review

Effective 7th May 2014, Aptiv Solutions Inc, Aptiv Solutions {UK) Limited's immediate parent was acquired by the ICON
group This has increased the level of qualified professional, scientific and technical operating staff avartable to the
company, which will allow the company to expand business development and grow as part of a global organisation

Principal risks and uncertainties

The management of the business and the execution of the Company's strategy are subject to a number of nsks  Whilst the
Clinical Research business sector remains buoyant, the management team are aware that the market could be influenced
by any detenoration of the funding climate for biotech and smaller pharmaceutical companies, and the knock on effect of
their ability to start or maintain chinical tnals  As a global CRO, Aptiv Solutions 1s impacted by any changes in health
regulations, that may affect the uncertainty and cost for drug development programmes

Financial key perfformance indicators

The Key Performance Indicators ("KPls") of the Company are fee sales and eamings before interest, tax, depreciation and
amorhsation ("EBITDA")

Year ended 31 Year ended 31

Decemhber 2013 December 2012

£ £

Fee sales 12,614,000 13,549,000
EBITDA 234,000 266,000

Results

The result for the year, after taxation, amounted to £ nil (2012 - profit of £6,000)

This report was approved by the board on  / (:. —J;.auc.r 2> and signed on its behalf
J

/bt G-

M Gleeson
Director
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Buzzacott

CHARTERED ACCOUNTANTS

Independent auditor's report to the shareholders of Aptiv Solutions (UK) Limited
for the year ended 31 December 2013 i

We have audited the financtal statements of Aptiv Solutions (UK} Limited for the year ended 31 December 2013, which
compnse the Profit and loss account, the Balance sheet and the related notes The finanoal reporting framework thal has
been applied in thewr preparatian 1s applicable law and United Kingdom Accounting Standards (United Kingdom Generally
Accepted Accounting Practice)

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

Respective responsibilities of directors and auditor

As explained more fully in the statement of directors' responsibilites set out in the directors’ report, the directors are
responsible for the preparation of the financial statements and for being satisfied that they give a true and fatr view Our
responsibility is to audit the financial statements in accordance with applicable law and Intemational Standards on Auditing
{UK and Ireland) Those standards require us to comply with the Auditing Practices Board's (APB's) Ethical Standards for
Audrtors

Scope of the audit of the financial statements

A descnption of the scope of an audit of financial statements 1s provided on the Financial Reparting Council's website at
www frc org uk/auditscopeukprivate

Opinlon on financial statements

in our opinion the financial statements

. give a true and fair view of the state of the company's affairs as at 31 December 2013 and of its result 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

QOpinion on other matter prescribed by the Companies Act 2006

In our opinion the Information given in the Directors' report and the Strategic repert for the financial year for which the
financial statements are prepared 1s consistent with the financial statements
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Buzzacott

CHARTERED ACCOUNTANTS

Independent auditor's report to the shareholders of Aptiv Solutions (UK) Limited

for the year ended 31 December 2013

Matters on which we are required to report by exception

We have nothing to report in respect of the following matters where the Compantes Act 2006 requires us to report to you If,

In our opinien

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

. the financial statements are not in agreement with the accounting records and retumns, or

. certain disclosures of diractors' reruneration specified by law are not made, or

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

A

Mark wi Senior statutory auditor)
for and on behalf of

Buzzacott LLP

Statutory Auditor

130 Wood Street

London

EC2V 6DL

Date % —

SN, 2.
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Aptiv Solutions (UK) Limited

Profit and loss account
for the year ended 31 December 2013

2013 2012
Note £000 £000
Turmover 12 12,614 13.549
Cost of sales (6,104) (6,640)
Gross profit 6,510 6,809
Selling expenses (1,261} (844)
Administrabve expenses (5,249) (6,065}
Operating profit 3 - -
Interast receivable and simiar mcome - 6
Profit on ordinary activities before taxation - 3]
Tax on profit on ordinary activities 7 - -
Profit for the financial year 16 - 6

All amounts relate to continuing operations
There were no recogrused gans and losses for 2013 or 2012 other than those included in the Profit and loss account

The notes on pages 8 to 15 form part of these financial statements
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Aptiv Solutions {(UK) Limited - Registered number: 03735819

Balance sheet
as at 31 December 2013

2013 2012
Note £000 £000 £000 £000
Fixed assets
Intangible assets 8 342 415
Tangible assets 9 357 593
Investments 10 - -
699 1,008
Current assets
Debteors 11 5,385 5,017
Cash at bank 240 478
5,625 5,485
Creditors amounts falling due within one year 12 (5,051) {5,230}
Net current agsats 574 265
Net assets 1,273 1,273
Capital and reserves
Called up share capital 14 - -
Profit and loss account 15 1,273 1,273
Shareholders’ funds 15 1,273 1,273

The financial statements were approved and authorised for 1ssue by the board and were signed on its behalfon /£, j_yt.uq(, by

Sl Gm

M Gleeson
Director

The notes on pages 8 to 156 form part of these financial statements
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Aptiv Solutions (UK) Limited

Notes to the financial statements
for the year ended 31 December 2013

1. Accounting policies

1.4

1.2

1.3

14

156

Accounting convention

The financial statements are prepared under the histoncal cost convention and in accordance with applicable
United Kingdom Accounting Standards

Consolidated financial statements have not been prepared as the company 1s a wholly owned subsidiary of a
company incarperated m Great Britain and the results of the company are consolidated in the financial
statements of the ultmate parent undertaking These financial statements present information about the
company as an mdmvidual undertaking

Cash flow statement

The financial statements do not include a cash flow statement because the company is a wholly owned
subsidiary and the consoldated financial statements of its ulimate parent undertaking, in which it 1s included,
are publicly avallable it s therefore axempt from the requirement to prepare such a statement under Financial
Reporting Standard 1 'Cash flow statements'

Turnover and long term contracts

Turnover, which 1s stated net of value added tax, represents amounts invoiced to third parties, excluding pass-
through costs of suppliers, except In respect of long-term contracts where tumover represents the sales value
of work performed in the penad, including estmates in respect of amounts not inveiced Turmnover mn respect
of long-term contracts i1s calcufated as that proportion of total contract value which costs tncurred to date bear
to total expected costs for that contract

Pass-through costs are costs incurred by the Company while acting as an agent on behalf of customers
Accordingly, these are excluded from the profit and loss account, along with any revenue generated

Profit an long-term contracts 1s taken as the work 1s carned out If the final outcome can be assessed with
reasonable cerfainty The profit included 15 calculated on a prudent basis to reflect the proportion of the work
camed cut at the penod end, on a contract by contract basis by recording tumover and related costs as
contract activity progresses  Revenue denved from vanations on contracts 1s recognised only when they have
been accepted by the customer Full provision 1s made for losses on all contracts in the period in which they
are first foreseen

Milestane payments due under contracted relationships are recorded to revenue when all work related to the
milestone 1s completed

Foreign currencies

Transactions in forelgn currencies are recorded at the rate ruling at the date of the transaction Monetary
assets and habilties denominated in foreign currencies are retranslated at the rate of exchange ruling at the
balance sheet date

Pensions

The Company makes contnbutions to individual personal pension plans The contnbutions are charged to the
profit and loss account as they are incurred

Deferred taxation

Deferred tax s provided n full an timing differences which result in 2n obligation at the balance sheet date to
pay more tax, or a right to pay less tax, at a future date, at rates expected to apply when they crystallise based
onh current tax rates and law Timing differences anse from the inclusion of items of ncome and expenditure in
taxation computations in penods different from those in which they are included in the financial statements
Deferred tax assets are recognised only to the extent that it 1s regarded as more likely than not that they will be
recovered Deferred tax assets and liabilites are not discounted
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Aptiv Solutions (UK) Limited

Notes to the financial statements
for the year ended 31 December 2013

1 Accounting policies {continued)

17

18

19

Tanglble fixed assets

Tangible fixed assets are stated at cost, net of depreciation and any prowvision for impairment Depreciation 15
provided an tangible fixed assets, at rates calculated to wnte off the cost, less estimated residual value, of
each asset on a straight line basis over its expected useful economic life, as follows

Leasehold improvements - over the lease term

Fixtures and fittings - five years

Computer equipment - two - five years
investments

Fixed asset invesiments are shown at cost less prowision for impairment

Operating leases

Rentals payable under operating leases are charged to the profit and loss account on a straight line basis over
the lease term

1.10 Intangible fixed assets

Goodwill anses cn the acquisition of the businesses of Avenion International (UK) Limited and SRA Global
Chnical Development Limited  Goodwill represents the excess of the consideration paid over the net
identfiable assets and liabilities acquired  Acquired goodwill 1s wnitten off in equal annual instalments over its
estimated useful economic Iife of 7 years

2. Tumover
The whole of the turnover is attributable to the pnncipal activity of the Company

A geographical analysis of turover Is as fallows

2013 2012

£000 £000

United Kingdom 3,454 2,528
Rest of Europe 5,372 6,582
Rest of the world 325 261
North Amenca 2,518 3,831
Japan 845 347
12,614 13,549
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Aptiv Soluttons (UK} Limited

Notes to the financial statements
for the year ended 31 December 2013

3. Operating result
The operating result is stated after charging/(crediting)

Amorhisation - intangible fixed assets
Depracration of tangible fixed assets
- owned by the company
Operating lease rentals
- other operating leases
- land and buildings
Foreign exchange losses/{gains)
Profit on disposal of investment

4, Auditors’ remuneration

Fees payable to the company's auditor and its assoctates for the audst of
the company's annual accounis
Fees payable to the company’s auditor and its associates for
all other non-audit services not included above

5, Staff costs

Staff costs, including directors’ remuneration, were as follows

Wages and salanes
Social secunty costs
Other pension costs

The average monthly number of employees, including executive directors, duning the year was as follows

Project management
Sales and admunistration

2013 2012
£000 £000
73 72
161 194
19 22
459 490
68 {7)

- 31
2013 2012
£000 £000
23 23

2 1
2013 2012
£000 £000
5,532 5,548
608 631
415 388
6,555 6,567
2043 2012
No. No
62 73
2 21
84 94
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Aptiv Solutions (UK) Limited

Notes to the financial statements
for the year ended 31 December 2013

6. Directors’ remuneration
2013 2012
E000 £000
Remuneration 724 372
Company pension contnbttions to defined contnbution pension
schemes 40 27

Dunng the year retirement benefits were accruing to 4 directors (2012 - 4) in respect of defined contnbution pension
schemes

The highest paid director received remuneration of £280,079 (2012 - £142,902)
The value of the company's contributions paid to a defined contnbubion pension scheme In respect of the highest
paid director amaunted to £9,051 (2012 - £14,350)

The costs of the remamning directors were borne by Aptiv Solutions, Inc and are disclosed in its annual report and
accounts

7. Taxation

Factors affecting tax charge for the year

The tax assessed for the year 1s lower than (2012 - lower than) the standard rate of comporation tax in the UK of
23 25% (2012 - 24 5%) The differences are explained below

2013 2012
£000 £000
Profit on ordinary activibes before tax - 6
Profit on ordinary actvibies muftiplied by standard rate of corporation tax
in the UK of 23 25% (2012 - 24 5%) - 2
Effects of:
Expenses not deductible for tax purposes, other than goodwili
amortisation and impairment 4 1
Differences between capital allowances and depreciation {9 (18)
Profit on sale of investments - (8)
Unreleved tax losses carned forward 5 23
Current tax charge for the year (see note above) - -

Factors that may affect future tax charges

Tax losses avallable to be camed forward by the company at 31 December 2013, against future profits, are
estimated at £4,200,000 (2012 - £2,200,000)
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Aptiv Solutions (UK) Limited

Notes to the financial statements
for the year ended 31 December 2013

8 Intangible fixed assets

Goadwill
£000
Cost
At 1 January 2013 and 31 December 2013 508
Amortisation
At 1 January 2013 94
Charge for the year 73
At 31 December 2013 167
Net book value
At 31 December 2013 342
At 31 December 2012 415
9 Tangible fixed assets
Computers &
Leasehold office fixtures
improvements & fittings Total
£000 £000 £000
Cost
At 1 January 2013 368 1,094 1,462
Additions . 3 3
Disposals - (140) (140)
At 31 December 2013 368 957 1,325
Depreciation
At 1 January 2013 99 770 869
Charge for the year 34 127 161
On disposals - (62) (62}
At 31 December 2013 133 835 968
Net book value
At 31 December 2013 235 122 as7?
At 31 December 2012 269 324 593
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Aptiv Solutions (UK) Limited

Notes to the financial statements
for ihe year ended 31 December 2013

10.

11.

12

Fixed assot investments

Subsldiary undertakings
The foliowing company 1s a subsidiary undertaking of the company

Name Class of shares
Trno Chnical Resourcing Limrted Ordinary shares

Holding
100 %

The aggregate of the share capital and reserves as at 31 December 2013 and of the profit or loss for the year

ended on that date for the subsidiary undertaking were as follows

Aggregate of

share capital and

Name reserves
£000

Tno Clinical Resourcing Limited 81

Profit/{loss}
£000

81

The prnncipal activity of the subsidiary 1s to provide outsourcing of chinical contractors to custemers for meadical tnals

Debtors
2013 2012
£000 £000
Trade debtors 1,435 2,816
Amounts owed by group undertakings 2,397 305
Other debtors 182 182
Prepayments and accrued income 1,374 1,714
5,385 5017
Creditors®
Amounts falling due within one year
2013 2012
£000 £000
Trade creditors 4,456 767
Amounts owed to group undertakings 577 832
Other taxation and social secunty 252 316
Other creditors 504 574
Accruals and deferred income 2,262 2,741
5,051 5,230
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Aptiv Solutlons (UK} Limited

Notes to the financial statements
for the year ended 31 December 2013

13

14,

15.

16

Deferred taxation

2013 2012
£000 £000
At beginning and end of year - -
Amount Amount Amount Amount
provided unprovided provided unprovided
2013 2013 2012 2012
£000 £000 £000 £000
Tax effact of timing difference because of
Difference between capital allowances and
depreciation - 134 - 174
Tax losses - 842 - 539
Total - 976 - 713
Share capital
2013 2012
£000 £000
Allotted, called up and fully paid
375 Ordinary shares of £1 each - -
Reserves
Profit and
loss account
£000
At 1 January 2013 and 31 December 2013 1,273
Reconciliation of movement in shareholders® funds
2013 2012
£000 £000
Opening shareholders' funds 1,273 1,267
Profit for the financial year - 3]
1,273 1,273

Closing shareholders' funds
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Aptiv Solutions (UK) Limited

Notes to the financial statements
for the year ended 31 December 2013

17

18.

18

20,

21

Pension commitments

The company makes contrnbutions to individual personal penston plans The total charge for the penod was
£415,000 (2012 - £388,000) There are unpaid contributions outstanding at the penod end of £55,000 (2012 -
£57,000)

Operating lease commitments

At 31 December 2013 the company had annual commitments under non-cancelable operating leases as follows

Land and buildings

2013 2012
£000 £000
Expiry date
Between 2 and 5 years 409 233

Ultimate parent undertaking and controlling party

The Company 15 a wholly owned subsidiary of Gold Medal Acquisiions UK Lid

Dunng the two years ended 31 December 2013, the ulumate parent underiaking and ulbmate controling party was
Aptv Solutrons, Inc, incorporated in the state of Delaware, US

Related party transactions

The company has taken advantage of the exemption available under FRS 8, "Related party disclosures”, where 1t 1s
not required to disclose transactions entered into between two or more members of a group, provided that any
subsidiary undertaking which 1s a party to the fransaction 18 wholly owned by a member of that group

Post balance sheet gvents

On 7 May 2014 the ultimate parent undertaking, Aptiv Solutions, Inc was acquired by ICCN plc
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‘ SCHNEIDER DOWNS

INDEPENDENT AUDITORS® REPORT

['o the Board of Directors and Stockholders
Aptiv Solutions
Boston MA

We have audited the accompanying consolidated financial statements of Apuv Solutions (the Company) and its subsidiaries,
which comprise the consolidated balance sheets as of December 31, 2013 and 2012, and the related consolidated statements
of comprehensive income, stockholders' equity, and cash flows for the years then ended, and the related notes to the
consolidated financial statements

Management's Responsibitty for the Financial Statements

Management 15 responsible for the preparation and fair presentation of these consolidated financial statements 1n accordance
with accounting principles generally accepted 1n the United States of America, this includes the design, implementation, and
maintenance of nternal control relevant to the preparation and fair presentation of conselidated financial statements that are
free from material misstatement, whether due to fraud or error

Auditors’ Responsibility

Our responsibihity 1s to express an opinion on these consolidated financial statements based on our audits We conducted our
audits 1n accordance with audiing standards generally accepted in the United States of America Those standards require that
we plan and perform the audit to obtain reasonable assurance about whether the consolidated financial statements are free
from material misstatement

An audut involves performing procedures to obtain audit evidence about the amounts and disclosures in the consolidated
financial statements The procedures selected depend on the auditors’ judgment, including the assessment of the risks of
material misstatement of the conschdated financial statements, whether due to fraud or error In making those nsk
assessments, the auditor considers internal control relevant to the entity s preparation and fair presentation of the
consohidated financial statements in order to design audit procedures that are appropnate 1n the circumstances, but not for the
purpose of expressing an opinion on the effectiveness of the entity’s internal control  Accordingly, we express no such
opimon  An audit also includes evaluating the appropriateness of accounling policies used and the rcasonableness of
significant accounting estimates made by management, as well as evaluating the overall presentation of the conschidated
financial statements

We beheve that the audit evidence we have obtamed 1s sufficient and appropriate to provide a basis for our audit opinion

Opumon

In our opimon, the consohdated financial statements referred to above present fairly, 1n all material respects, the financial
posittion of Aptiv Solutions and its subsidiaries as of December 31, 2013 and 2012, and the resulis of their operations and
their cash flows for the years then ended 1n accordance with accounting principles generally accepted i the United States of
America

Schneider Downs & Co, Inc One PPG Place 41§ High Street
www schneiderdowns com Suite 1700 Hunungten Center, Suite 2100
Pittsburgh PA 15222 Columbus, OH 43215
Z PrimeGlobal TEL 4122613644 TEL 614 621 4060

FAX 412281 4876 FAX 614 621 4062
I




Emphasts of Martter

As discussed 1n Note 14 to the consolidated financial statements, on March 29, 2014, subject to certain closing condutions,
the Company entered into an agreement to be purchased by a third party Qur opimion 1s not modified with respect to this
maiter

Columbus, Ohio
Apnl 29, 2014




APTIV SOLUTIONS
Consohdated Balance Sheets
(In thousands, except share and per share amounts)

December 31, December 31,
2013 2012
Assets
Current Assets
Cash and cash equivalents $ 3,981 $ 4,160
Accounts recervable (net of allowance for doubtful accounts of $569 and $1,492 for 2013
and 2012, respectively) 20,980 28,902
Unbilled accounts recervable 21,444 21,978
Prepaid and other current assets 1,581 1,155
l'otal Current Assets 47,986 56,195
Property and equipment, net 6,550 6,481
Goodwill 61,802 61,802
Finmite Irfe intangibles (net of accumulated amortization of $20,499 and $16,597 for 2013 and
2012, respectively) 10,270 14,172
Deposits 1,267 1,840
Deferred tax assets 913 1,367
Total Assets $ 128,788 § 141,857
Liabilities and Stockholders’ Equity
Current Liabilities
Accounts payable 3 7,704 § 10,074
Accrued payroll and employee benefits 3,433 3,802
Current portion of accrued lease obligations — 841
Notes payable, current portion 3,215 4,623
Customer advances and deferred revenue 32,935 32 322
Deferred rent 1,175 876
Accrued mterest payable 84 100
Other accrued Lhabilities 7,768 5,934
Total Current Liabilities 56,314 58,572
Notes payable 16919 24 102
Deferred tax liabihues 844 2,877
Deferred pension obligation 1,059 1,215
Total Liabilities 75,136 86,766
Commttments and contingencies {(note 9}
Stockholders’ Equuty
Common stock, $0 001 par value 160,000,000 shares authonzed 461,529 and 126,969
shares outstanding, respectively — —
Serics A Participating Preferred stock, $1 52 stated value, 100,000,000 shares authorized 75,085 74,781
Serics B Paruicipating Preferred stock $1 32 stated value, 30,000 000 shares anthorized 5,538 5,538
Series C Convertible Preferred stock, $0 001 par value, 2,000,000 shares authorized 750 750
Series D Convertible Preferred stock. $0 001 par value, 4,000,000 shares authorized — —
Additional paid-in capital 53,690 53,397
Accumulated other comprehensive loss (1,888) (807)
Retained deficit {79,523) (78,568)
Total Stockholders™ Equity 53 652 55,091
Total Liabilities and Stockholders’ Equity $ 128788 § 141,857

[ he accompanying notes are an integral part of these conselidated financial statements




APTIV SOLUTIONS
Consohdated Statements of Comprehensive Income

Net service revenue
Reimbursement revenue
Total revenue
Operating expenses
Direct expenses
Reimbursable out-of-pocket expenses
Sales, general and admimstrative expenses
Purchase related costs and restructuring expense
Share-based compensation
Depreciation and amortization expense
Total operating expenses
Net operating income
Other expense
Interest expense, net
Management fees
Other
Total other expense
Loss before income taxes
Income tax benefit {expense)
Net loss

Other comprehensive income (loss), net of tax
Foreign currency translation adjustments
Pensien adjustment

(In thousands)

Comprehensive loss attnibutable to Aptiv Solutions, Inc

The accompanying notes are an integral part of these consolidated financial statements

Years ended December 31,

2013 2012
$115,624 $124,595
12,222 17 838
127,846 142,433
73,489 80,456
12,222 17,838
32,329 34,655
698 1,339
229 289
7,049 7121
126,016 141,698
1,830 735
(1,942) (2,527)
(1,200) (1,200)
(171) (257)
(3,313) (3,984)
(1,483 ) (3,249)
528 (200)
$ (955) $ (3,449)
(1,086 ) (1,471 )
5 38
(2,036) $ (4,882)




wy

SIUAWANEL]S [BIIUEUL) PIIEPIIOSUOS 35U) JO Hed (esdamn ue are sajou Fuikuedwoade ay

(saunowe aaeys 1dadxa ‘spussnoyy up}

769'€ss (€75 6038 (3881) § 069'€5% - - 05L% 1£5°8TF  BES S 0ZS'EF9 € SBO'SLE  €ICL6E°6H - 6TS' 9%  £107 ‘1€ 192Gz
duesy

(73] (556} - - - - - - - - - - - - 501 19N
S - [ - - - - - - - - - - - usuisaipe
PIIB[2I UDISUIY
(930°1) - (980°1) - - - - - - - - - - - wsLnsnipe uone[suRL],
¥ - . #9 - - - - - - - - - 096 PEE  SaSIaNS uondo y2015
67T - - 67T - - - - - - - - - - uorjesuaduios
pasaq Y2015

13 - - - - - - - - - $0€ 000'007 - - 33015 ¥ 533§
Fuiedioipseyg pauzjad

Jo 3duenss[/aseydIng

160658 (895'81)8 {ws) 3 L6E'ESS - - 05L$ 1LS'8Tr  9E57SH 0IS'EPI'E  LBL'PLS  £1E'L61'6F - 696'9Z1  TI0Z ‘1€ Joquiadag)
2uBey

(6vb'c) (6vb'c) - - - - - - - - - - - - 550 13N
g R ¢ - - - - - - - - - - - uaunsn(pe
PIIBJU UOISUI{

(er'D - (rev'n) - - - - - - - - - - - WaUNSNIpe UONESUE)L,
e - - j74 - - - - - - - - - £96'971  sestasne uondo Yoolg
.14 - - 687 - - - - - - - - - - uonEsuNwod
_ ; paseq 3o013
099'653 [(FIKNH 929 $ 80 £53 - - 05LS 12882y 8ES'SS 0ZS'CrIC  I8LPLS  €I€L616p - 9 1107 '1€ 43quaaq
Jourjeqg

Anunby [(EIET) {s507) Ao eude nnowy SAIRYY Ny SHBYS oY SAIBYS Ny SV, junowry sMEYS
S13P[OYHING paureyay aasuagasdwony u-pieg
leo, Y0 [euoIppy
PIIBAWNIIY
EECT CXFEIERN] H20)§ paLljaa NI0IS PG NS PAALdIg HIGIS UGWIWIO))
UG ( SIS IQIHIAUC]) [ SIS Bunedianaeg g salag Buyedinpey v souag

Aunby SI3P[OIP[R0IS JO JUAUIIEIS PAIEPIIOSUOY)

SNOELOTOS ALLdY




APTIV SOLUTIONS
Consolidated Statements of Cash Flow
(Doliars in thousands)

Cash Flow from operating activities.

Net loss

Adjustments to reconctle net loss to net cash provided by operaung activities
Depreciation and software amortization expense

Amortizatron of finrte hife intangibles and deferred financing charges
Amortization of deferred rent

Bad debt expense, net of recoveries

Share based compensation

Effect of exchange rate on foreign currency denominated assets and habilities
Deferred taxes
Changes 1n assets and habilities-

Accounts recervable, net
Unbilled accounts receivable
Prepaid and other current assets
Accounts payable
Accrued payroll and employee benefits
Deferred revenue and customer advances
Other accrued habilities

Net cash provided by (used 1n) operating activities

Cash Flow from investing activities,
Purchase of property and equipment
Capitalization of internal use sofiware
Other assets/deposits

Net cash used 1n investing activities

Cash Flow from financing activities

Credit Agreement debt 1ssuance
Credit Agreement paydown
[ssuance of convertible debt
Repayment of old Senior debt
Proceeds from credit ling less repayment of Senior Notes
Payments on capital lease obligation
Repayment of other debt
Proceeds from issuance of preferred stock
Proceeds from exercise of stock options
Net cash (used 1n) provided by financing activities
Net decrease 1n cash and cash equivalents
Cash and cash equivalents, beginning of vear
Cash and cash equivalents, end of year
Supplemental disclosures
Cash paid for interest
Cash paid for income taxes

Years ended December 31,

2013 2012
(955) % (3,449)
3,056 2,764
3,992 4356
(466) 117
(13) 152
229 289
(1,046) 55
(814) (735)
7,934 (4,221)
534 (7,668 )
(427) 621
(2,370) 336
(524) 539
613 1,587
1,063 (416)
10,806 (5.673)
(1,149) (1,832)
(1,760) (805)
439 586
(2.470) (2,051)
— 15,000
(7,577) (750)
— 6,000
— (11,375)
— (2,245)
(594) (722)
(712) (642)
304 —
64 25
(8,515) 5,201
(179) (2,433)
4,160 6,593
3,981 4,160
1753 § 2,367
616 $ 712

The accompanying notes arc an integral part of these consolidated financial statements




APTIV SOLUTIONS
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

1 DESCRIPTION OF BUSINESS

NATURE OF BUSINESS

LEN
]

Aptiv Solutions and 1ts consolidated subsidiaries are referred to throughout this report as “Aptiv,” “we,” “us,” “our, and the

‘Company ”

Aptiv Solutions 1s a global biopharmaceutical and medical device development services company focused on recogniZing,
understanding and enabling clients to capitahize on rapid and fundamental changes facing companics developing products in the
pharmaceutcal, biotech and medical device markets We were created by the merger of five leading biopharmaceutical and medical
device development services companies, and combined industry-leading expertise for harnessing the power of adaptive chinical tnals,
the advanced capabthuies and process knowledge of drug and medical device development experts, and the flexibility of a global
chinical research orgamization

The investors include SV Life Sciences ("SVLS"), a venture capital adviser and manager providing financing to businesses
across the human hife sciences sector, The Halifax Group, a pnivate equity firm that specializes in partnering with entrepreneurs io
recapitalize middle-market businesses, the Comvest Group, a private investment firm focused on providing debt and equity solutions
to middle-market companies (collectively, the “Private Equity Owners } and management

Our core competencies center around adaptive climcal trials and medical device tnials providing, trial design, site selection,
regulatory consulting, project management, medical and site monitoring, data management, biostatistical analysis and reporting,
pharmacovigilance, medical writing, and full climcal trial management and consulting services throughout the clinical trials hifecycle
We have the resources to directly implement or manage Prechinical through Phase IV chnical tnals and have chinical trial experience
and expertise across a wide variety of therapeutic and medical device areas  Qur resourcing group has the ability to deploy
expenienced contract professionals to augment internal climcal teams or supply external customers with a steady contract workforce

2 SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
BASIS OF PRESENTATION

These financial statements are audited and reflect all adjustmenits that, 1n our opinion, are necessary to fairly present our
financial position and results of operations  All adjustments arc of a normal and recurring nature unless otherwise noted These
financial statements, including the notes, have been prepared 1n accordance with generally accepted accounting principles in the
United States (GAAP) Certain prior year balances have been reclassified to conform wath current year classification These
reclassifications have no effect on the Company's results of operations

PRINCIPLES OF CONSOLIDATION

The accompanying consolidated financial statements include the accounts of Aptiv Solutions and its wholly owned
subsidiaries All significant intercompany accounts and transacticns have been eliminated

FOREIGN CURRENCY TRANSLATION

Assets and habilities of the Company s wholly-owned subsidiaries are translated into U S dollars at period-end exchange
rates [ncome statement accounts are translated atl average exchange rates for the applicable periods These translation adjustments are
recorded as a separate component of stockholders’ equity Foreign currency transaction gains and losses are included 1n the
Consohdated Statements of Comprehensive Income




CASH AND CASH EQUIVALENTS

We consider all highly hiquid investment instruments purchased with an onginal matunty of three months or less to be cash
equivalents Our cash accounts are with banks and other financial institutions The balances in these accounts may exceed the
maximum U § federally insured amount and our deposits held at mnstitutions outside of the United States may not be 1insured against
loss We have not experienced any losses in such accounts and do not believe that our cash and cash equivalents expose us to any
significant credit nisk

REVENUE RECOGNITION

Revenues are primarily recognized on a time-and-materials, or proportional performance basis Before revenues are
recognized, the following four criteria must be met (&) persuasive evidence of an arrangement exists, (b) delivery has occurred or
services rendered, {c) the fee 15 fixed and determinable, and (d} collectability 1s reasonably assured We determine if the fee 1s fixed
and determinable and collectability 1s reasonably assured based upon our judgment regarding the nature of the fee charged for services
rendered and products delivered and the collectability of those fees Arrangements range in length from a few months to several years

Revenues from time-and-materials arrangements are generally recognized based upon contracted hourly billing rates as the
work progresses Revenues from unit based and fixed price arrangements are generally recognized on a proportional performance
basis Revenues recognized on unit based and fixed price contracts are subject to revisions as the contract progresses to completion
As the work progresses, original estimates may be adjusted due to revisions in the scope of work or other factors and a contract
modification may be negotiated with the customer to cover additional costs Our accounting policy for recognizing revenue for
changes 1n scope 15 to recognize revenue when the Company has reached a written agreement with the client, the services pursuant to
the change 1n scope have been performed, the price has been set forth in the change of scope document and collectability 1s reasonably
assured based on our course of dealings with the ¢client We bear the risk of cost overruns on work performed absent a signed contract
mod:fication Because of the inherent uncertainties in estimating costs, 1t 1s reasonably possible that the estimated contract costs will
change in the near term and may have a matenal adverse impact on our financial performance Revisions i our contract estimates are
reflected 1n the period 1n which the determination 1s made and the facts and circumstances dictate a change of esiimate Provisions for
estimated losses on individual contracts are made in the period 1n which the loss first becomes known

We may have to commut unanticipated resources to complete projects resulting in lower margmns on those projects If we do
not accurately estimate the resources required or the scope of the work to be pertormed, do not complete our projects within the
planned periods of time, or do not satisfy our cbligations under the contracts, then our operating resulis may be sigmificantly and
adversely affected or losses may need to be recognized Should our estimated costs on fixed price contracts prove to be low in
comparison to actual costs, future margims could be reduced, absent our ability to negotiate a contract modification

Revenue arrangements with multiple deliverables are divided into separate units of accounting if the deliverables in the
arrangement meet the following criteria (1) the delivered item has value to the chent on a stand-alone basis, (2) there 15 objective and
rehable evidence of the selling price of undelivered 1tems, and (3) delivery of any undelivered item 1s probable Arrangement
consideration 1s allocated among the separate units of accounting based on their selling price, with the amount allocated to the
delivered item being limited to the amount that 1s not contingent on the delivery of additional items or meeting other specified
performance conditions

In general, amounts become illable to the customer pursuant to contractual terms in accordance with predetermined payment
schedules Unbilled accounts receivable represents revenue recognized (o dale that 1s currently not billable to the client pursuant to
contractual terms or was not billed as of the balance sheet date As of December 31, 2013 and December 31, 2012, unbilled accounts
recetvable included 1n current assets totaled $21 4 mellion and $22 0 mullion, respectively The majorty of these amounts were billed
in the subsequent month

Deferred revenue represents amounts billed to customers for which revenue has not been recognized at the balance sheet date
As of December 31, 2013 and December 31, 2012, deferred revenue was approximately $7 0 million and $6 6 million, respectively

The majonity of contracts contamn provistons permitting the customer to terminate for a variety of reasons The contracts
generally provide tor recovery of costs incurred, including the costs to wind down the study, and payment of fees earned to date




Our operations have expertenced, and may continue to expenence, pertod-to-period fluctuations 1n net service revenue and
results from operations Because we generate a significant proportion of our revenues from services performed at hourly rates, our
revenue 1n any period 1s directly related to the number of employees and the number of hours worked by those employees during that
period Our results of operations 1n any one period can fluctuate depending upon among other things, the number of weeks i the
period, the number and related contract value of ongoing client engagements, the commencement postponement and termination of
engagements 1n the period, the mix of revenue the timing of change order execution, employee hiring, employee utihzation vacation
patterns, exchange rate fluctuations, the extent of cost overruns and other factors

CUSTOMER ADVANCES

In the normal course of business we receive advance payments from our customers to reduce our exposure on service
engagements and to fund investigator payments and out-of-pocket expenses As of December 31, 2013, and 2012 the total of customer
advances on our balance sheet was $25 9 and $25 7 mullion respectively

REIMBURSABLE OUT-OF-POCKET EXPENSES

We pay fees and other out-of-pocket cosis on behalf of our chents, for which we are retmbursed at cost Qut-of-pocket costs
are included 1n operating expenses, while the reimbursements received are reported scparately as resmbursement revenue in the
Consolidated Statements of Comprehensive Income

We act as an agent on behalf of company sponsors with regard to certain investigator payments Accordingly, we exclude
certan fees paid to mvestigators and the assoctated reimbursement by our chents from revenue and reimbursable out-of-pocket
expenses in the Consolidated Statement of Comprehensive Income The amount of investigator fees excluded from revenue was $150
million for the year ended December 31, 2013, and $12 2 million for the year ended December 31, 2012

CONCENTRATION OF CREDIT RISK

Financial instruments that subject us to concentrations of credit nisk consist primarily of cash and cash equivalents, accounts
receivable and unbilled accounts recervable Our clients consist primanly of companies within the pharmaceutical, biotechnology and
medical device industnies These industries may be affected by general business and economic factors, which may impact the
collectability of our accounts receivable and unbilled accounts recervable As of December 31, 2013, and 2012 the total of accounts
recervable and unbilled accounts receivable was $43 0, and $52 4 milhon, respectively As of those dates no customer held a balance
in excess of 10% of those balances

We maintain an allowance for doubtful accounts for estimated losses resulting from the mability of chents to make required
payments [his allowance 15 based on current accounts recevable, historical collection experience, current economic trends, and
changes n client payment patterns Management reviews the outstanding receivables on a monthly basis to determine collectability
and to determine 1f proper allowances have been established for uncoliectible accounts Receivables that are deemed 1o not be
collectible are written off against the atllowance for doubtful accounts

FAIR YALUE OF FINANCIAL INSTRUMENTS

Financial assets and habilities are measured based on the level within the fair value hierarchy 1n which the fair value
measurements in their entirety fall, segregating fair value measurements using quoted prices i active markets for 1dentical assets or
habiliies (level 1), sigmficant other observable inputs (Level 2), and significant unobservable mnputs (Level 3)

T'he following methods and assumpuions were used 1o esimaie the fair value of each class of financial instruments for which
1t 15 practicable to estimate that value

Cash and short-term investments The carrying amount approximates fair value because of the short maturity of those
instruments

Long-term debt [he fair value of the Company's long-term debt 1s estimated based on the quoted market prices and
significant observable inputs for the same or similar 1ssues or on the current rates offered to the Company for debt of the same
remaining maturities

Interest rate swap contract Our interest rate swap contract 1s a designated hedge and as such 1s excluded from our balance
sheet presentatton The change in fair value of this ttem 15 carrted 1n our other comprehensive income and then closed Lo the same line
item as the offsetting change of the hedged item, 1n this case, the vanable interest component of our long-term debt




DERIVATIVE INSTRUMENTS

During July of 2012 and in comyunction with the Revolving Credit Facility and Term Loan Credit Agreement with a bank
group (see note 3), the Company entered into an interest rate swap as a hedge against the variable component of the interest rate on
the borrowings, specifically, the LIBOR rate This denvative istrument has been designated and qualifies as a cash flow hedge As
such, the gain or loss on the denvative instrument 1s reported as a component of other comprehensive income and reclassified into
earmings in the same period during which the hedged wransaction affects earnings T'he Company included the variable gain from
wterest rate fluctuations on the associated borrowings in the same line tem—interest expense—as the offsetting loss on the related
interest rate swap

Income Statement Classification Gawn (loss) on Variable Fixed interest
swap interest rate rate
Interest expense h (17 Libor 049%

As of December 31,2013 and 2012 the total notional amount of the Company s variable interest rate swap was $4 9 and $6 3 mullion,
respectively

PROPERTY AND EQUIFMENT

Property and equipment are stated at cost Depreciation and amortization are provided on a straight-line basis in amounts
sufficient to relate the cost of depreciable assets to operations over their estimated service lives, which range from three to seven
vears Leaschold improvements are amortized over the life of the respective leases or the service life of the improvements, whichever
15 shorter

Upon sale or retirement of property and equipment, the costs and related accumulated depreciation are eliminated and any
gain or loss on such dispesition 1s reflected in our consolidated financial statements Expendttures for repairs and maintenance arc
charged to operations as incurred

FINITE LIFE INTANGIBLE AND LONG-LIVED ASSETS

The Company evaluates the recoverability of long-lived assets whenever events or changes in circumstances indicate that
their carrying amounts may not be recoverable Such circumstances would include a sigmificant decrease in the market price of a long-
lived asset a significant adverse change to the manner in which the asset i1s being used or its physical condition, or a hustory of
operating or cash flow losses associated with the use of the asset In addition, changes to the expected useful hives of these long-lived
assets may also be an indicator of impairment Recoverability of assets to be held and used 1s measured by a comparison of the
carrying amount of an asset to future undiscounted net cash flows expected to be generated by the asset I such assets are considered
to be impaired, the impairment to be recognized 1s measured by the amount by which the carrying value of the assets exceeds the fair
value of the assets and the resulting losses are included in the consolhidated Statement of Comprehensive Income

In coryunction with the recapitalization and securities purchase agreement in August of 2010 we performed a valuation of
the newly acquired business using a discounted cash flow analysis and a market-based approach giving appropriate weighting to both
Using these guidelines we established the carrying value of acquired fimte-life intangible assets at August 31, 2010 In addition, we
established values for intangible assets for the businesses acquired during August and September of 2011 (see note 4) using similar
guidelines as those used during the prior year For the period ended December 31, 2013, and 2012, the Company has not experienced
any circumstances which would indicate that the value of these intangibles had been impaired and has not recorded impairment in the
carrying value of its fimte life intangible assets

GOODWILL

The Company accounts for goodwill as an indefinite hife intangible asset and tests for impairment at least annually The
Company reviews goodwill for impairment on an annual basis in cornyunction with our year end reporting date of December 31 The
Company operates as one reporting unit and goodwill 1s evaluated based on this approach We performed a valuation of the newly
acquired business using a discounted cash flow analysis and a market-based approach giving appropriate weighting to both In
addiion we performed an entity test which included all goodwill values T'or the years ended December 31, 2013, and 2012 the
Company had no impairment 1n the carrying value of 1ts goodwall




STOCK-BASED COMPENSATION

Stock-based compensation expense recognized during a pertod 1s based on the value of the portion of stock-based awards that
15 ultimately expected to vest during the period The Company uses historical data to estimate pre-vesung option forfettures

The grant date fair value of each stock option 1s based on the underlying price on the date of grant and 1s determined using an
option pricing model The option pricing model requires the use of estimates and assumptions as to (a) the expected volatility of the
price of the stock underlying the stock option, (b) the expected hife of the option, (c) the nisk free rate for the expected lhife of the
option and {d) forfeiture rates The Company 15 currently using the Black-Scholes option pricing model to determine the grant date fair
value of each stock option

Expected volatility 1s calculated based on a blended weighted average of histonical information of the weighted average of
similar public entities for which historical information 1s available The Company will continue to use a werghted average approach
using similar public entity volatihty information for future option grants The expected term assumption 1s based on the simplified or
“safe-haven™ method which calculates the term based on certain grant date provisions The risk free rate 1s based on the U § [ reasury
bond rate commensurate with the expected life of the option Torfeiture rates are esumated based upon past voluntary termination
behavior and past option forfeitures

INCOME TAXES

Deferred income taxes are provided under the liability method The liability method requires that deferred tax assets and
liabihues be determined based on the difference between the financial reporting and tax bases of assets and liabilities using the tax rate
expected to be in effect when the taxes will actually be paid or refunds recerved In estimating future tax consequences, we generally
constder all expected future events other than the enactment of changes n tax law or rates 11t 1s more hikely than not that some
portion or all of a deferred tax asset will not be realized, a valuation allowance 1s recorded

OTHER COMPREHENSIVE INCOME

Other comprehensive income includes any adjustments resulting from the translation process of the financial statements of
our foreign entities functional currency to U 8 dollars using the current rate method and actuarial gains or losses on our defined
pension benefit plan

DEFINED BENEFIT PENSION PLAN

T'he Company maintains a statutory defined bencfit pension plan for 1ts employees in Switzerland for which current service
costs are charged to operations as they accrue based on services rendered by employees during the year Pension benefit obligations
are determuined by independent actuaries using management’s best estimate assumptions, with accrued benefits prorated on service
Liabilities are valued using the projected unit method

CAPITALIZED INTERNAL-USE SOFTWARE

['he Company capitalizes certain costs incurred to purchase and develop mternal-use sofiware To date, such costs have
included external direct costs of matenials and services consumed in obtaining and developing internal-use soflware and are included
within computer hardware and sofiware Once the capitalization criteria of ASC 350-40 have been met, such costs are capitahzed and
amortized on a straight-line basis over five years after the software has becn put into use Subsequent additions, modifications or
upgrades to internal use sofiware are capitahized only to the extent that they allow the software to perform a task it previously did not
perform Software maintenance and traiming costs are expensed n the penod in which they are incurred The enhancements and
modifications must offer sigmficant functionality improvement to the existing systems to qualify for capitalization At December 31,
2013, and 2012, the Company had capitalized software devilopment cosls of $3 4 million, and $1 6 million, respectively and
accumulated depreciation of $0 5 milhion and $0 2 million, respectively, $0 which 1s included 1n computer equipment and purchased
soflware under the fixed asset heading on our balance sheet

USE OF ESTIMATES

The preparation of consolidated financial statements in conformity with accounting principles generally accepted in the
United States of America requires management to make estimates and assumptions that affect the reported amounts of assets and
habilities and disclosure of contingent assets and hiabilities at the date of the financial siatements, and the reperted amounts off
revenues and expenses during the reporting perod Actual results could differ from those estimates




3 NOTES PAYABLE AND FINANCING ARRANGEMENTS

During July of 2012, we entered into a Revolving Credit Facility and Term Loan Credit Agreement with a bank group (the
¢ Credit Agreement’ ) The Credit Agreement provides for a revolving credit facihty of $7 0 million and a term loan of $15 0 nulhion
The Revolving Credu Facility 1s an asset-based senior secured revolving hine of credit for an aggregate principal amount of up to
$7 0 million and has a first priority lien on certain assets of Company Interest 15 calculated at LIBOR plus a spread or the bank’s base
rate plus a vanable percentage, which 1s dependent upon the level of excess availability as defined 1n the agreement Borrowings under
the $15 0 milhon term loan are payable at the rate of $750,000 per calendar quarter Interest 1s calculated at LIBOR plus a spread or
the bank’s base rate plus a vanable percentage At closing in July 2012, the Company used $11 3 million of the Term Loan to retire
the then outstanding senior secured notes At December 31, 2013 there was $1 3 million outstanding under the Revolving Credit
Facihty and $9 9 miltion outstanding under the Cerm Loan Interest due under the credit agreement 15 calculated and paxd monthly, in
arrears The Credit Agreement contains customary covenants, terms and conditions, and 1s due to expire on June 30, 2015 at which
time all amounts and accrued interest outstanding under the agreement are due

During April and June of 2012, we 1ssued an aggregate of $6 0 million in Convertible Notes (the “Notes ’) with 15% interest
10 a group of investors The interest 15 payable monthly in arrears and the Notes mature on August 31, 2015 The notes carry an
optional feature for conversion intoe shares of the Company s Series D preferred stock at an amount to be determined by dividing the
total principal plus any accrued but unpaid interest at time of conversion by $2 25 The Notes also have a prepayment premium 1f they
are repaid prior to Apnil 13, 2015

At December 31, 2012 and 2013 the Company had subordinated promissory notes outstanding for $2 0 mitlion with 8%
mterest The Company has 1ssued 1,011,566 warrants m conjunction with these notes for purchase of the Company s common stock at
exercise prices ranging from $0 76 to $6 08

At December 31, 2012 and 2013 we had approximately $1 6 and $0 6 milhon n bank term loans outstanding secured by the
operations of our Japanese affiliate These loans carry variable interest rates ranging from 1 58% to 1 7% per annum and are repayable
in monthly installments ending 1in 2019

At December 31, 2012 and 2013 we had approximately $0 4 mullion in subordinate loan notes outstanding secured by the
second hien on the operations of our UK affiliate These notes were 1ssued as deferred consideration for a prior acquisition by our UK
affiliate The interest rate on the loan notes 15 at the lower of 2% (or 4% 1f overdue) above the base rate of the National Westminster i
Bank plc, or 8 5% The notes are scheduled to mature in 20135 I

As of December 31, 2013 we have approximately $0 | mullion 1n interest payments outstanding on the Convertible Notes
which 1s included in the other accrued habiliies section of our balance sheet

Aggregate maturities of notes payable as of December 31, 2013 are as follows (in thousands)

2014 5 3,215
2015 16,648
2016 74
207 68
Thereafier 129
Total notes payable 3 20,134




4 CONCENTRATION OF REVENUE AND ASSETS

T otal revenues are attnbuted to geographic areas based on location of the customer Assets are assigned based on physical

location

Geographic information 1s summanized as follows (in thousands)

1 otal revenues
United States

Europe
Japan
Total revenue

Long-lived assets. net of accumulated depreciation
United States
Europe

Japan
Total long-lived assets, net

5. LEASES

Years ended December 31,

2013 2012
$ 58,054 $ 66,992
56,302 63,858
10,490 11,583
$ 127,846 % 142,433
December 31, December 31,
2013 2012
b 1,986 § 2,039
4,347 4,120
217 322
$ 6,550 § 6,481

I he Company leases various office facilities, vehicles and equipment under operating leases that expire over the next five
years At December 31, 2013, we are obligated under non-cancelable operating leases with future mmmimum rentals as follows (in

thousands)

For the vear ending December 31,

2014
2015
2016
2017
2018
Thereafier

Rent expense was $6 0, and $7 6 million for the years ended December 31, 2013, and 2012, respectively

6 FINITE LIFE INTANGIBLE ASSETS

Intangible assets at December 31, 2013 consisted of the following

Customer relationships
Non-compete agreements
Contracted backlog
Trade names

Acquired technology

Accumulated amortization
Intangible assets, net of accumulated amortization

$ 4,505
3631
2,809
2,297
1,975
3,234

$18,451

December 31, December 31,
2013 2012
$ 14,598 % 14,598
8,479 8,479
5,216 5,216
1,931 1,931
545 545
30,769 % 30,769
(20,499) (16.597)
$ 10,270 § 14,172




The anticipated amortization on these finite hfe intangibles s $3 5, $2 2, $1 0, $0 9, and $0 9 milhion for the future years
ending December 31, 2014 through 2018, respectively, with $1 8 million remaining thereafter

Fimite life intangibles are amortized over their estimated useful lifes which range between 1| and 10 years The Company
evaluates the recoverability of long-lived assets whenever events or changes in circumstances indicate that their carrying amounts may
not be recoverable

7 STOCKHOLDERS® EQUITY

During August, 2010 our caputal structure was reorganized effectively retiring our outstanding common stock 1n hieu of the
creation and 1ssuance of new series A participating preferred stock (“Preferred AY’ In addition, and in connection with the
acquisition of all of the outstanding stock of ClinResearch, a German entity, the Company created and 1ssued series B participating
preferred stock (“Preferred B)’

Preferred A
On August 31, 2010, as part of the Agreement, the Company approved the creation and 1ssuance of sertes A participating

preferred stock The preferred A has a stated value of $1 52 a par value of $0 001, a cumulative dividend of §% per annum and has a
hquidation priority over the preferred B There are currently 100,000,000 shares authorized

Preferred B
On August 31, 2010, as part of the Agreement, the Company approved the creation and 1ssuance of series B participating

preferred stock The preferred B has a stated value of $1 52, a par value of $0 001, a cumulative dividend of 5% per annum and 18
subordinate to the preferred A 1n a hquidation There are currently 30,000,000 shares authorized

Preferred C
In August 2011, the Company approved the creation and 1ssuance of series C convertible preferred stock I'he preferred C

has a par value of $0 001, a conversion rate into common stock at $1 75 per share, and 1s subordinate to the preferred A and B in a
liquidation There are currently 2,000,000 shares authorized

Preferred D

In Apnl 2812, the Company approved the creation and 1ssuance of series D convertible preferred stock The preferred I has
a par value of $0 001 a conversion rate into common stock at $2 25 per share, and 1s subordinate to the preferred A, Band Cina
liquidation There are currently 4,000,000 shares authornized

Warrants
In August 2010, the Company approved the creation and 1ssuance of warrants for the purchase of the Company’s common

stock 1,770,394 warrants were 1ssued 1n 2010, all with current exercise prices from $0 76 to $6 08 per share and a ten-year lhife
During 2012 an employee holding the rights to 851,974 of these warrants left the Company and forfeited all but 283 991

Common Stock

During August of 2010 all of our outstanding common stock was exchanged for shares of preferred A, and retired The
current number of authorized shares of common stock 1s 160,000 000 It has a par value of $0 001 As of December 31, 2013 and 2012
there were shares of common stock outstanding of 461,529 and 126,969 respectively

Restricted Common Stock

As of December 31, 2013 there are 5 2 million shares of restricted common stock that have been 1ssued to the
management team These restricted shares are unvested and shall become vested upon the occurrence of a Liquidity Event provided
the Investment Proceeds are two times the Invested Capital




8 STOCK-BASED COMPENSATION

During the first quarter of fiscal 2006 the Company adopted the provisions of, and accounts for stock-based compensation in
accordance with FASB codification 718, “Stock Compensation,” (* ASC 7187} The Company elected the modified-prospective
method, under which prior penods are not revised for comparative purposes Under the fair value recognition provisions of this
statement, stock-based compensation cost 15 measured at the grant date for all stock-based awards made to employees and dircectors
based on the fair value of the award using an option-pricing model and 1s recognized as expense over the requisite service period,
which 1s generally the vesting perod

Stock-bascd compensation expense recognized during a period 1s based on the value of the poruion of stock-based awards that
1s ultimately expected to vest during the period The Company uses historical data to estimate pre-vesung option forfeitures

The grant date fair value of each stock option 15 based on the underlying price on the date of grant and 1s determmed using an
option pricing model The opuion pricing model requires the use of esumates and assumpitons as to (a) the expected volatility of the
price of the stock underlying the stock option (b) the expected life of the option {¢) the risk free rate for the expected iife of the option
and (d) forfesture rates The Company 1s currently using the Black-Scholes option pricing model to determine the grant date fair value
of each stock option

Expected volatility 1s calculated based on a blended weighted average of historical information of the Company s stock and
the weighted average of historical information of similar public entities for which historical information 1s available The Company
will conunue to use a weighted average approach using its own historical volatility and other similar public entity volatility
information until historical volatility of the Company 1s relevant to measure expected volatility for future option grants The expected
term assumption Is based on the simplified or safe-haven method and the risk free rate s based on the U S Treasury bond rate
commensurate with the expected life of the option Forfenture rates are estimated based upon past voluntary termination behavior and
past option forfeitures The Company does not anticipate paying any cash dividends in the foreseeable future and therefore used an
expected dividend yield of zero 1n its option-pricing model The options granted have a contractual term of ten years

On Apnil 29, 2005, we adopted the © 2005 Equity Incentive Plan™ (the * Plan ) to provide a means by which to retain and
maximize the services of employees, directors and consultants An aggregate of 7,500,000 shares of our common stock were imitially
reserved for 1ssuance pursuant to awards under the Plan Options granted under the Plan generally expire no later than ten years from
the date of grant (five years for a 10% stockholder) Options generally vest over a period of three to five years The Plan was approved
by our stockholders on September 26, 2005 A total of 150,000,000 shares of the company’s stock were authorized for 1ssuance under
the Plan

The exercise price of options must be at least equal to the fair value of the Company’s common stock on the date of grant
I he exercise price of any option granted to a 10% stockholder may not be less than 110% of the fair value of the Company’s common
stock on the date of grant

In 2010 the Board of Directors of the Company instructed management to investigate the wind down of this Plan by retiring
the options outstanding under the Pian for a nominal cash payment This directive did not impair the rights of the current holders of
equity options under the Plan, but they did supulate that there would be no future 1ssuances or grants under the Plan There have been
no grants or exercises under this plan since that date and there 1s no remaining expense 1o recogrize Our recapitalization in 2010
increased the lowest exercise price to approximately $76 08 per share, effectively rendering the options worthless

On December 9, 2010 we adopted the 2011 Equity Incenuive Plan” (the * New Plan *) to promote the success and enhance
the value of the Company, by hinking the personal interests of the members of the Beard Employees and Consuliants of the Company
and any Parent or Subsidiary, to those of Company stochholders and by providing such individuals with an incentive for performance
to generate returns to Company stockholders The New Plan 1s further intended to provide flexibility to the Company nts abihty to
motivate, attract, and retamn the services of members of the Board, Employees and Consultants of the Company and any Parent or
Subsidiary upon whose judgment, interest, and special effort the successful conduct of the Company s operation s largely dependent
An aggregate of 14,334,347 shares of our common stock were reserved for 1ssuance pursuant to awards under the New Plan which
may include stock options or restricted stock Options granted under the New Plan generally expire no later than seven years from the
date of grant (five years for a 10% stockholder) Options generally vest over a pertod of three 1o five years The exercise price of
options must be at least equal Lo the farr value of the Company’s common stock on the date of grant Restricted stock granted under
the New Plan chff vests on the date of a iquidity event or change of control provided the investment proceeds are equal to or greater
than two times the Invested Capital (calculated on a fully diluted basis) As of December 31, 2013, the Company has 1ssued 5 248,802
restricted shares to the senior management team As of December 31,2013 the Company has cancelled 721,231 of those shares,
primarily due to termination of employment with those individuals




The Company recorded $¢ 2 milthon 1n compensation expense related to grants and awards under the New Plan for the year
ended December 31, 2013 and $0 2 milhon in compensation expense related to grants and awards under the New Plan for the year
ended December 31, 2012

The following table summarizes stock option activity under the New Plan for the years ended December 31, 2013 and
December 31, 2012

Approximate
Weighted-
Range of average
Shares Exercise prices exercise price
Outstanding at December 31, 2011
8,094,400 $019-023 5019
Granted
943,000 $0 23 5023
Exercised
(126,963) $019-023 5023
Cancelled
(710,850) $019-023 5020
QOutstanding at December 31, 2012 8,199,587 $019-023 $0 20
Granted 693,000 $023 $023
Exercised {334,560) $019-023 $019
Cancelled {683,127) $019-023 $019
Qutstanding at December 31, 2013 7,874,900 $019-023 $0 20
Exercisable at December 31, 2013 5,602,718 $019-023 $019
The assumptions used in computing the fair value of stock-based compensation expense for the New Plan were as follows
2012 2013
Rusk free interest rate t 2% 092%
Expected dividend yield — —
Expected term {years) 6 6
Expected volatility 40% 40%
Forfeiture rate 50% 50%

The weighted-average remaining contractual life of options outstanding under the New Plan at December 31, 2013 was
3 7 years

As of December 31, 2013 and 2012 there was $0 5 and $0 7 million, respectively of total unrecognized compensation cost

related to unvested share based compensation awards granted under the New Plan This cost 15 expected to be recognized over a
weighted average period of 4 years

9 COMMITMENTS AND CONTINGENCIES

We are involved n various legal actions arising in the normal course of our business We believe that the outcome of these
matters will not have a matenal adverse cffect on our financial position or results of operations




10 INCOME TAXES

The loss before income tax expense {benefit} shown below is based on the geographic location to which such income 1s
attributed for the years ended December 31, 2013 and December 31, 2012 (in thousands)

Years ended December 31,

2013 2012
Uinited States $§ (3,146) § (6,245)
Foreign 1,663 2,996
I'otal $ (1,483 § (3,249)

T'he following provision for (benefit from) income taxes consisted of the following for the years ended at December 31, 2013 and
December 31,2012

Current 2013 2012
State 15 63
Foreign 1,468 870

[ otal Current 1,483 933

Deferred
Foreign (2,011) {733)

Total Deferred (2,011) (733)

‘1 otal (benefit) provision (528) 200

The following 1s a reconcihation of the provision computed using the statutory federal income tax rate to the income tax provision
reflected n the statements of comprehensive income for the period ended December 31

2013 2012
Federal income tax at statutory rate 34 00% 34 00%
U S state and local taxes, net of U S federal income tax effects 12 53 (4 25)
Change n valuation allowance {162) (57 68)
International rate differential 462 25 86
Permanent differences (7 99) (3 26)
Other (492) (212}
l'otal benefit (provision) 36 62% {7 45)%

Deferred tax assets (habilites) as of December 31, 2013 and 2012 were as follows (1n thousands)

Years ended December 31,

2013 2012
Net operating loss carryforwards $ 12,163 § 9,887
Accrued expenses and reserves 1,330 415
Research and development credits 1,364 —
Bad debt reserve 269 632
T'otal deferred tax asset 15,126 10,934
Depreciation and Amortization 946 865
Other Liabihties 102 13
Total deferred tax hability 1,048 878
Valuation allowance 14,009 11,566
Net deferred tax asset (hability) $ 69 §$ {1,510)

The Company provided a valuation allowance at December 31, 2013 and 2012 for the full amount of its deferred tax assets in
the United States Based on the weight of available evidence at that date, 1t was determined more likely than not that some or all of the
deferred tax assets would not be realized




During the year ended December 31, 2013, the Company 1s reversing the valuation allowance recorded against its net
operating loss generated in United Kingdom The reversal results in the Company recognizing a tax benefit of $1 3 mitlion and was
based upon consideration of a number of factors, including consecutive profitable years

At December 31, 2013, and 2012, the Company has federal and state net operating loss (NOL) carryforwards of
approximately $29 and $27 milhion, respectively The net operaiing loss may be available to reduce future income tax hiabilities which
expire at various dates through 2033 In addition, the Company had $5 3 of net operating losses 1n other foreign junisdictions The
Company’s ability to utilize 1ts NOL carryforwards 1s imited due to changes i ownership of the Company as defined in [nternal
Revenue Code Section 382 Generally, an ownership change occurs when the ownership percentages of 5% or greater stockholders
change by more than 50% over a three-year period The Company had such an ownership change during the years ended
December 31, 2005 and 2010 and as such may be limited in the use of its net operating loss on an annual basis

The Company has no unrecognized tax benefits at December 31, 2013 and does not expect significant changes in the
unrecognized tax benefit balance in the next twelve months

The calculation of our tax habilities involves dealing with uncertainties in the application of complex tax regulations in
multiple jurisdictions We record f1abihities for estimated 1ax obligations in the United States and other tax jurisdictions Determimning
the consolidated provision for income tax expense, tax reserves, deferred tax assets and habihties and related valuation allowance, 1f
any, invelves judgment We calculate and provide for income taxes 1n the jurisdictions 1n which we operate, including the United
States, Switzerland, Germany, Israel, the United Kingdom, France, Austria, the Netherlands, Japan, and several eastern European
countries It 1s our policy to file tax returns as prescribed by the tax laws of the junisdictions 1n which we operate We are currently not
under examination by any federal, state or local taxing jurisdiction The 2007 to 2012 tax years for which we have filed tax returns
with federal, state and local taxing jurisdictions remain subject to examination

11 POST-RETIREMENT BENEFITS

The Company has a defined benefit plan (the Benefit Plan) covering its employees in Switzerland as mandated by the Swiss
government Benefits are based on the employee s years of service and compensation Benefits are paid directly by the Company
when they become due in conformity with the funding requirements of applicable government regulations

Employers that sponsor defined benefit plans are required to recogmize the funded status of a benefit plan on 1ts balance
sheet, recognize gains, losses and prior service costs or credus that arise during the period that are not recognized as components of
net periodic benefit cost as a component of other comprehensive income, net of tax, measure defined benefit plan assets and
obligations as of the date of the employer s fiscal year-end balance sheet, and disclose 1n the notes to financial statements additional
information about certain effects on net penodic benefit cost for the next fiscal year that anise from delayed recogniuion of the gains or
losses, prior service costs or credits, and transition asset or obligation The following tables summanize the funded status of the
Company’s defined benefit plans and amounts reflected in the Company’s consolidated balance sheet

Obhgations and Funded Status (:n thousands)

Penston Benefits

Years ended December 31,

In thousands 2013 2012

Change in benefit obligations

Benefit obligation at beginning of year 5 7462 $ 8,151
Service cost 531 665
Interest cost 174 196
Benefit payments (796) {2,076)
Actuarnal loss 439 312
Effect of foreign exchange 208 214
Benefit obligation at end of year $ 8018 % 7,462
Change n plan assets
Farr value of plan assets at beginming of year $ 6,247 $ 7,155
Actual return on plan assets 584 235
Employer contributions 429 424
Plan participants contributions 314 330
Benefit payments (796) (2,076)
Effect of foreign exchange $ 181 % 179




Fair value of plan assets at ¢nd of year 3 6959 § 6,247

Funded status

Projected benefit obhigation 3 8,018 3 7,462

Fair value of plan assets 6,959 6,247

Net balance sheet liability $ 1,059 $ 1,215
Classification of net balance sheet hahility

Non-current habilities 3 1,059 $ 1,215
The accumulated benefit obhigation for all defined benefit plans b 7434 % 7,227

Information for defined benefit plans with accumulated and projected benefit obligations mn excess of plan assets

Pension Benefits
Years ended December 31,

In thousands 2013 2012

Projected benefit obhgation 3 8018 § 7,462
Accumulated benefit obligation 7,434 7,227
Fair value of plan assets 6,959 6,247

Components of net periodic benefit cost
Pension Benefits

Years ended December 31,

In thousands 2043 2012
Service cost 3 531 % 605
Interest cost 174 196
Expected return on plan assets (162) (172)
Employee contributions (314) {330)
Net periodic benefit cost 229 359
Curtailment losses 0 145
Net periodic benefit cost 229 504
Assumptions

Weighted-average assumptions used to determine benefit obligations
Pension Benefits

Years ended December 31,

In thousands 2013 2012
Discount rate 275% 250%
Rate of compensation increase 225% 200%

Weighted-average assumptions used to determine net periodic benefit cost

Pension Benefits
Years ended December 31,

In thousands 2013 2012

Discount rate 250% 275%
Expected long-term return on plan assets 250% 250%
Rate of compensation increase 200% 200%
Spousal pension increase 025% 050%
Pensioner increase 025% 050%

The expected long term rate of return on plan assets was made considering the pension plan’s asset mix historical returns and
the expected yields on plan assets




Plan assets

The Company s plan assets are held and tnvested by Swiss Life The Company s plan assets did not include any of the
Company s common stock at December 31, 2013 and 2012

Contrbutions

During the year ending December 31, 2013, the Company contributed $0 4 million to its pension plans 1he Company
expects to contribute $0 4 million to its pension plan in 2014

Estimated future benefit payments

In thousands Penstaen Benefits

2014 $ 391
2015 357
2016 327
2017 426
2018 302
2019 - 2022 1,865
12 DEFINED CONTRIBUTION PLANS

We sponsor a 401(k) retirement savings plan for ehgible U S employees Employees may elect to contribute to the plan in
amounts that will not exceed the total amount allowed by the Internal Revenue Code for all contributions to qualified plans The plan
provides for discretionary contributions by the Company The Company made $0 3 million in matching contributions to the
Company’s 401(k) plan for the years ended December 31, 2013 and December 31, 2012, respectively

We sponsor a defined contnibution plan for eligible Japanese employees The plan provides for discretionary contributions by
the Company The Company made $0 2 and $0 2 million 1n contributions to this plan for the years ended December 31, 2013 and
December 31, 2012, respectively

13. RELATED PARTY TRANSACTIONS

In connection with the recapitalization agreement, we entered 1into a management agreement with the Private Equity Owners
whereby we agreed to pay up to $1 2 million 1n annual fees (Management Fees) to them 1n exchange for oversight services, which
include among other things, advisory, consulting, strategic planning and domestic and international marketing and financial oversight
For the year ended December 31, 2012 we recorded $1 2 million in expense and paid $0 6§ milhon leaving an accrual of $1 9 million in
Management Fees at December 31,2012 For the year ended December 31, 2013 we recorded $1 2 million 1n expense and paid $0 3
million leaving an accrual of $2 8 million in Management Fees at December 31, 2013 In addition there 1s also an Investment banking
fee which may be charged in connection with any significant acquisition The Investment banking fee 1s an amount up to 1% of the
amount of incremental capital contributions by the Private Equity Owners No investment banking fees were charged or recorded
during the years ended December 31, 2012, or 2013

During Apnl and June 0of 2012 the Company 1ssued unsecured subordinated convertible promissory notes (the ‘Notes™)
maturing on August 13 2015, in the aggregate pnincipal amount of $6 0 million, of which $5 9 million were 1ssued to officers and
directors The Notes bear interest at a rate of 15% per annum and are convertible into shares of the Company's sertes D preferred
stock at arate of $2 25 per share

14 SUBSEQUENT EVENTS

Management has reviewed subsequent events through Apnil 29, 2014

On March 29, 2014 Aptiv Solutions entered 1nto an agreement with ICON Plc , a contract research organization
headquartered in Dublin, Ireland, for a sale of 100% of Apuv stock to ICON for cash consideration of $143 5 million and the

assumption of $8 8 million 1n hiabilities [here are certain terms and conditions 1n the agreement which must be fulfilled prior to
closing the transaction which 1s expected about 45 days from our entry into the agreement with ICON Plc
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