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Quester Academic GP Limated

Dircctors” report and financal statements
for the year ended for the year ended 31 March 2007

Directors’ rcport

The directors present the audited financial statements for Quester Academic GP Limited (“the Company”)
for the year ended 31 March 2007

Principal activities

The Company acts as the general partner of the Lachesis Seed Fund Limited Partnership (“Lachesis™), the
Is1is College Fund No 1 Limuited Partnership and the 1sis College Fund No 2 Limited Partnership
(collectively “Isis™), the Second Isis College Fund Limuted Partnership (“Sccond Ists”) and of the Sulis
Scedcorn Fund Limited Partnership (“Sulis™  Lachesis, Isis, Sccond Isis and Sulis are collectively referred to
as “the Funds” hercafter The Funds carry on the business of venture capital investment

Quester Capital Management Limited (“QCML”) 15 responsible for managing cach of the Funds

The Company also acts as the gencral partner of Quester Academic GP Partnersmp (“the Partnership”)
The Partnership was formed to carry on the business of investing in University Funds including holding the
carricd interest relating to the Funds

Acquisition of Querist by NewMedia SPARK

Quenst Limited, of which the Company 1s a wholly owned subsidiary, was acquired by NewMedia SPARK
ple, now SPARK Ventures plc, on 11 May 2007 NewMcdia SPARK 1s an AIM traded technology
mvestment company focused on carly stage investment in the ICT and medsa sectors and 1s onc of the few
speciahist and successful companies with expertise similar to Quester

Review of business and future developments

Both the level of business and the period end financal posiion were satisfactory The level of activity 1s
hkely to be simular in the year to 31 March 2008 A business review of the Quenist Group 1s provided 1n
the accounts of the ulumate holding company, Quernist Limited

Financial results

In the year ended 31 March 2007, turnover amounted to £368,850 (2006 £273,290) After the payment of
a management fec to QCML in respect of the Funds and other expenses, the Company had a profit for the
year after tax of £22,581 (2006 £9,845)

A dividend of £5 was paid during the year on the fixed rate preference shares (2006 £5) Dividends paid or
declared in respect of the year ended 31 March 2007 totalled £l (2006 £23,005)
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Qucster Academic GP Lumited

Directors’ report and financial statements
for the ycar ended for the year ended 31 March 2007

Directors

The directors of the Company during the year ended 31 March 2007 and since that date were

SHV Acland (resigned 11 May 2007) JB Milnc (resigned 17 August 2007)
ADN Betton (apponted 11 May 2007) JR Patel (appointed 11 May 2007)

JD Brooke (resigned 5 October 2007) HWB Sallitt (resigned 17 August 2007)
AB Carruthers (appomted 11 May 2007) JA Spooner (resigned 11 May 2007)

CJ] Gee TA Teichman (appointed 11 May 2007)
APG Holmes (resigned i1 May 2007) ICS Wilcock (resigned 30 March 2007)
S Levi (appointed 13 November 2006) MG Williams

Directors’ interests in shares of group companies

During the year, no director other than as mentioned below had any beneficial interest in the share capital
of the Company or of any group undertakings save for Quenist Limited and Quester Venture GP Limited

SHV Acland, APG Holmes and JA Spooncr arc directors of Quenst Limited (the ulimate parent company)
and details of their interests in the shares of Quernist Limited and of the Company and opuions to subscribe
for shares are disclosed in the finanaal statements of Querist Lirmted

Provision of relevant information to the auditors

The directors who held office at the date of approval of the Report of the Directors confirm that, so far as
they are awarc, there 1s no relevant audit mformation of which the company's auditors are unaware, and
cach director has taken all the steps that he ought to have taken as a director to make himself awarce of any
relevant audit informanion and to estabhish that the company’s auditors are aware of that information

Auditors

RSM Robson Rhodes LLP (Robson Rhodes) merged ats audit practice with Grant Thornton UK LLP
("Grant Thornton") Robson Rhodes resigned as auditors on 30 July 2007 wath the successor firm being
Grant Thornton filling 1n the casual vacancy A resolution to reappoint Grant Thornton as auditors of the
company will be proposed at the forthcoming Annual General Mecting

Qo

By order of the Board

A Betton 33 Glasshouse Street
Director London
29 January 2008 WIB 5DG
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Directors’ report and financial statements
for the year cnded for the year ended 31 March 2007

Statement of directors’ responsibilities

Company law requires the directors to preparc financial statements for each finanaal year which give a true
and fair view of the state of affairs of the Company and of the profit or loss of the Company for that period

In preparing those financial statements, the directors are required to
® sclect suitable accounting policies and then apply them consistently,
® make judgements and estimates that are reasonable and prudent,

e statc whether apphcable accounting standards have been followed, subject to any matenal departures
disclosed and explained in the finanaal statements, and

® preparc the financial statements on the going concern basts unless 1t 15 inappropriate to presume that the
Company will continue n business

The directors are responsible for keeping proper accounting records which disclose wath reasonable
accuracy at any time the financial posibion of the Company and to enable them to ensure that the financial
statements comply with the Companies Act 1985 They have gencral responsibility for taking such steps as
are reasonably open to them to safeguard the asscts of the Company and to prevent and detect fraud and
other irregularruies
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Quester Academic GP Limited
Dircctors” report and financial statements
for the year ended for the ycar ended 31 March 2007

Independent auditor’s report to the shareholders of Quester Academic GP Limited

We have audited the financial statements of Quester Acadermic GP Limited for the year ended 31 March
2007 which compnisc the profit and loss account, the balance sheet and notes 1 to 16 These financial
statements have been prepared under the accounting pohicies set out theren

This report 1s made solely to the Company’s members, as a body, n accordance with Section 235 of the
Companues Act 1985  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 auditor's report and for no other purpose

To the fullest extent permitted by law, we do not accept or assume responsibility to anyone other than the
company and the company’s members as a bedy, for our audit work, for this report, or for the opinions we
have formed

Respective responsibilities of directors and auditors

The directors' responsibihitics for preparing the Directors’ Report and financial statements 1n accordance
with Umted Kingdom law and Accounting Standards (Umited Kingdom Generally Accepted Accounting
Practice) are sct out in the Statement of Directors’ Responsibilitaes

Our responsibility 15 to audit the financial statements in accordance with relevant legal and regulatory
requircments and International Standards on Auditing (UK and Ircland)

We report to you our opinion as to whether the financial statements give a true and fair view and are
properly prepared n accordance with the Companics Act 1985 We also report to you whether in our
opinion the information given in the Directors’ Report 1s consistent wath the financial statements

In addition we report to you if, 1n our opinion, the company has not kept proper accounting records, 1f we
have not recerved all the information and explanations we require for our audit, or if information spearfied
by law regarding directors’ remuneration and other transactions 1s not disclosed

We rcad the Directors' Report and consider the implications for our report if we become aware of any
apparcnt misstatements within it

Basis of audit opinion

We conducted our audit in accordance with International Standards on Auditing (UK and Ireland) issucd by
the Auditing Practices Board  An audit includes examination, on a test basis, of evidence relevant to the
amounts and disclosures m the financial statements It also includes an assessment of the significant
cstimates and judgements made by the directors in the preparation of the financal statements, and of
whether the accounting policics are appropriate to the company's circumstances, consistently apphed and

adequately disclosed

We planned and performed our audit so as to obtain all the information and explanations which we
considered necessary n order to provide us with sufficient evidence to give reasonable assurance that the
financial statements are free from material misstatement, whether caused by fraud or other irregulanty or
crror  In forming our opimon we also evaluated the overall adequacy of the presentation of information 1n
the financial statements
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Quester Academic GP Limited
Drrcctors’ report and finanaal statements

for the year ended for the year ended 31 March 2007

Opinion
In our opinion

®  the financial statements give a true and fair view, 1n accordance with United Kingdom Generally
Accepted Accounting Practice, of the state of the Company’s affairs as at 31 March 2007 and of its
profit for the year then ended,

® the financial statements have been properly prepared in accordance with the Companies Act 1985,
and

the information given in the Directors' Report 1s consistent wath the financial statements

@M’ [ gorbon VI Lo -

Grant Thornton UK LLP
Registered Auditor
Chartered Accountants

29 January 2008
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Quester Academic GP Limited
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for the year ended for the year ended 31 March 2007

Profit and loss account

For the year ended 31 March 2007

Note 2007 2006
£ £
Turnover 2 368,850 273,290
Administrative expenses (350,625) (260,069)
Operating profit 3 18,225 13,221
Interest receivable and similar income 1,204 888
Profit on ordinary activities before taxation 19,429 14,109
Tax on profit on ordinary activitics 5 3,152 (4,264)
Profit on ordinary activities after taxation 22,581 9,845

*

Reconciliation of movements in equity sharcholders' funds

for the year ended 31 March 2007

Note 2007 2006

£ £

Profit on ordinary activities after taxation 22,581 9,845
Dividends 6 (5) (23,005)
22,576 (13,160)

Opening sharcholders’ funds 6,284 19,444
Closing shareholders’ funds 28,860 6,284

The Company has no recogniscd gains and losses other than as shown above
All results anise from continuing operations

The notes on pages 8 to 12 form part of thesc financial statements
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Balance sheet

as at 31 March 2007

Note 2007 2007 2006 2006
£ £ £ £
Current assets
Debtors 7 90,509 55,852
Cash at bank and 1n hand 90,102 30,140
180,611 85,992
Creditors: amounts falling due
within one year .1 ( 142,644! (67,449)
Net current assets 37,967 18,543
Creditors: amounts falling due after
more than one ycar 9 (9,107) (12,259)
Net assets 28,860 6,284
Capital and reserves
Called up sharc capital 10 160 160
Profit and loss account 11 28,700 6,124
Shareholders’ funds 28,860 6,284

The notes on pages 8 to 12 form part of these financial statements

These financial statements were approved by the Board of Directors on 29 January 2008 and were signed on
its behalf by

QL

A Betton
Dhrector
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Quester Acadermc GP Limited

Drrectors’ report and financral statements
for the year cnded for the year ended 31 March 2007

Notes to the Financial Statements

1. Principal accounting policies
(a} Basis of preparation

The financal statements have been prepared under the historical cost convention and in accordance
with applicable accounting standards The ultimate parent undertaking in whose consohidated
accounts the Company 1s included 1s Quenist Limited (sce note 14)

( b ) Dividends

Under FRS 21 dividends payable by the Company should not be recogmised in the accounts unless
they have been approprately authonsed by the board and declared to the relevant sharcholders on
or prior to the Balance Shecet date

{ c) Taxation

The charge for taxation 1s based on the profit for the year and takes into account taxation deferred
Deferred tax 1s recognised, without discounting, 1n respect of all tming differences between the
treatment of certam items for taxation and accounting purposes which have ansen but not reversed
by the balance sheet date, except as otherwise required by Finanaial Reporting Standard 19 In - the
balance sheet deferred tax habihities are stated net of deferred tax assets, 1f any

(d) Limited partnerships

The Company acts as the general partner of the Funds, as defined 1n the directors’ report, and by
virtue of the role of the general partner, these Funds are deemed to be subsidiary undcrtakings of
the Company under the provisions of the Companies Act 1985

However, as the Company 1s itself a subsidiary undertaking of an nnmediate parent undertaking
established under the law of a member state of the EU, 1t 15 exempt from the requirement to
prepare group accounts  The Company 1s included 1n consohdated financial statements prepared by
its ultimate parent undertaking Querist Limited, which are drawn up to 31 March n the same
financial year

2, Turnover

Turnover represents the Company’s entitlement to priority profit share as gencral partner of the Funds In
the absence of profits within the Funds, a sum cquivalent to the Company’s entitlement 15 advanced to the
Company as an interest-free hmited recourse loan Such advances are treated as income m the Company’s
accounts in accordance with Financial Reporting Standard 5, “Reporting the substance of transactions”
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Notes to the Financial Statements {contnued)

3. Operating profit

Auditor’s remuncration (both for audit and other scrvices) 1s paid for by another group undertaking

2007 2006
£ £
Fees payable to the Company’s auditor for the audst of the 3,000 3,000

finanaal statements

Fees payable to the Company’s auditor, Grant Thornton UK LLP, and 1ts associates for non-audit services
to the Company itsclf arc not disclosed 1n the individual financial statements of the Company because the
Company’s group financial statements are required by the Companies Regulations 2005, regulation 5(1), to
disclose such fees on a consohdated basis

4, Directors’ emoluments and employees

The Company had no employees during the year (2006 ml) and directors’ emoluments were paid and
borne by another group undertaking

5. Tax on profit on ordinary activities

2007 2006
£ £
UK Corporation tax at 30% - -
Deferred tax credit on unutihsed losses - (13,763)
Deferred tax (crecht)/charge on entitlement to priority profit (3,019)
share 17,996
Adjustment in respect of prior year (133) 31
Tax (credit)/charge for the period (3,152) 4,264
Reconcihiation of profit on ordinary activities to 2007 2006
corporation tax payable £ £
Profit on ordinary activities before tax 19,429 14,109
Tax on profit on ordinary activitics at standard UK corporation
tax ratc at 30% (2006 30%) 5,829 4,233
Effects of
Crystalhsation of prionity profit share entitlement 168,122 -
Unutilised losses carned forward (63,296) 13,763
Revenues not subject to corporation tax (110,655) (17,996)

Corporation tax payable - .

The deferred tax credit of £3,019 arises principally as a result of the treatment as income of the sum
advanced to the Company 1n the form of an interest-free imited recourse loan paid by some of the Funds
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Dircctors’ report and financial statements

for the year cnded for the ycar endid 31 March 2007

Notes to the Financial Statements (continued)

6. Dividends paid and proposed

2007 2006
£ £
Dividend paid on fixed rate preference shares 5 5
2005 final dividend paid on A ordmnary shares - 11,200
2005 final dividend paid on B ordinary shares - 2,800
Interim dividend declared in respect of A ordinary shares - 7,200
Intennm dividend declared in respect of B ordinary shares - 1,800
5 23,005
7. Debtors

2007 2006
£ £
Prepayments and accrued income 90,509 55,852
90,509 55,852

8. Creditors: amounts falling due within one year
2007 2006
£ £
Amount owed to group undertakings 47,501 -
Dividends payable to group undertakings (note 6) 5 7,200
Dividends payable - 1,800
Accruals and deferred income 95,138 58,449
142,644 67,449
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Dircetors’ report and financial staements
for the year chded for the year ended 31 March 2007

Notes to the financial statements (continued)

9. Creditors: amounts falling due after more than one year

2007 2006

£ £

Deferred tax assct (73,769)  (105,128)
Deferred tax habihity 82,876 117,387
9,107 12,259

The deferred tax asset of £73,769 (2006 £105,128) aniscs from the carry forward of unutihsed corporanon
tax losses The deferred tax hability of £82,876 (2006 £117,387) anses from the receipt of interest free
limited recourse loans  The crystallisation of the habihity and the asset 1s interlinked and on this basis, the
assct has been offsct against the habihity

10. Called up share capital

2007 2006
£ £
Authorised

95 “A” ordimary shares of £1 cach 95 93
250 “B” ordinary shares of £1 cach 250 250
655 fixed rate preference shares of £1 cach 655 655
1,000 1,000

Allotted, called up and fully paid
15 “A” ordinary shares of £1 15 15
40 “B” ordinary sharcs of £1 cach 40 40
105 fixed rate preference shares of £1 cach 105 105
160 160

The “A” ordmary shareholders arc entitled to 80% of any dividend declared and the “B” ordlnary
sharcholders are entitled to 20% of any dividend declared  The “B” ordinary sharcholders arc not entitled
to votc at any gencral mcctmg

The fixed rate preference shares of £1 cach have a fixed dividend entitlement of 5% per annum of the
nominal value per share payablc annually on 31 December i cach year The preference sharcholders are
not entitled to vote at any general meeting
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Dircctors’ report and financial statements
for the year cnded for the year endcd 31 March 2007

Notes to the financial statements (continued)

11, Profit and loss account

2007 2006

£ £

Atbeginmng of penod 6,124 19,284

Profit on ordinary activities after taxation 22,581 9,845
Dividends (5) (23,005)

At end of period 28,700 6,124

12. Cash flow statement

Under Financial Reporting Standard 1 (revised 1996) the Company 1s exempt from the requirement to
prepare a cash flow statement on the grounds that a parent undertaking includes the Company in 1ts own
consolidated financial statements

13. Related party disclosures

As 100% of the voting nights are controlled by Quenst Limited, the Company has taken advantage of the
cxcmption contained in Financial Reporting Standard 8 and has therefore not disclosed transactions with
cntitics which form part of the Group

14. Ulumate parent Company

The ulimate parent company 1s Quenst Limited, which 1s registered in England and Wales  Quenst
Limited 15 both the largest and the smallest undertaking into which the results of the Company are
consohdated Copies of Quenst Limited’s accounts may be obtaned from its registered office at 33
Glasshouse Street, London WiB 5DG

15. Ultimate parent Company

On 11 May 2007, Qucnist Limited, of which the Company 1s a wholly owned subsidiary, was acquired by
NewMedia SPARK ple, an AIM traded venture capital nvestment company The terms of the Company’s
management agrecments with the hmited partnerships remains unchanged

16. Post balance sheet events

On 5 October 2007 the General Partnership of the Sulis Seedcorn Fund Limited Partnership was
transferred from the Company to Sulis General Partner Limated a company owned by the three
Unmiversities
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