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AVISEN GROUP LIMITED

DIRECTORS' REPORT
FOR THE YEAR ENDED 31 JANUARY 2012

The directors present their report and the audited financial statements for the year ended 31 January 2012
Principal activities

The principal activity of the company in the year under review was that of IT consultancy

Directors

The directors of the company who were in office durning the year and up to the date of signing the financial
statements were.

C Milverton
M Hanke

Directors’ indemnities

As permitted by the Articles of Association, the directors have the benefit of an indemnity which 1s a qualifying
third party indemnity provision as defined by Section 234 of the Companies Act 2006 The indemnity was in
force throughout the last financial year and 1s currently in force The parent company also purchased and
maintained throughout the financial year directors’ and officers’ lability nsurance in respect of the company
and its directors

Directors' responsibilities statement

The directors are responsible for prepanng the directors' report and the audited financial statements in
accordance with applicable law and regulations

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

. select suitable accounting policies and then apply them consistently,
. make judgments and accounting estmates that are reasonable and prudent,
. state whether applicable UK Accounting Standards have been foliowed, subject to any matenal

departures disclosed and explaned in the financial statements,

. prepare the audited financial statements on the going concern basis unless 1t 1s Inappropnate to
presume that the company will continue in business

The directors are responsible for keeping adequate accounting records that are sufficient to show and explamn
the company's transactions and disclose with reasonable accuracy at any time the financial position of the
company and enable them to ensure that the audited 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 rregulanties
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AVISEN GROUP LIMITED

DIRECTORS' REPORT
FOR THE YEAR ENDED 31 JANUARY 2012

Provision of information to auditor

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

. so far as that director 1s aware, there i1s no relevant audit information of which the company's auditor
are unaware, and
. that director has taken all the steps that cught to have been taken as a director in order to be aware of

any information needed by the company's auditor in connection with preparing their report and to
establish that the company's auditor are aware of that information

in preparing this report, the directors have taken advantage of the small compames exemptions provided by
section 415A of the Companies Act 2006

This report was approved by the boardon  \o (O ckxfoar 20t and signed on its behalf

QAN \esmr

C Milverton
Director
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AVISEN GROUP LIMITED

INDEPENDENT AUDITOR'S REPORT TO THE MEMBERS OF AVISEN GROUP LIMITED

We have audited the financial statements of Avisen Group Limited for the year ended 31 January 2012 which
comprise the Profit and Loss Account, the Balance Sheet and the related notes The financial reporting
framework that has been applied in therr preparation 1s applicable law and United Kingdom Accounting
Standards (United Kingdom Generally Accepted Accounting Practice)

Respective responsibilities of directors and auditor

As explained more fully in the Directors’ Responsibilities Statement on page 1 the directors are responsible for
the preparation of the financial statements and for being satisfied that they give a true and far view Our
responsibility 1s to audit and express an opiion on the financial statements in accordance with applicable law
and International Standards on Auditing (UK and Ireland) Those standards require us to comply with the
Auditing Practices Board's Ethical Standards for Auditors

This report, including the opinions, has been prepared for and only for the company’s members as a body In
accordance with Chapter 3 of Part 16 of the Companies Act 2006 and for no other purpose We do not, in
giving these opinions, accept or assume responsibility for any other purpose or to any other person to whom
this report 1s shown or into whose hands it may come save where expressly agreed by our prior consent in
writing

Scope of the audit of the financial statements

An audit involves obtaining evidence about the amounts and disclosures in the financial statements sufficient to
give reasonable assurance that the financial statements are free from matenal misstatement, whether caused
by fraud or error This includes an assessment of whether the accounting policies are appropnate to the
company’s circumstances and have been consistently applied and adequately disclosed, the reasonableness of
significant accounting estimates made by the directors, and the overall presentation of the financial statements
In addition, we read all the financial and non-financial information in the directors' repont to identify material
nconsistencies with the audited financial statements | we become aware of any apparent matenal
misstatements or iInconsistencies we consider the implications for our report

Opinion on the financial statements

In our opinien the financial statements

. give a true and far view of the state of the company’s affairs as at 31 January 2012 and of its profit 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
Opinion on other matter prescnbed by the Companies Act 2006

In our opinien the information given in the Directors’ Report for the financial year for which the financial
statements are prepared 1s consistent with the financial statements
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AVISEN GROUP LIMITED

INDEPENDENT AUDITOR'S REPORT TO THE MEMBERS OF AVISEN GROUP LIMITED

Matters on which we are required to report by exception

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

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

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

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

) we have not received all the information and explanations we require for our audit, or

. the directors were not entitled to take advantage of the small companies’ exemption in prepanng the

Directors’ Report

s = MO

Miles Saunders {Senior statutory auditor)

for and on behalf of PricewaterhouseCoopers LLP
Chartered Accountants and Statutory Auditor
Reading

Date

260CT 2012
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AVISEN GRQUP LIMITED

PROFIT AND LOSS ACCOUNT
FOR THE YEAR ENDED 31 JANUARY 2012
As restated
2012 2011
Note £ £
TURNOVER 2 47,408 27,707
Cost of sales (27,976) (41,654)
GROSS PROFIT/LOSS) 19,432 (13,947)
Administrative iIncome/(expenses) 78,167 (168,629)
Adjusted EBITDA 87,804 (171,740)
Management recharge 1,026 (47,948)
One off items g 8,769 37,112
OPERATING PROFIT/(LOSS) 3 97,599 (182,576}
EXCEPTIONAL ITEMS
Profit on disposal of an operation 7 - 306,250
PROFIT ON ORDINARY ACTIVITIES BEFORE INTEREST 97,599 123,674
Interest receivable and swmilar income 1,809 -
Interest payable and similar charges 6 - {1,590)
PROFIT ON ORDINARY ACTIVITIES BEFORE TAXATION 99,408 122,084
Tax on profit on ordinary activittes 8 28,725 96,503
PROFIT FOR THE FINANCIAL YEAR 15 128,133 218,587

All amounts relate to continuing operations

There were no recognised gains and losses for 2012 or 2011 other than those included i the profit and loss

account

There 15 no material difference between the profit on ordinary activities before taxation and the retained profit

for the years stated above and their histoncal cost equivalents

The notes on pages 7 to 14 form part of these financial statements
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FIXED ASSETS
Intangible assets
Investments

CURRENT ASSETS
Debtors
Cash at bank

AVISEN GROUP LIMITED
REGISTERED NUMBER: 05185468

BALANCE SHEET
AS AT 31 JANUARY 2012

Note

10
11

12

CREDITORS: amounts faling due within

one year

NET CURRENT LIABILITIES
NET ASSETS/LIABILITIES)

CAPITAL AND RESERVES

Share capital
Share premium account

Profit and loss account deficit

TOTAL SHAREHOLDERS'

FUNDS/(DEFICIT)

13

14
15
15

16

2012

£ £

251,600

251,600
164,786
29,171
193,957
(350,967}

(157,010)

94,590

25,151

328,719

(259,280)

94,590

2011

£ £

251,600

251,600
257,605
35,378
292,983
(578,126)

(285,143)

(33,543)

25,151

328,719

(387,413)

{33,543)

The financial statements were approved and authorised for 1ssue by the board and were signed on its behalf on

Ao OGBeas AD\Q

QN SoxmerR—

C Milverton
Director

The notes on pages 7 to 14 form part of these financial staternents
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1.

AVISEN GROUP LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 JANUARY 2012

ACCOUNTING POLICIES

1.1

1.2

1.3

14

1.5

1.6

Bagis of preparation of financial statements

The financial statements have been prepared under the histoncal cost convention and in accordance
with applicable accounting standards in the United Kingdom

The directors believe that preparng the financial statements on the going concern basis is
appropriate due to the continued financial support of the ulimate parent company, 1Spatial plc The
directors have received confirmation that 1Spatial plc intends to support the company for at least
one year after these financial statements are signed

Basis of consolidation

The financial statements contain information about Avisen Group Limted as an individual company
and do not contain consolidated financial information as the parent of a group The company 1s
exempt under Section 400 of the Compames Act 2006 from the requirements to prepare
conhsolidated financial statements as it and s subsidiary undertakings are mcluded by full
consoltdation in the consohdated financial statements of its parent, 1Spatal plc, a company
registered in England & Wales

Cash flow

The company, being a subsidiary undertaking where 90% or more of the voting nghts are controlled
within the group whose consolidated financial statements are publicly avallable, 1s exempt from the
requirement to draw up a cash flow statement in accordance with FRS 1

Turnover

Turnover represents net invoiced sales of goods, excluding value added tax Professional services
revenue I1s recognised as the work 1s carned out and the company has the contractual nght to
receive the considerahon

Research and development

Expenditure on research and development 1s wniten off in the year in which it 1s incurred
Development expenditure 1s written off in the same way unless the directors are satisfied as to the
technical, commercial and financial viability of individual projects In this situation, the expenditure i1s
deferred and amortised on a straight line basis over the year dunng which the company 1s expected
to benefit

Deferred taxation

Full provision 15 made for deferred tax assets and habiihes ansing from all tming differences
between the recognition of gains and losses in the financtal statements and recognition In the tax
computation

A net deferred tax asset 1s recogmised only if it can be regarded as more hikely than not that there will
be suitable taxable profits from which the future reversal of the underlying timing differences can be
deducted

Deferred tax assets and habilites are calculated at the tax rates expected to be effective at the tme
the himing differences are expected to reverse

Deferred tax assets and habiihes are not discounted
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AVISEN GROUP LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 JANUARY 2012

ACCOUNTING POLICIES (continued)

1.7 Foreign currencies

Monetary assets and liabiliies denorminated n foreign currencies are translated into sterling at rates
of exchange ruling at the balance sheet date

Transactions In foreign currencies are translated into sterling at the rate ruling on the date of the
transaction

Exchange gains and losses are recogrused in the profit and loss account
1.8 Investments
Investments held as fixed assets are shown at cost less prowision for impamrment
1.9 One off items
The directors consider that certain cne off tems should be highhighted in order to understand the

underlying trading performance of the business These items are detaled in note 9 to the financial
statements

TURNOVER

The whole of the turnover 1s attnbutable to principal activity

All turnover arose within the United Kingdom and i1s stated net of VAT n the current and prior financial
year

OPERATING PROFITALOSS)
The operating profit/(loss) 1s stated after chargingf{crediting)

As restated
2012 201
£ £
Auditor's remuneration for the audit of the company's annual
accounts 1,000 2,000
Difference on foreign exchange 705 (9,786)
Ons oft tems - note 9 (8,769) {(37,112)
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AVISEN GROUP LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 JANUARY 2012

STAFF COSTS

Staff costs, including directors' remuneration, were as follows.
g

2012 2011

£ £

Wages and salaries - 39,672
Social security costs - 1,472

- 41,144

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

2012 2011
No. No
Directors - 2
DIRECTORS' REMUNERATION
2012 2011
£ £
Emoluments - 39,672

The directors receive no emoluments for therr services from the company and no recharge 1s made to
the company

INTEREST PAYABLE AND SIMILAR CHARGES

2012 2011

£ £

Interest payable on overdue taxation - 1,590
PROFIT ON DISPOSAL OF AN OPERATION

2012 2011

£ £

Profit on disposal of subsidiary undertaking - 306,250

On 14 July 2010 the company transferred the entire interest in Avisen (Pty) SA Limited to K Jones The
fair value of the consideration of £308,250 was recognised against an investment value of £Nil
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AVISEN GROUP LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 JANUARY 2012

TAX ON PROFIT ON ORDINARY ACTIVITIES

2012 2011
£ £
Adjustments in respect of prior periods {28,725) (96,503)

Tax credit on profit/{loss) on ordinary activitles (28,725) (96,503)

Factors affecting tax credit for the year

The tax assessed for the year 1s lower than (2011 - lower than) the standard rate of corporation tax in the
UK of 26% (2011 - 28%) The differences are explained below

2012 2011
£ £
Profit on ordinary activities before tax 99,408 122,084
Profit on ordinary activittes multiphied by standard rate of
corporation tax tn the UK of 26% (2011 - 28%]} 26,177 34184
Effects of:
Expenses not deducthble for tax purposes, other than goodwill
amortisation and imparment - 32,254
Adjustments to tax charge in respect of prior periods (28,725) (96,503)
Non-taxable income {4,048) (7,028)
Other tax relief on exceptional tems - (85,750)
Group relef (58) 26,338
Tax losses not utiised (22,071) -

Current tax credit for the year (see note above) (28,725) (96,503)

Factors that may affect future tax charges

A number of changes to the UK corporation tax system werg announced in the March 2011 and March
2012 UK Budget Statements A resolution passed by Parhlament on 29 March 2011 reduced the mamn
rate of corporation tax to 26% from Aprl 2011 and a further resoluton was passed by Parlilament on 26
March 2012 which reduced the main rate of corporation tax to 24% from Apnl 2012 This s in addition to
the decrease to 26% enacted in the Finance Act 2011 Further reductions to the main rate are proposed
to reduce the rate by 1% per annum to 22% by 1 April 2014
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10.

AVISEN GROUP LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 JANUARY 2012

ONE OFF ITEMS

In accordance with the company's policy for one off items, the following (credits)/charges were included
in this category

As restated

2012 2011

£ £
Intercompany loan wnte back - (50,093)
Movement in intercompany provision (8,769) 12,98t

(8,769) (37,112)

The prior year restatement has been made in order to classify certain costs in hne with other group
companies

INTANGIBLE FIXED ASSETS
Development
costs
£
Cost
At 1 February 2011 and 31 January 2012 375,763
Amortisation

At 1 February 2011 and 31 January 2012 375,763

Net book amount
At 31 January 2012 -

At 31 January 2011 -

On 1 February 2009 the directors impaired the capitalised development costs This represents a
pragmatic view of the directors based on the likelihood of future economic benefits being received in
relation to the technology

Page 11




11.

12

13.

AVISEN GROUP LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 JANUARY 2012

FIXED ASSET INVESTMENTS

Cost
At 1 February 2011 and 31 January 2012

Impairment
At 1 February 2011 and 31 January 2012

Net book amount
At 31 January 2012

At 31 January 2011

For details of subsidiary companies, see note 17

Invesimentis
in
subsidiary
companies
£

410,860
159,280

251,600

251,600

The drrectors believe that the carrying value of the investments is supported by the expected cash flows

of the business

DEBTORS
2012 2011
£ £
Trade debtors 66,344 14,982
Amounts owed by group undertakings 95,641 132,667
Corporation tax recoverable . 96,503
Prepayments and accrued income 2,801 13,453
164,786 257,605
Amounts owed by group undertakings are unsecured, interest free and repayable on demand
CREDITORS:
Amounts falling due within one year
2012 2011
£ £
Trade creditors 1,648 6,675
Amounts owed to group undertakings 334,720 509,637
Social secunty and other taxes 7,599 60,028
Accruals and deferred income 7,000 1,786
350,967 578,126

Amounts owed by group undertakings are unsecured, interest free and repayable on demand
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AVISEN GROUP LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 JANUARY 2012

SHARE CAPITAL
2012 2011
£ £
Allotted, called up and fully paid
2,515,064 (2011 2,515,084) ordinary shares of £0 01 each 25,151 25,151
RESERVES
Share Profit and
premium loss account
account deficit
£ £
At 1 February 2011 328,719 (387,413)
Profit for the financial year 128,133
At 31 January 2012 328,719 (259,280)
RECONCILIATION OF MOVEMENT IN SHAREHOLDERS' FUNDS
2012 2011
£ £
Opening shareholders’ deficit (33,543) (252,130)
Profit for the financial year 128,133 218,587
Closing shareholders' funds/(deficit) 94,590 {33,543)

PRINCIPAL SUBSIDIARIES

Company name Country

Awvisen UK Limited England and Wales
Solution Minds Limited England and Wales
Avisen BV Netherlands

Solution Minds (UK) Limsted England and Wales

RELATED PARTY TRANSACTIONS

Percentage
Shareholding Description

100% Ordinary IT Consultancy
100% Ordinary Dormant
100% Ordinary IT Consultancy
100% Ordinary Dormant

The company has taken advantage of the exemption in Financial Reporting Standard Number 8 from the
requirement to disclose transactions with group companies on the grounds that consolidated financial
statements are prepared by the ultimate parent company.
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AVISEN GROUP LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 JANUARY 2012

ULTIMATE PARENT UNDERTAKING AND CONTROLLING PARTY

At the balance sheet date the ulttmate parent undertaking and controling party was 1Spatal ple (formerly
Avisen plc), a company incorporated m England and Wales

1Spatal pic 1s the parent undertaking of the smallest and largest group of undertakings to consolidate

these financial staterments at 31 January 2012 The consolidated financial statements of 1Spatal plc are
avallable from Pannell House, Park Street, Guildford, Surrey GU1 4HN.
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