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DIRECTORS' REPORT

The directors present their report together with the financial statements for the year ended 30 September
2009

Principal activity
The company did not trade dunng the year There has been no income and expenditure and no change has
ansen in the position of the company Any expenses have been met by other group undertakings

Directors
The membership of the Beard dunng the year 1s set out below All directors served throughout the year
unless otherwise indicated

M J Maloney

J T Murphy {resigned 30 January 2009)

P F Smyth {resigned 8 Apnl 2010)

M Edwards (appointed 13 August 2009)

M Turrell (appointed 12 March 2009, resigned 10 August 2009)

Statement of directors’ responsibilities
The directors are responsible for prepanng the Annual Report and the financial statements in accordance with
applicable law and regulations

Company law requires the directors to prepare financial statements for each financtal year Under that law the
directors have elected to prepare the financial statements in accordance with United Kingdom Generally
Accepted Accounting Practice (United Kingdom Accounting Standards and applicable law) The financial
statements are required by law to give a true and fair view of the state of affairs of the company and of the
profit or loss of the company for that penod

In prepanng those financial statements, the directors are required to

s select sutable accounting policies and then apply them consistently,

» make judgements and estimates that are reasonable and prudent,

s prepare the financial statements on the going concern basis unless it I1s inappropnate to presume that the
company will continue in business, in which case there should be supporting assumptions or qualifications
as necessary

The directors confirn that they have complied with the above requirements n prepanng the financial
statements

The directors are responsible for keeping proper accounting records that disclose with reasonable accuracy at
any time the financ¢ial 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

On order of the Board

B M Hogan W\
Secretary @

10 May 2010
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BALANCE SHEET
As at 30 September 2009

Current assets
Debtors

Net assets

Capital and reserves
Called up share capital

Shareholders' funds

2009 2008

Notes £ £
2 100 100
100 100

3 100 100
100 100

For the year ended 30 September 2009 the company was entitled to exemption from audit under Section 477
of the Companies Act 1985 Members have not required the company to obtain an audit of its accounts for the
year in question in accordance with Section 477 of the Companies Act 2006

The directors acknowledge their responsibility for ensunng that the company keeps accounting records which
comply with Sections 386-389, and preparing accounts which give a true and farr iew of the state of affairs of
the company as at the end of the financial year, and of its profit or loss for the financial year, in accordance
with the requirements of Sections 394-397, and which otherwise comply with the Companies Act relating to

accounts, so far as applicable to the company

The financial statements were approved by the Board of Directors on 10 May 2010

s e

M J Maloney

Director

Cardpoint Nederiand Limited
Registered no 3879474
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Cardpoint Nederland Limited

NOTES TO THE FINANCIAL STATEMENTS

1 Prnincipal accounting policies

Basis of preparation

The financral statements have been prepared on the going concern basis, under the historical cost
convention and In accordance with the Compantes Act 2006 and applicable accounting standards

2 Debtors 2009 2008
£ £
Amounts owed by parent undertaking 100 100
3 Share capital 2009 2008
£ £

Authorised
Ordinary shares of £1 each 900 900
“"A" ordinary shares of £1 each 76 76
"B" ordinary shares of £1 each 24 24
1,000 1,000

Issued

"A" ordinary shares of £1 each 76 76
“B" ordinary shares of £1 each 24 24
100 100

The ordinary shares, "A" ordinary shares and "B" ordinary shares rank parn passu in all matenal respects

A detailled summary of the rights attaching to each type of share is provided in the company's Articles of
Association

4 Cash flow statements and related party disclosures

The company 18 a wholly-owned subsidiary, of Payzone plc and 1s included 1n the consclidated financial
statements of Payzone plc, which are publicly available Consequently, the company has taken
exemption from preparing a cash flow statement under the terms of FRS 1 (revised 1996)

The company 1s also exempt under the terms of FRS 8 from disclosing related party transactions with
entties that are part of Payzone plc group There are no other related party transactions requiring
disclosure in the financial statements in accordance with FRS 8

5 Ultimate parent undertaking

The company's immediate parent undertaking 1s Cardpoint Group Limited, a company incorporated in
United Kingdom

The company's ultimate parent undertaking and controlling parly 1s Payzone plc, a company incorporated
in the Republic of Ireland, which i1s the parent undertaking of the largest and smallest group to consolidate
these financial statements Coples of Payone plc consolidated financial statements can be obtained from
Payzone House, 4 Heather Road, Sandyford Industnial Estate, Dubhn 18, Ireland
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Cardpoint Nederland Limited

NOTES TO THE FINANCIAL STATEMENTS - continued

6 Going concern
The financial statements have been prepared on a going concern basis

Notwithstanding that the company's ulhmate parent Payzone pic will be liquidated the directors consider
the going concern basis of accounting approprate as this company will continue in operation following its
acquisitton on 9 Apnl 2010 by a new group headed by Prize Holdings S A

This acquisition follows on from the announcement on 5 February 2010, that an agreement had been
reached between Duke Street and the Payzone pic's banking syndicate on the terms of a debt and share
capital restructuring This restructuning involved the acquisition by subsidianes of Pnize Holdings S A of
the share capital of alphyra holdings Limited and Cardpoint Limited These companies and their

subsidianies will continue on a geing concern basis  Details of the acquisition have been set out 1n more
detall in note 7

The validity of the going concern assumption s dependent on Prize Holdings S A and its subsidianies
(“the contrnuing group”), which Iincludes this company, achieving operating profitability for the years
ending 30 September 2010 and 30 September 2011 and the continued support of the group's bankers
and shareholders

The directors have reviewed the forecast trading results of the group for a period of three years from the
date of approval of this financial information  Despite continuing difficult trading conditions, the directors
believe that the group operates robust business models across its divisions, which are strongly cash
generative Furthermore the directors are satisfied that management has aiready taken and will continue
to take steps to allow the group to achieve operating profitability notwithstanding the current economic
chmate Additionally the new debt arrangements provide no capital repayments of covenant testing will
take place until 2011  The investment by Duke Street also provided addtional working capital faciities to
the continuing group

In additron the continuing group has various mechanisms and opportunities to ensure that it can react to
changes in the geographic terntones in which it operates These nclude

redeploying profit generating assets,

leveraging IT efficiencies across the group,

further reducing vanable costs, and

disposal of business not considered a strategic fit for the group

The directors are satisfied that in view of the continuing group's existing bank relationship, the recently
signed debt and share capital restructunng and the associated positive cash flows, the group should have
the necessary resources to meet its expected financial obligattons  Accordingly, they believe it 1s
approprnate for these financial statements to be prepared on a going concern basis

7 Subsequent events

On 23 December 2009, the group reached an agreement to sell ts Electronic Transfer ("EFT") payment
solutions and terminal business 1n The Netherlands The business has been sold to FIBAD B V., a
provider of paymeni solutons The cash consideration received by the group for the business being sold
Is €5 7 millon In addition, the transaction resulted in the release of deposits and financial guarantees
totaling €10 million, provided as secunty for the business bank overdraft faciities Following this
transaction, the group no longer has an operational presence 1n The Netherlands

On the 5 February 2010, Payzone plc {“the Company”) announced that an agreement had been reached
between Duke Street and the group’s banking syndicate on the terms of a debt and share capital
restructuring The restructunng nvolved the appointment of Emst and Young as receivers to Payzone plc,
the ultimate parent of the group and the disposal of the direct subsidianes of Payzone plc to a newly
formed company, Pnze Holdings S A ("the Transaction”) Duke Street has taken a controlling stake in
the Pnze Holdings S A and the amount of debt owing to the banking syndicate has been reduced from
€320 million to €82 miliion

6




Cardpoint Nederland Limited

NOTES TO THE FINANCIAL STATEMENTS - continued

7 Subsequent events - continued

Trading in the Company's ordinary shares on the Alternative Investment Market of the London Stock
Exchange (“AIM"}, was suspended on the 5 February 2010, and will be cancelled on 10 May 2010

The recevers disposed of the entire 1ssued share capital of the two subsidianes of Payzone plc, Cardpoint
Limited and Alphyra Holdings Limited, and novated the intercompany debt owed to Payzone plc by its
subsidiaries to subsidiaries of Pnze Holdings S A 1n return for the consideration and assumption of part of
the Group’s debt as described below

As panrt of novation of the intercompany debts, Payzone plc's subsidianes’ intercompany liabihities to
Payzone plc were novated to Alphyra Holdings Limited and Cardpoint Limited

Prize Holdings S A became the ultmate owner of all the operating subsidiaries of the group None of the
group’s subsidiarnes were placed into admirmstration or any other insolvency process As part of the
Transaction, Duke Street invested €45 million in the Prize Heldings S A Pnze Holdings S A assumed
approximately €109 milion of bank debt and guarantees owed to the banking syndicate, of which €27
mithon was repaid by Pnze Holdings S A out of the funds invested by Duke Street

A member of the purchasing group will 1ssue a deferred consideration note n favour of the banking
syndicate, payments under which are capped at €6 3 million and are contingent upon performance over
the three years following completicn The funds invested by Duke Street were used to provide working
capital to the Group in addition to €11 million of headroom in the form of an RCF provided by the banking
syndicate

The banking syndicate acquired a 16% interest in the Prnze Holdings S A, with the balance being held by
Duke Street (69%) and by certain of the current sentor management of the Company (15%) Following
the completion of the transaction on 9 April 2010, Payzone ple, which was a holding company, divested all
of its subsidiaries and used any remamning funds to satisfy certain liabilities of the Company which had
ceased to trade on 5 February 2010




