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2 THE DIRECTORS’ REPORT
The directors have pleasure In presenting their report together with the audited financial

statements of the Group and of the Company for the financial year ended 31 December 2012.

Principal activities
The principal activity of the Company Is investment holding and strategic and operational

management of Its subsidianes

The principal activity of the Group 1s sales, marketing and distribution of medical devices and
the provision of specialised health services with particular reference to the following market
segments: Dialysis, Laboratory and Transfusion, Cardiovascular, Perfusion, Radiology &

Imaging, Integrated services, Technical Assistance and General Hospital.

The group operates n Italy, Romama and Turkey.

Results for 2012

In 2012, the Group successfully accomplished the entry of an institutional nvestor, RBS
Special Opportunities Fund managed by RBS Equity Finance (RBEF), as the Group's 6"
shareholder starting from 1 January 2012.

The results for the year ended 31 December 2012 are as follows;

Group Company
€000 €000
Profit/(Loss) net of tax T 167 - (5,039)

Dividends
During the year, no dividend was paid by the Company to its shareholders.
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Directors

The names of the directors of the Company In office at the date of this report are

. Ciattoni

. De Marinis

. Pellegrinelli

. Gualtien

. Watts (resigned on 31 January 2013}
Danby (resigned on 31 January 2013

P 2O P P P U

. Lawley (resigned on 31 January 2013)
S.G Alboneth {resigned on 28 March 2013)

The company has granted an indemnity to one or more of its directors agamnst hability In
respect of proceedings brought by third parties subject to conditions set out 1n the Companies
Act 2006. Such qualifying third party indemnity provisions remain in force as at the date of
approval of the Directors’ Report

Key Performance Indicators

2012 2011
Profit from operations™ 7.2% 5.6%
Debt to equity ratio 4.09 4.72
ROTA - return on total asset 6.4% 4.9%

ROE - return on equity (pre-tax) 8.2% 7.0%

*profit from operation has been calculated as a % on total turnover

PRINCIPAL RISKS AND UNCERTAINTIES

Bank balances and cash comprise cash held by the Group and short-term bank deposits with
an original maturity of three months or less. The carrying amount of these assets

approximates to their fair value

Credit Risks The Group's principal financial assets are bank balances and cash, trade and
other recetvables, which represent the Group’s maximum exposure to credit risk in relation to
financial assets.

The Group's credit risk I1s pnimanly attributable to its trade receivables, The amounts shown In
the balance sheet are net of allowances for doubtful receivables, estimated by the Group's
management based on prior experience and therr assessment of the current economic
environment

The credit risk on hquid funds is hmited because the counterparties are banks with high credit-
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ratings assigned by international credit-rating agencies.
The Group has no significant concentration of credit risk, with exposure spread over a number

of counterparties and customers.

Liquidity Risk

The hquidity nsk 1s the risk that the financial resources available to the Group may not be
sufficient to meet financial obligations arising from operating and Investment activities in
accordance with stipuiated terms and deadlines The Group’s policy Is to achieve a balance
between average maturity and flexibiity and diversification of financial sources. Because the
Parent Company manages directly the Group’s financial resources {centralized management of
hquidity and bank borrowings, negotiation of adequate credit lines and monitoring of future
liquidity needs consistent with the corporate planning process), this goal I1s generally pursued
by securing access to overdraft facilities, medium- and long-term financing, finance leases,
securitization/factoring of trade receivables and, lastly, maintaining a minimum required level

of hquidity.

Directors’ review of the business

The financial statements at 31 December 2012 were prepared on & going concern basis
Specifically, the E)trectors concluded that, despite the current challenging economic and
financial environment, there are no maternial uncertainties as to the Group’s and Company’s
abiliity to continue as a going concern, owing In part to the actions already taken or capable of
being taken to address perceived risks and adapt the Group’s operating and financial structure

to the new economic environment.

Events after the balance sheet date
On 30 October 2013, the group disposed of its entire shareholding 1n Gada Turkey A S. for
consideration of approximately €3 39min

Directors’ Responsibilities
The directors are responsible for preparing the Annual Report and the financial statements In

accordance with applicable law and regulations.

UK Company law requires the directors to prepare group and company financial statements for
each financial year. Under that law the directors have elected to prepare the financal
statements in accordance with International Financial Reporting Standards as adopted by the
EU 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 the group and of the profit or loss of the group for
that period. In preparing these financial statements, the directors are required to:

e select suitable accounting policies and then apply them consistently;

» make judgements and estimates that are reasonable and prudent,
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« state whether applicable accounting standards have been followed, subject to any
material departures disclosed and explained in the financial statements;
« prepare financial statements on the going concern basis unless it 1s tnappropriate to

presume that the group and company will continue in business

The directors are responsible for keeping adequate accounting records that are sufficient to
show and explain the group’s and the company’s transactions and disclose, with reasonable
accuracy, at any time the financial position of the company and the group 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 rregulanties.

In so far as the directors are aware:
» there s no relevant audit information of which the company’s auditor s unaware; and
the directors have taken all steps that they ought to have taken to make themselves
aware of any relevant audit information and to establish that the auditor 1s aware of that

information.
Auditor

The auditor, MHA MacIntyre Hudson, 1s deemed to be reappointed under Section 487(2) of
the Companies Act 2006.

Signed on jbehalf of the directors

~

Antonio De Marinis

Director

Approved by the directors on 16™ December 2013

Registered Office:
Grosvenor Gardens House
35-37 Grosvenor Gardens
LONDON

SW1w 0BS
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»  Macintyre Hudson

THE FUTURE 15 WHAT YOU MAKEIT®
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INDEPENDENT AUDITOR'S REPORT TO THE SHAREHOLDERS OF THE GADA
GROUP LIMITED

YEAR ENDED 31 DECEMBER 2012

We have audited the financial statements for The Gada Group Limited for the year ended 31 December 2012
which compnse the Group and Parent Company Statements of Fmnancial Position, the Group Statement of
Comprehensive income, the Group and Parent Company Statements of Cash Flow, the Group and Company
Statement of Changes in Equity and the related notes The financial reporting framework that has been
applied in their preparation i1s applicable law and International Financial Reporting Standards (IFRSs) as
adopted by the European Union and, as regards the parent company financial statements, as applied In
accordance with the provisions of the Companies Act

This report 1Is made solely to the company's shareholders, 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
shareholders 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 shareholders as a body, for our audit work, for this report, or for the opmions we
have formed

RESPECTIVE RESPONSIBILITIES OF DIRECTORS AND AUDITOR

As explained more fully in the Directors’ Responsibilities Statement set out on pages 6 to 7, the drectors are
responsible for the preparation of the financial statements and for being satisfied that they give a true and
farr view Our responsibility 15 to audit and express an opinion 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 (APB's} Ethical Standards for Auditors

SCOPE OF THE AUDIT OF THE FINANCIAL STATEMENTS

An audit nvolves obtaming 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 appropriate to
the company’s crcumstances and have been consistently applied and adequately disclosed, the
reasonableness of significant accounting estimates made by directors, and the overall presentation of the
financial statements In addition, we read all the financial and non-financial Information in the annual report
to «entify matenal inconsistencies with the audited financial statements }f we become aware of any
apparent material misstatements or inconsistencies we consider the implications for our report

OPINION ON FINANCIAL STATEMENTS
In our opinton

. the financral statements give a true and far view of state of the group and company's affairs as at 31
December 2012 and of its group profit for the year then ended,

. the group financial statements have been properly prepared in accordance with International Financial
Reporting Standards as adopted for use in the European Union,

¢ the parent company financial statements have been properly prepared in accordance with IFRSs as
adopted by the European Union and as applied in accordance with the requirements of the Companies
Act 2006, and

e the financial statements have been prepared in accordance with the requirements of the Companies Act
2006
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INDEPENDENT AUDITOR'S REPORT TO THE SHAREHOLDERS OF THE GADA
GROUP LIMITED

YEAR ENDED 31 DECEMBER 2012

OPINION ON OTHER MATTERS PRESCRIBED BY THE COMPANIES ACT 2006
In our optmion the information given in the Directors’ Report for the financial year for which the financial
statements are prepared Is consistent with the financial statements

MATTERS ON WHICH WE ARE REQUIRED TO REPORT BY EXCEPTION

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

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

. the financial statements are not in agreement with the accounting records and returns, or
. certain disclosures of directors' remuneration specified by law are not made, or

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

amele

CHRISTOPHER SUTTON FCA
{Senior Statutory Auditor)

For and on behalf of

MHA MACINTYRE HUDSON

New Bridge Street House Chartered Accountants
30-34 New Bridge Street & Statutory Auditor
London

EC4V 6BJ
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3 Consolidated Statement of Comprehensive Income - Year ended 31 December
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2012

Amounts 1s €/000 Notes Year ended Year ended
Continuing Operations 2012 2011
Revenue 23 82,435 84,908
Cost of sales (50,743) {53,129)
Gross profit 31,692 31,779
Other operating iIncome 524 1,966
Distribution costs (12,124) {10,654)
Administrative expenses (8,727) {10,091)
Other operating expenses (5,407) (8,241)
Operating profit 249 5,958 4,759
Finance income 26 1,096 1,076
Finance costs 26 (5,554) (4,636)
Profit before tax 1,500 1,199
Corporation tax expense 27 (1,333) (2,588)
Profit/(loss) for the year from continuing

operations 167 (1,389)
Attnbutable to-

Equity holders of the parent 113 (1,533)
Non-controlling Interests 54 144
Other comprehensive iIncome - -
Exchange movements on overseas

investments 52 (35)
Total comprehensive income for the year 219 {1,424)
Attributable to:

Equity holders of the parent 165 (1,568)
Non-controlling interests 54 144
Basic and diluted earnings per share 16 0.01 {0 18)

The company has taken advantage of section 408 of the Companies Act 2006 not to publish

its own Income Statement.

The notes on pages 14 to 51 and 55 to 60 form an integral part of these financial statements

10
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4 Consolidated Group Balance Sheet at 31 December 2012

Amounts in €/000 Notes Year ended Year ended
2012 2011
Non-current assets
Goodwill 7 6,125 6,643
Other intangible assets 6 238 292
Property, plant and equipment 5 4,530 5,352
Deferred tax asset 18 560 902
11,453 13,189
Current assets
Inventories 10 15,642 14,300
Current tax asset 18 1,591 640
Trade and other receivables 9 63,452 66,411
Cash and cash equivalents 11 951 3,037
Prepaid expenses 240 328
81,876 B4,716
Total assets 93,329 97,905
Non-current liabilities
Bank loans 12 188 1,140
Retirement benefit obligation 20 1,778 1,438
Deferred tax habilities 18 575 461
Long term provisions 21 417 240
QObhgations under finance leases 19 1,387 1,829
4,345 5,108
Current liabilities
Bank overdrafts and loans 12 31,582 34,494
Trade and other payables 17 31,587 34,191
Current income tax habilities 18 6,848 6,364
Obligations under finance leases 19 643 644
70,660 75,693
Total liabilities 75,005 80,801
Net assets 18,324 17,104
EQUITY
Share capital 14 8,357 7,714
Share premium 15 357 -
Retained earnings 8,904 10,384
Profit and loss account 113 {1,533)
17,731 16,565
Equity attributable to equity holders of the parent 17,731 16,565
Non-controlling interests 593 539
Total equity 18,324 17,104

The financial statements were approved by the board of directors and authonsed

the 16 12.2013 and are signed on thair behalf by: A. De Marinis, Director

The notes on pages 14 to 51 and 55 to 60 form an integral part of these financial statemenfs

I

Zﬁ)n

11




te

Registered Number: 05280132

5 Consolidated Statement of Cash Flows for the year ended 31 December 2012

Amounts in €/000 Notes 2012 2011
Net Cash (used in)/generated from operating

activities 28 2,110 (2,850)
Investing activities

Acquisition of subsidiary - (744)
Purchases of property, plant and equipment (949) (1,992)
Disposal of property, plant and equipment 193 165
Purchases of patents and trademarks {132) (264)
Net cash used in investing activities (888) (2,835)
Financing activities

Dividends paid - {1,613)
Share Capital increase 1,000 -
Net increase/(decrease) In finance leases (443) (822)
Net increase/(decrease) 1n equity loan notes (1,000} 3,200
Net increase/(decrease) 1n bank loans (2,809) (1,950)
Net increase/(decrease) in bank overdrafts (56) 3,747
Net cash generated from financing activities (3,308) 2,562
Net increase/(decrease) in cash and cash

equivalents (2,086) (3,123)
Cash and cash equivalents at the beginning of the year 3,037 6,160
Cash and cash equivalents at the end of the year 951 3,037

The notes on pages 14 to 51 and 55 to 60 form an integral part of these financial statements

12




6 Consolidated Statement of changes in equity

Amounts in €/000

Registered Number 05280132

Share
Capital

Share
Premium

Retained
earnings

Profit/
(loss)
for the
period

TOTAL

Non-
controlling
interests

TOTA
GROU

or

As of 31 December
2010

7,714

7,779

4,138

19,631

510

20,141

Profit/(loss) for the
year

Total other
comprehensive income

(33)

(1,533)

(1,533)

(35)

144

(1,389)'

(35)

Total comprehensive
income for the year

Profit brought forward

Transactions with
owners of the
Company,
recognised in equity
Contributions by and
distributions to owners
of the Company
Dividend distribution
Other

(35)

4,138

(1,500)
2

(1,533)

(4,138)

(1,568)

(1,500)
2

144

(113)
(2)

(1,424)

(1,613)|

Total transactions
with owners of the
Company

(1,498)

(1,498)

(115)

(1,613)

As of 31 December
2011

7,714

10,384

{(1,533)

16,565

539

17,104

Profit/(loss) for the
year

Total other
comprehensive iIncome

53

113

113

33

54

167,
|

Total comprehensive
income for the year

Increase in share
capital
Profit brought forward

643

357

53

(1,533)

113

1,533

166

1,000

54

As of 31 December
2012

8,357

357

8,904

113

17,731

593

The notes on pages 14 to 51 and 55 to 60 form an integral part of these financial statements

13
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7 NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

1. General information

The GADA Group Limited (“the company”)} is a company incorporated in the United
Kingdom on the 8 November 2004 under the UK Companies Act. The company
commenced to trade on 20 December 2004. The principal activities of the company and
its subsidiaries (together “the group”)} are sales, marketing and distribution of medical

devices and the provision of specialised health services.

Basis of accounting

The consolidated financial statements of the group have been prepared in accordance
with International Financial Reporting Standards (IFRSs) as adopted by the EU and
IFRIC interpretations. The financial statements have been prepared under the historical
cost convention.

The accounting principles used for these financial statements are those that were In
effect at 31 December 2012 and are consistent with those used for the financial
statements at 31 December 2011, except for the information provided below with
regard to revisions and new accounting principles and interpretations issued by the
IASB and applicable as of 1 January 2012.

IAS 12 - Deferred Tax: Recovery of Underlying Assets

This amendment clarifies the determination of deferred taxes on investment property
measured at fair value. The amendment introduces the rebuttable presumption that a
deferred tax asset from investment property, valued using the fair value model provided
in IAS 40, should be determined presuming that the carrying amount will be recovered
on a sale basis. It also requires that a deferred tax asset from non-depreciable assets
va;lued using the revaluation model provided by IAS 16 must always be valued on a sale
basis. The effective date of this amendment 1s for reporting years beginning on or after
January 1, 2012. This amendment had no impact on the Group’s financial posttion,
results and disclosures.

IFRS 7 - Financial Instruments - Disclosures

The IASB published an amendment to IFRS 7 that improves financial instrument
disclosures. The disclosure refers to transfers of assets (as defined in IAS 19) If the
transferred assets are not fully derecognized, the company I1s required to provide
information that can enable users of the financial statements to understand the
relationship the assets that were not derecognized and the habilities associated with

them. If the assets are fully derecognized but the company retains a residual

14
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invoivement, a disclosure must be provided to enable users of the financial statements
to assess the nature of the company’s residual involvement In the derecognized assets
and the nisks associated with it. The effective date of this amendment 15 for reporting
years beginning on or after January 1, 2012 and a comparative disclosure is not
required.

Tris amendment had no impact on the Group’s financial posttion, results and

disclosures,
2. Significant accounting policies
The main valuation criteria and accounting policies applied by The Gada Group are

reviewed below:

Basis of consolidation

From 1 January 2010

The consolidated financial statements comprise the financial statements of the group
and its subsidiaries at 31 December 2012.

Subsidiaries are fully consohdated from the date of acquisition, being the date on which
the group obtains control, and continue to be consolidated until the date when such
control ceases The financial statements of the subsidianes are prepared for the same
reporting period as the parent company, using consistent accounting policies All intra-
group balances, transactions, unrealised gains and losses resulting from intra-group
transactions and dividends are eliminated in full.

Losses within subsidiary are attnbuted to the non-controlling interests even If that
results in a deficit balance

A change n the ownership interest of a subsidiary, without a foss of control, 1s

accounted for as an equity transaction.

Prior to 1 January 2010
Above mentioned requirements were apphed on a prospective basis. The following
differences however are carrted forward from previous basis of consohdation:
« Acquisttions of non-controlling interests, prior to 1 January 2010 were
accounted for using the parent entity extension method, whereby, the difference
between the consideration and the book value of the share of the net assets

acquired were recognised 1n goodwill

15
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Going concern

As a result of the increased focus on working capital, the group’s forecasts and
projections, taking account of reasonably possible changes in trading performance,
show that the group should be able to operate within the level of its current financing.
After making enquines, the directors have reasonable expectation that the group has
adequate resources to continue in operational existence for the foreseeable future. The
group therefore continues to adopt the going concern basis in preparing its consolidated

financial statements

Company Income Statement
The group reported a profit of €167k (2011 loss: €1,389k) The company reported a

loss of €5,039k (2011 loss* €285k).
The company has taken advantage of Section 408 of the Companies Act 2006 not to

publish its own Income Statement.

Business combinations and goodwill
From 1 January 2010

Business combinations are accounted for using the acquisitions method. The cost of an
acquisition 1s measured as the aggregate of the consideration transferred, measured at
acquisition date fair value and the amount of any non-controlling Interests in acquiree
For each business combination, the acquirer measures the non-controlling interest In
the acquirce either at fair value or at the proportionate share of the acquiree's
identifiable net assets Acquisition costs incurred are expensed and included In
administrative expenses.

If the business combination 15 achieved 1n stages, the acquisition date fair value of the
acquirer's previously heid equity interest in the acquiree 1s remeasured to fair value at
the acquisition date through profit or loss.

Goodwill 15 imitially measured at cost being the excess of the aggregate of the
consideration transferred and the amount recognised for non-controlling interests over
the net identifiable assets acquired and habilities assumed. If the consideration is lower
than the fair value of the net assets of the subsidiary acquired, the difference 1s
recognised In profit or loss.

After initial recognition, goodwill 1s measured at cost less any accumulated impairment
losses. For the purpose of impairment testing, goodwill acquired in a business
combination 1s, from the acquisition date, allocated to each of the group’s cash-
generating units that are expected to benefit from the combination, irrespective of
whether other assets or habilities of the acquiree are assigned to those units.

Where goodwill forms part of a cash-generating unit and part of the operation within

16
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that unit 1s disposed of, the goodwill associated with the operation disposed of 1s
included 1n the carrying amount of the operation when determining the gain or loss on
disposal of the operation Goodwill disposed of in this arcumstance Is measured based
on the relative values of the operation disposed of and the portion of the cash-

generating unit retained

Prior to 1 January 2010

In comparison to the above mentioned requirements, the following differences apphed:
Business combinations were accounted for using the purchase method. Transaction
costs directly attributable to the acquisiion formed part of the acquisition costs. The
non-controliing interests (formerly known as minority interest) was measured at the
proportionate share of the acquiree’s identifiable net assets.

Business combinations achieved In stages were accounted for as separate steps. Any

additional acquired share of interest did not affect previously recognised goodwill

Geographical reporting,

Geographical segments are reported in @ manner consistent with the internal reporting
provided to the chief operating decision-maker. The chief operating decisiton-maker, who
is responsible for allocating resources and assessing performance of the operating

segments, has been identified as the steering committee that makes strategic decisions

Foreign currency translation
(a) Functional and presentation currency

Items included in the financial statements of each of the group’s entities are measured
using the currency of the pnimary economic environment in which the entity operates
(“the functional currency”) The consolidated financial statements are presented n

Euro, which i1s the group’s presentation currency.

(b) Transactions and balances

Foreign currency transactions are transiated into functional currency using the exchange
rates prevalling at the dates of the transactions or valuation where tems are
remeasured. Foreign exchange gains and losses resulting from the settlement of such
transactions and from the translation at year-end exchange rates of monetary assets

and llabihties denominated In foreign currencies are recognised in the income statement.

The major exchange rates used for the conversion of the assets as at 31 December
2012 are Euro/Turkish Lira 2 3689, Euro/Romanian LEL 4 4287 and Euro/GBP 0 8179,

17
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Gains and losses arising on re-translation are Included In the statement of

comprehensive income for the period.

(c) Group companies
The results and financial position of all the group entities that have a functional currency
different from the presentation currency are translated into the presentation currency as

follows:

(1) assets and labihities for each balance sheet presented are translated at the
closing rate at the date of that balance sheet,

(1) income and expenses for each income statement are translated at average
exchange rates {unless this average 1s not a reasonable approximation of the
cumulative effect of the rates prevailing on the transaction dates, in which case
income and expenses are translated at the rate on the dates of the transactions);

and

on consolidation, exchange differences arising from the translation of the net investment
in foreign operations are taken to other comprehensive income. When a foreign
operation I1s partially disposed of or sold, exchange differences that were recorded in
equity are recognised in the income statement as part of the gain or loss on sale
Goodwill and fair value adjustments arising on the acquisition of a foreign entity are
treated as assets and liabilities of the foreign entity and transiated at the closing rate

Property. plant and equipment
All property, plant and equipment I1s stated at historical cost less depreciation and any
recognised impairment loss. Historical cost includes expenditure that s directly
attributable to the acquisition of the items Subsequent costs are included 1n the asset’s
carrying amount or recognised as a separate asset, as appropriate, only when it 15
probable that future economic benefits assoclated with the item will flow to the group
and the cost of the item can be measured rehiably. The carrying amount of the replaced
part 1s de-recogmised. All other repairs and maintenance are charged to the income
statement during the financial period in which they are incurred.
Depreciation 1s calculated using the straight-ine method to allocate their cost or
revalued amounts to their residual values over ther estimated useful lives, as follows.

- Buildings 3%

- Fixtures and equipment 10%-30%

- Leasehold improvements 3%

- Leasehold equipment 20%

18
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Assets held under finance leases are depreciated over their expected usefut lives on the
same basis as owned assets or, where shorter, over the term of the relevant lease.

The gain or loss ansing on the disposal or retirement of an asset 1s determined as the
difference between the sales proceeds and the carrying amount of the asset and 15

recognised in profit or loss.

Intangible assets
Patents, trademarks and licenses

Separately acquired patents, trademarks and licenses are shown at historical cost.
Patents, trademarks and licenses acquired 1n a business combination are recognised at
fair value at the acquisition date. Patents, trademarks and licenses have a finite useful
Ife and are carned at cost less accumulated amortisation. Amortisation (s calculated
using the straight-ine method to allocate the cost of patents, trademarks and licenses
over their estimated useful lives.

Acquired computer software licenses are capitalised on the basis of the costs incurred to
acquire and bring to use the specific software. These costs are amortised over their

estimated useful lives (5 years).

Computer software
Costs associated with maintaining computer software programs are recognised as an

expense as incurred Development costs that are directly attnbutable to the design and
testing of identifiable and unique software products controlled by the group are
recognised as intangible assets when the following cntena are met:
- 1t 1s technically feasible to complete the software product so that it will be
avallable for use,
- management intends to complete the software product and use or sell it,
- there i1s an ability to use or sell the software product;
- It can be demonstrated how the software product will generate probable future
economic benefits;
- adequate techmical, financial and other resources to complete the development
and to use or sell the software product are available; and
- the expenditure attributable to the software product during its development can

be reliably measured.
Directly attributable costs that are capitalised as part of the software product include the

software development employee costs and an appropriate portion of relevant overheads.

Other development expenditures that do not meet these critena are recognised as an
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expense as incurred. Development costs previously recognised as an expense are not
recognised as an asset In a subsequent period.

Computer software development costs recognised as assets are amortised over their
estimated useful lives (5 years).

All amortisation on intangible assets 1s charged to “other operating expenses” In the

Consolidated Statement of Comprehensive Income

Impairment of non-financial assets

Assets that have an indefinite useful ife — for example, goodwill or intangible assets not
ready to use - are not subject to amortisation and are tested annually for impairment.
Assets that are subject to amortisation are reviewed for impairment whenever events or
changes In circumstances indicate that the carrying amount may not be recoverable. An
impairment loss 1s recognised for the amount by which the asset’s carrying amount
exceeds its recoverable amount. The recoverable amount 1s the hugher of an asset’s fair
value less costs to sell and value n use. For the purposes of assessing impairment,
assets are grouped at the lowest levels for which there are separately identifiable cash
flows (cash-generating units) Non-financial assets other than goodwill that suffered

impairment are reviewed for possible reversal of the impairment at each reporting date.

All impairment losses on intangible assets are charged to “other operating expenses” In

the Consolidated Statement of Comprehensive Income

Financial Assets

Classification

The group classifies all of its financial assets as loans and receivables. Loans and
receivables are non-derivative financial assets with fixed or determinable payments that
are not guoted 1n an active market They are included In current assets, except for
matunities greater than 12 months after the end of the reporting period. These are
classified as non-current assets. The group’s loans and receivables comprise ‘trade and

other recewables’ and ‘cash and cash equivalents’ in the balance sheet

Recognition and measurement
Financial assets are recognised on the trade-date - the date on which the group commuts

to purchase or sell the asset Loans and receivables are subsequently carried at

amortised cost using the effective interest method.
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Offsetting financial instruments

Financial assets and habilities are offset and the net amount reported in the balance
sheet when there 15 a legally enforceable nght to offset the recognised amounts and
there 1S an intention to settle on a net basis or realise the asset and settle the liability

simultaneously.

Impairment of financial assets
The group assesses at the end of each reporting period whether there 1s objective

evidence that a financal asset or group of financial assets 1s impaired. A financial asset
or a group of financial assets 1s impaired and impairment losses are incurred only If there
1s objective evidence of impairment as a result of one or more events that occurred after
the initial recognition of the asset (a ‘loss event’) and that loss event (or events) has an
impact on the estimated future cash flows of the financial asset or group of financial
assets that can be reliably estimated.

For loans and receivables, the amount of the loss 1s measured as the difference between
the asset’s carrying amount and the present value of estimated future cash flows
(excluding future credit losses that have not been incurred) discounted at the financal
asset’s oniginal effective interest rate The carrying amount of the asset I1s reduced and
the amount of the loss I1s recognised in the consclidated income statement

If, \n a subsequent period, the amount of the imparrment loss decreases and the
decrease can be related objectively to an event occurring after the impairment was
recognised (such as an improvement in the debtor’s credit rating), the reversal of the
previously recognised Impairment loss 15 recognmsed 1n the consolidated ncome

statement

Denivative financial instruments

The Group's activities expose 1t primarily to the financial risks of changes in interest
rates. The Group uses Interest rate swap contracts to hedge these exposures. The
Group does not use derivative financial instruments for speculative purposes. The use of
financial dernivatives 1s governed by the Group’s policies approved by the board of

directors, which provide written principles on the use of financial denivatives

Inventories
Inventories are stated at the lower of cost and net realisable value Cost is calculated
using the weighted average method Net realisable value represents the estimated

selling price less all estimated costs to be incurred 1n marketing, seling and distnbution.
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o

Trade receivables

Trade receivables are amounts due from customers for merchandise sold or services
performed in the ordinary course of business. If collection 1s expected in one year or less
(or 1in the normal operating cycle of the business if longer), they are classified as current
assets, If not, they are presented as non-current assets

Trade receivables are recognised initially at fair value and subsequently measured at

amortised cost using the effective interest method, less provision for impairment

Cash and cash equivalents

In the consolidated statement of cash flows, cash and cash equivalents includes cash 1n
hand, deposits held at call with banks, other short-term highly iquid investments with
original maturities of three months or less and bank overdrafts. In the consolidated
balance sheet, bank overdrafts are shown within bank overdrafts and loans 1n current
liabilities.

Share capital

Ordinary shares are classified as equity. Incremental costs directly attributable to the
Issue of new ordinary shares are shown in equity as a deduction, net of tax, from the
proceeds Where any group company purchases the company’s equity share capital, the
consideration paid, including any directly attributable incremental costs (net of income
taxes) 1s deducted from equity attributable to the company’s equity holders until the
shares are cancelled or reissued. Where such ordinary shares are subsequently reissued,
any consideration received, net of any directly attributable incremental transaction costs
and the related income tax effects, i1s included In equity attributable to the company’s
equity holders.

Trade payables
Trade payables are obligations to pay for goods or services that have been acquired in

the ordinary course of business from suppliers Accounts payable are classified as
current habilities If payment 1s due within one year (or in the normal operating cycle of
the business if longer). If not, they are presented as non-current habilities. Trade

payables are not interest bearing and are stated at their nominal value.

Borrowings
Borrowings are recognised nitially at fair value, net of transaction costs incurred.

Borrowings are subsequently carried at amortised cost, any difference between the

proceeds (net of transaction costs) and the redemption value I1s recognised in the income
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statement over the perniod of the borrowings using the effective interest method. Fees
paid on the establishment of loan facilities are recognised as transaction costs of the loan
to the extent that it 1s probable that some or all of the facility will be drawn down. In this
case, the fee 1s deferred until the draw-down occurs To the extent there 1s no evidence
that it 1s probable that some or all of the faciity will be drawn down, the fee Is
capitalised as a pre-payment for hquidity services and amortised over the period of the

facihty to which it relates.

Current and deferred income tax

The tax expense for the period compnses current and deferred tax. Tax is recogrised In
the income statement, except to the extent that it relates to items recognised I1n other
comprehensive tncome or directly in equity. In this case, the tax is also recogmised In
other comprehensive income or directly in equity, respectively.

The current income tax charge 1s calculated on the basis of the tax laws enacted or
substantively enacted at the balance sheet date in the countries where the company and
its subsidianes operate and generate taxable income. Management periodically evaluates
positions taken in tax returns with respect to situations 1n which applicable tax regulation
Is subject to interpretation. It establishes provisions where appropriate on the basis of
amounts expected to be paid to the tax authorities.

Deferred income tax i1s recognised, using the habiity method, on temporary differences
ansing between the tax bases of assets and habilities and their carrying amounts in the
consolidated financial statements. However, deferred tax habilities are not recognised If
they arise from the imtial recognition of goodwill, deferred income tax 1s not accounted
for If it anises from nitial recognition of an asset or habthty in a transaction other than a
business combination that at the time of the transaction affects neither accounting nor
taxable profit or loss Deferred income tax 1s determined using tax rates (and laws) that
have been enacted or substantially enacted by the balance sheet date and are expected
to apply when the related deferred income tax asset 1S realised or the deferred income
tax hability 1s settled

Deferred Income tax assets are recognised only to the extent that it I1s probable that
future taxable profit will be available against which the temporary differences can be
utilised.

Deferred income tax 1s provided on temporary differences arising on Investments 1n
subsidianies and associates, except for deferred income tax hability where the timing of
the reversal of the temporary difference 1s controlled by the group and it 1s probable that
the temporary difference will not reverse in the foreseeable future,

Deferred income tax assets and liabiliies are offset when there 1s a legally enforceable

right to offset current tax assets against current tax liabihties and when the deferred
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Income taxes assets and liabilities relate to income taxes levied by the same taxation
authority on either the same taxable entity or different taxable entities where there 1s an

intention to settle the balances on a net basis

Employee benefits

Pension obligations

Payments made to the state-managed retirement benefit schemes when an employee
resigns are dealt with as payments to defined contribution schemes where the Group’s
obligations under the schemes are equivalent to those arising in a defined contribution
retirement benefit scheme. The Group’s continuing oblhgation for current employees
under the state-managed retirement benefit scheme are as defined benefit schemes
The cost of providing benefits 1s determined using the Projected Unit Credit Method,
with actuaral valuations being carried out at each balance sheet date Actuarial gains
and losses are recogrused 1n full in the period in which they occur. Past service cost 1s
recognised immediately to the extent that the benefits are already vested, and
otherwise 1s amortised on a straight-line basis over the average period until the benefits
become vested

The retirement benefit obhgation recognised n the balance sheet represents the present
value of the defined benefit obligation as adjusted for unrecognised past service cost,

and as reduced by the fair value of scheme assets

Termnation benefits

The group provides termination benefits to some of its employees Termination benefits
are payable when employment 1s terminated by the group before the normal retirement
date, or whenever an employee accepts voluntary redundancy in exchange for these
benefits The group recognises termination benefits when i1t 1s demonstrably committed
to a termination when the entity has a detailed formal plan to terminate the employment
of current employees without possibility of withdrawal In the case of an offer made to
encourage voluntary redundancy, the termination benefits are measured based on the
number of employees expected to accept the offer. Benefits faling due more than 12
months after the end of the reporting period are discounted to their present value.

Profit sharing and bonus plans
The group recognises a liability and an expense for bonuses and profit-sharing, based on

formulae that takes into consideration the profit attrbutable to the company’s
shareholders after certain adjustments. The group recognises a provision where
contractually obliged or where there 1s a past practice that has created a constructive

obligation.
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Provisions

Provisions are recognised by the Group when a present legal or constructive obligation
exists as a result of past events, it 1s probable that an out flow of resources embodying
benefits will be required to settle the obligation and a reliable estimate of the amount of
the obligation can be made.

Provisions are measured at the present value of the expenditures expected to be
required to settle the obligation using a pre-tax rate that reflects current market
assessments of the time value of money and the risks specific to the obligation The

Increase In the provision due to passage of time 1s recognised as interest expense.

Key management estimates and cnitical accounting judgements
Management has made a number of judgements, estimates and assumptions relating to

the reporting of assets and liabihties and the disciosure of contingent assets and
labihties to prepare these financial statements in conformity with IFRS as adopted by
the EU. The resulting accounting estimates will by definition seldom equal the related
actual results.
Estimates and judgments are continually evaluated and are based on histonical
experience and other factors, including expectations of future events that are believed to
be reasonable under the circumstances Revisions to accounting estimates are
recognised n the period in which the estimates are revised and in any future penods
affected
In particular, information about significant areas of estimation uncertainty and critical
judgements in applying accounting policies that have the most significant effect on the
amounts recognised In the financial statements Is described in the following notes:
= Goodwill - Note 7
Goodwill 1s tested for imparment annually as at 31 December and when
circumstances indicate that the carrying value may be impaired Impairment 1s
determined by assessing the recoverable amount of each cash generating unit to
which the goodwili relates Where the goodwill carrying value exceeds the
recoverable amount of the cash generating unit, an imparrment loss 1s
recognised. Impairment losses cannot be reversed n future periods.
e Other intangible assets ~ Note 6
Management determine the useful economic life of other intangible assets based
on the period management expect to receive the economic benefit. A review of
the carrying value 1s made at each reporting date and when circumstances
indicate that the carrying value may be impaired
« Property, plant and equipment - Note 5
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Management determine the useful economic hfe of property, plant and
equipment based on the period management expect to receive economic benefit.
A review of the carrying value is made at each reporting date and when
circumstances indicate that the carrying value may be impaired.

e Trade and other receivables - Note 9
Management review the carrying value of trade receivables annually at 31
December and consider If there 1s any evidence that a trade receivable or group
of trade receivables 1s impaired Impairment losses are incurred only If there 1s
objective evidence of impairment as a result of one or more events that occurred
after initial recognition of the asset (a “loss event”) and the loss event has an
impact on future cash flows

e Retirement benefit obligation — Note 20
The value of the future pensions liability 1s estimated using the Projected Unit
Credit Method, with actuanal valuations carried out annually at 31 December.

s Provisions — Note 21
Management value provisions based on the present value of the future outflow of
economic benefit expected to be required to settle the obligations. Provisions are
changed when more relevant information Is available that may increase or

decrease the value of the future outflow of economic benefit

Revenue recognition

Sale of goods and services

Revenue comprises the fair value of the consideration received or receivable for the sale
of goods and services In the ordinary course of the group's activities Revenue is shown
net of value-added tax, returns, rebates and discounts and after eliminating sales within
the group

The group recognises revenue when the amount of revenue can be rehiably measured
and 1t 1s probable that future economic benefits will flow to the entity Sales of goods are
recognised when goods are delivered and title has passed to the buyer. The group bases
its estimates on historical results, taking into consideration the type of customer, the
type of transaction and the specifics of each arrangement.

Service revenues are recognized based on the progress made In providing the services

and the amount of the revenues can be determined reliably

Interest income
Interest income 1s recognised using the effective interest method When a loan and
receivable 1s impaired, the group reduces the carrying amount to 1ts recoverable

amount, being the estimated future cash flow discounted at the original effective interest
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rate of the instrument, and continues unwinding the discount as Interest 1ncome.
Interest income on impaired loan and receivables are recognised using the onginal

effective interest rate.

Dwvidend income

Dividend income 1s recognised when the right to receive payment s established.

Leases

Leases In which a significant portion of the risks and rewards of ownership are retained
by the lessor are classified as operating leases. Payments made under operating leases
(net of any incentives receved from the lessor) are charged to the income statement on
a straight-line basis over the period of the lease.

The group leases certain property, plant and equipment Lease of property, plant and
equipment where the group has substantially all the nisks and rewards of ownership are
classified as finance leases. Finance leases are capitalised at the lease’s commencement
at the lower of the fair value of the leased property and the present value of the
minimum lease payments

Each lease payment s allocated between the hability and finance charges. The
corresponding rental obligations, net of finance charges, are included in other long-term
payables. The interest element of the finance cost 15 charged to the income statement
over the lease perniod so as to produce a constant periodic rate of interest on the
remaining balance of the habilty for each period. The property, plant and equipment
acquired under finance leases 1s depreciated over the shorter of the useful hife of the

asset and the lease term.

Dividend distribution

Dividend distribution to the company’s shareholders 1s recogmsed as a hability 1n the

group’s financial statements in the period in which the dividends are paid.

Factoring of Receivables
Accounts recervable assigned without recourse are deleted from the asset side of the

statement of financial position when the assignment transaction transfers substantially
all nsks and benefits inherent 1n the ownership of the receivables, as required by IAS
39 In all other cases of assignments without recourse or assignments with recourse,
the recewvables stay on the statement of financial position and the advance received

from the factor i1s recognised as a financial hability.
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3. Financial Risk Management

Credit nsk

The Group’s principal financial assets are bank balances and cash, trade and other
receivables, which represent the Group’s maximum exposure to credit risk in relation to
financial assets.

The Group’s credit nsk i1s pnmarily attributable to its trade receivables.

The amounts presented In the balance sheet are net of allowances for doubtful
recervables, estimated by the Group’s management based on prior experience and their
assessment of the current economic environment.

The credit nsk on hiquid funds 1s imited because the counterparties are banks with high
credit-ratings assigned by international credit-rating agencies. The Group has no
significant concentration of credit rnisk, with exposure spread over a large number of
counterpartiles and customers FEach local entity 1s responsible for managing and
analysing the credit risk for each of their new chents before standard payment and

delivery terms and conditions are offered

Liguidity risk
Cash flow forecasting 1s performed in the operating entities of the group and aggregated

by group finance. Group finance monitors rolling forecasts of the group’s lquidity
requirements to ensure it has sufficient cash to meet operational needs while
maintaining sufficient headroom on its undrawn committed borrowing facilities at all
times so that the group does not breach borrowing hmts or covenants (where
applicable) on any of its borrowing facilities. Such forecasting takes into consideration
the group’s debt financing plans, covenant compliance and compliance with internal

balance sheet ratio targets
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Management has determined the geographical locations based on the reports reviewed

by the Board of Directors that are used to make strategic decisions The Group’s

operations are located 1n Italy, Turkey and Romania.

Geographical informatton about the business I1s presented below:

Year ended 2012

REVENUE ITALY ROMANIA TURKEY TOTAL

Amounts in €/000

Total revenue 62,880 14,547 5,008 82435

% on total 76.3% 17.6% 6 1%

Gross Profit 25,220 4,816 1,656 31,692

% on turnover 40 1% 33.1% 33.1% 38.4%

Year ended 2011

REVENUE ITALY ROMANIA TURKEY TOTAL

Amounts in €/000

Total revenue 63,017 18,784 3,107 84,908

% on total 74.2% 22.1% 3.7%

Gross Profit 26,036 4,978 765 31,779

% on turnover 41.3% 26 5% 24.6% 37.4%
Year ended 2012
BALANCE SHEET ITALY ROMANIA TURKEY UK  TOTAL ELIMINATION TOTAL
Amounts 1n £/000
Non-current assets 4,490 1,924 2,876 10,718 20,008 {8,555) 11,453
Current assets 69,615 11,718 6,518 1,997 89,848 (7,972) 81,876
Total assets 74,105 13,642 9,394 12,715 109,856 (16,527) 93,329
Current liabilities (53,651) (10,807) (5,590) (8,588) (78,636) 7,976 (70,660)
Non-current habilities (2,746) (927) {569) (103) (4,345) (4,345)
Net assets 17,708 1,908 3,235 4,024 26,875 (8,551) 18,324
Year ended 2011
BALANCE SHEET ITALY ROMANIA TURKEY UK TOTAL ELIMINATION TOTAL
Amounts in €/000
Non-current assets 4,771 2,295 2,932 14,491 24,489 (11,299} 13,190
Current assets 69,580 13,432 6,135 2,864 92,011 (7,295) 84,716
Total assets 74,351 15,727 9,067 17,355 116,500 (18,594) 97,906
Current liabihties (55,514) (12,850) (5,225} (9,010) (82,599) 6,906 (75,693)
Non-current iabilities (3,196) (1,127) (669) (116) (5,109) 0 (5,109)
Net assets 15,641 1,750 3,173 8,229 28,792 (11,688) 17,104

29




-

’ ) Registered Number; 05280132

1

4. Geographical Information - continued

Italy performed in line with the previous year at both sales and margin level.

Romania reqistered a reduction in the turnover compared to previous year due to a
delay in a coupie of integrated services projects, this has however significantly
increased the overall margin.

Turkey registered an wncrease 1n the sales of over 60% compared to previous year The
shift of sales from a sub-dealer model to direct sales and the reduction of the
Jnvestments in free of charge equipment and matenals to customers has also brought to

an increase 1n the overall margin from 24 6% to 33.1%.

5. Property, plant and equipment
The carrying amount of the Group’s fixtures and equipment includes an amount of
€1,802,000 (2011: €2,327,000) in respect of assets held under finance leases.

Year ended 2012 Land and Leasehold F";t:;es Leasehold TOTAL
Amounts 1in £/000 buildings improvements equipment equipment

COST OR VALUATION

At 1 January 2012 217 219 6,407 4,407 11,250
Additions - 16 872 61 949
Foreign exchange

vanance - - 4 {16) (12)
Disposals - - (803) - (803)
At 31 December 2012 217 235 6,480 4,452 11,384
ACCUMULATED DEPRECIATICN AND

IMPAIRMENT

At 1 January 2012 (49) (51) (3,718) (2,080) (5,898)
Charge for the penod (9 (23) (1,013) (588) (1,633)
Eliminated on disposals - - 654 - 654
Reclassification - - - - -
Foreign exchange

variance - - 5 18 23
At 31 December 2012 {58) (74) (4,072) {2,650) (6,854)
CARRYING AMOUNT

At 1 January 2012 168 168 2,689 2,327 5,352
At 31 December 2012 159 161 2,408 1,802 4,530
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Fixtures

Year ended 2011 Lal_'ld_and i Leasehold and Lea_sehold TOTAL
Amounts in €/000 buildings improvements equipment equipment

COST OR VALUATION

At 1 January 2011 217 195 5,754 4,511 10,677
Additions - 24 1,636 332 1,992
Foreign Exch. variance - - (46) (136) (182)
Write-off - - (48) (559) (607)
Reclassification - - (331) 331 -
Disposals - - (558) {(72) {630)
At 31 December 2011 217 219 6,407 4,407 11,250
ACCUMULATED DEPRECIATION AND

IMPAIRMENT

At 1 January 2011 (45) (31) (3,624) (1,291) (4,991)
Charge for the period (4) (20) (787) (603) (1,414)
Eliminated on disposals - - 489 3 492
Reclasstfication - - 195 (195) -
Foreign Exch Variance - - 9 6 15
At 31 December 2011 (49) (51) (3,718) (2,080) (5,898)
CARRYING AMOUNT

At 1 January 2011 172 164 2,130 3,220 5,686
At 31 December 2011 168 168 2,689 2,327 5,352

The property, plant & equipment mainly refer to medical equipments used to support the

sales

6. Other intangible assets

Amounts in €/000 2012 2011
COST

At 1 January 618 354
Additions 132 264
Wnite-off {81) -
At 31 December 669 618
AMORTISATION

At 1 January (326) (240)
Charge for the penod (105) (86)
At 31 December (431) (326)
CARRYING AMOUNT

At 1 January 292 114
At 31 December 238 292
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7. Goodwill

COST Amounts 1in €/000

At 1 January 2012 8,530
Addition for the period -
At 31 December 2012 8,530
ACCUMULATED IMPAIRMENT LOSSES

At 1 January 2012 (1,887)
Impairment losses for the period {(518)
At 31 December 2012 (2,405)
CARRYING AMOUNT

At 1 January 2012 6,643
At 31 December 2012 6,125

Registered Number. 05280132

Following the year end, the group disposed of its entire shareholding in Gada Turkey A.S.

The consideration received, less costs to sell, was lower than the carrying value in the

consolidated accounts and an impairment loss has therefore been recognised in the

period.

The group I1s also at an advanced stage In negotiations to dispose of its 70% holding in

Gada Romania and Gada Healthcare Solutions The proposed consideration, less costs to

sell, 1s lower than the carrying value In the consolidated accounts and an impairment

loss has been recognised tn the pernod

8. Group Subsidiaries

The Group subsidiaries’ details are shown in the following table

Name of subsidiary

Ownership

Place of
registry and
2012 2011 operation

Book Net

value equity Goodwill

Amounts in €/000

Gadagroup Italia Srl 100,0% 100,0% Italy

Pedigree Investments Ltd 100,0% 100,0% Umited Kingdom
Gada Turkey A.S. 99,99% 99,99% Turkey

Gada Romania 70,0% 70,0% Romania

Gada Healthcare Solutions  70,0% 70,0% Romania

7,128 17,708 2,364

526 526 -
1,831 3,235 1,340
1,652 409 2,421

- 1,407 -

11,137 23,285 6,125

The Group holds ordinary share capital 1n all of its subsidiaries

During the year, no changes to the Group structure were realized. All of the above

subsidiaries have been included in the consolidation
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The nature of business for each subsidiary 1s as follows:

» Gadagroup Itala Srl - 1s the Italian sub-holding company of the Group that has
investments 1n 6 other operative companies that are active in the distnbution of
medical devices In the following business lines- laboratory & transfusion, dialysts,
interventional cardiology, interventional radiology, cardiacsurgery, general
hospital, techmical assistance and perfusion services.

e Gada Turkey AS - is the Turkish company of the Group that 1s active 1n the
distribution of medical devices in the laboratory & transfusion field

» Gadagroup Romania Srl - I1s the Romanian company which s specialized in the
distnbution of medical supplies and equipment in the following business lines:
imaging system, cardiovascular, medical infrastructure, general hospital,
technical assistance

» Pedigree Investments Ltd - UK based company which sole purpose I1s provision of
finance to sub-holding companies.

« Gadahealthcare Solutions Srl - Romania based operative company which

specialises In project management and Integrated services

9. Trade and other receivables

Trade and other recervables are comprised as follows*

Amounts n €/000 2012 2011

Trade receivables 60,666 64,663
Other receiwvables 2,786 1,748
TOTAL 63,452 66,411

and have the following geographical composition®

Amounts In €/000 2012 2011

Italy 50,258 53,539
Romania 7,094 7,818
Turkey 6,076 4,914
UK 24 140
TOTAL 63,452 66,411

At the balance sheet date, trade and other receivables mainly nclude amounts
receivable from the sale of goods of €60,666,000 of which €33,687,000 are overdue.
The Itahan market continues to be characterized by a tigh DSO (Days of Sales
Outstanding) 1n the public sector The average market DSO reached over 300 days In
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9. :I'rade and other receivables — continued

2012, while the average DSO obtained by GADA was of 241 days (2011: 261 days).
Turkey and Romania still have a high seasonality, with turnover concentrated 1n the last
quarter of the year that leaves a higher amount of receivables in December.

An allowance has been made for estimated irrecoverable amounts of €697,000 This
allowance has been determined by reference to past default experience and has moved

during the year as shown in the table below:

Amounts In €/000 2012 2011

At 1 January 777 524
Additions of the year 333 253
Reductions in the year {160) -
At 31 December 697 777

The bad debt provision as a percentage of total receivables overdue 1s low but this 1s
mainly related to the fact that the receivables balances are with the public sector in
Italy and that the DSO with these customers 1s very high

The directors consider that the carrying amount of trade and other receivables
approximates their fair value.

All recetvables are issued to the local customers, therefore in Italy they are expressed In

Euro, in Romania 1n Lei and in Turkey in Turkish Lira.

10. Inventories

Amounts in €/000 2012 2011

Inventories 11,985 11,092
Inventories at the customers' premises 3,874 3,428
Adjustment to net realisable value (217) {(220)
Finished goods 15,642 14,300

This amount includes medical devices, medical equipment and supply at the Group’s
warehouses and at customers’ premises.

The table below shows the movement of the stock provision:

Amounts in €/000 2012 2011

At 1 January 220 156
Additions in the year 191 155
Reductions in the year (194) (91)
At 31 December 217 220
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This provision is related to all products that have expired and that are therefore 100%
accrued for. Almost all iInventory that has passed its expiry date 1s disposed of on an
annual basis generating the reduction in the provision.

The spht of the inventory by country is shown in the table below.

10. Inventories - continued

Amounts 1n €/000 2012 2011

Itafy 11,232 10,320
Romama 4,057 3,252
Turkey 353 728
TOTAL 15,642 14,300

11. Cash and cash equivalents
This comprises cash held by the Group and short-term bank deposits with an original
maturity of three months or less. The carrying amount of these assets approximates

their fair value.

Credit Risks

The Group’s principal financial assets are bank balances and cash, trade and other
receivables, which represent the Group’s maximum exposure to credit risk In reiation to
financial assets.

The Group’s credit risk 1s pnmanly attributable to its trade receivables. The amounts
presented in the balance sheet are net of allowances for doubtful receivables, estimated
by the Group’s management based on prior experience and their assessment of the
current economic environment,

The credit nisk on hquid funds i1s imited because the counterparties are banks with high
credit-ratings assigned by international credit-rating agencies.

The Group has no significant concentration of credit nisk, with exposure spread over a

large number of counterparties and customers.

12. Bank overdrafts and loans

Amounts 1n €/000 2012 2011

Bank overdrafts 27,234 27,579
Equity loan notes 2,490 3,200
Bank loans 2,046 4,855

31,770 _ 35,634
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The borrowings are repayable as follows.

On demand or within one year 31,582 34,494
In the second year 188 952
In the third to fifth years

inclusive - 188

After five years

31,770 35,634

12. Bank overdrafts and loans - continued

Bank overdrafts

The bank overdraft balance mainly includes overdraft facihities, invoice discounting and
other short term facilities. All agreements are on a short-term basis and renewed

annually The geographical composttion of the balance is shown below:

Amounts 1n €/000 2012 2011

Italy 25,061 25,474
Turkey 1,673 1,842
Romamna 500 263

27,234 27,579

In Italy, the facihties are ali Issued in Euro, 1n Turkey they are 1ssued in Turkish Lira, in
Romania they are issued in multi-currency Euro/RON. The weighted average interest
rates differ from one country to another, with Italy and Romania around 7% and Turkey

around 13%.

Bank loans
Bank loans of €2,046,000 (2011: €4,855,000) are arranged at floating rates, thus
exposing the Group to cash flow interest rate risk A summary of the bank loans and

conditions I1s shown in the table below, all amounts are expressed in Eurg/Q00:

Bank Country Amount Outstanding Start End Interest rate
BNL Italy 1,300 67 23/04/2009 31/03/2013 Eurnbor 3m + 2,5%
Euribor 6M +
BNL Italy 1,500 563 20/07/2010 31/05/2014 2,055%
Intesa Italy 2,000 167 26/03/2010 26/03/2013 Euribor 3M + 2,20%
Credito
Bergamasco {taly 1,000 344 07/10/2010 31/12/2013 Eurbor 3M + 2,25%
Intesa taly 1,200 905 24/09/2012 24/09/2013 4 5%
7,000 2,046

36



) Registered Number: 05280132

Equity loan notes
On the 17" October 2011, after the signature of the deal with RBS Equity Finance, a first

loan note of €3,200,000 was i1ssued to cover the due diligence expenses incurred. The
loan notes bear interest at 10% and will be redeemable on the earlier of a saie or IPO of
the Company, the sale of RBS Equity Finance’s entire investment in the Company, or 30™
November 2015. On the 1% January 2012, The Gada Group Ltd 1ssued 2,571,419 class A
ordinary shares with a unit value of €0 25 per share. These have been subscribed by
RBS Equity Finance against a reduction in the loan note balance by €1min. As at 31
December 2012 the outstanding value of the loan notes was of €2,490,000

13. Derivative financial instruments

Interest Rate Swaps and Caps

The Group uses Interest rate swaps and Caps to hedge the nsk of the impact of
fluctuations in interest rates in the medium and long term borrowings by converting
vanable rate borrowings into fixed rate faciities The nominal value of these contracts i1s
of €973,564 (2011: €8,143,000)

The fair value of the dervatives entered into at 31 December 2012 1s estimated as
negative €2,612 (2011: negative €21,000). These amounts are based on market values
of equivalent instruments at the balance sheet date.

All derivatives are qualified for hedge accounting and consequently the hedge

accounting treatment has been applied.

14. Share capital

Allotted, called Allotted, called

Autzhéai-lzsed up and fully pawd Au;hg{‘lsed up and fuily paid
2012 2011
€ € € €
Class A 642,855 642,855 0 0
Class V 9,635,208 7,349,463 9,635,208 7,349,463
Class E 364,792 364,792 364,792 364,792
11,000,000 8,714,255 10,000,000 7,714,255

Ordinary Class V shares have a nominal value of €1 and rank “part passu” with no right
to fixed \ncome

Ordinary Class E shares, have a nominal value of €1 and rank “pan passu” with no right
to fixed income however carry no voting rights.

As disclosed In note 12 (above), 2,571,419 Ordinary Class A shares were issued te RBS
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Equity Finance in the year. These shares have a nominal value of €0.25 and represent
25% of the voting nghts, with no nght to fixed income
As at 31 December 2012, the existing share capital 1S held by the shareholders as
shown 1n the table below:
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Class E shares

Company/Individual Class A Class V (no power to vote)
shares shares
RB Investments 1 Limited 2,571,419
Cormed Srl 2,787,953
Gamma International Sri 2,781,018 164,156
FEEL Srl 686,586 200,636
Biocor Sri 679,651
Octavian Netcu 414,255
2,571,419 7,349,463 364,792

15. Share premium

Balance brought forward

Share premium on shares 1ssued in the year

Balance carried forward

2012
€000

357

357

16. Earnings per share from continuing operations

The calculation of the basic and diluted earmings per share 1S based on the following

data:

Amounts in_€/000 2012 2011
Earnings for the purposes of basic earnings per

share being net profit/(losses) attributable to equity 113 (1,533)
holders of the parent

Weighted average number of ordinary shares for 8,357 8,357
the purposes of basic earnings per share

Net profit/(loss) attributable to equity holders €0.01 €(0.18)

of the parent

The reconciliation of the consolidated earnings to the profit/loss of the parent entity 1s

shown n the table below:

Amounts i £/000 2012 2011

Parent company profit/{loss) (5,039) (216)
Subsidiaries’ results 2,000 2,347
Impairment reversal 3,206 0
Intercompany diwvidends 0 (3,520)
Minority interests (54) (144)

Consolidated profit/{loss)

113 (1,533)
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|
17. Trade and other payables \
Trade and other payables principally comprise amounts outstanding for trade purchases |
and ongoing costs. The average credit period taken for trade purchases 1s 90 days. }
Other current obligations and habilities do not accrue interest They consist mamnly of |
amounts owed to pension and social secunty institutions and to employees and include ‘
the accrued portion of employee payrolls. The directors consider that the carrying 1
amount of trade payables approximates to thewr fair value. ‘

Trade and other payables are composed as follows: I

Amounts n €/000 2012 2011 |
Trade payables 26,979 31,196
QOther pavyables 4,608 2,995
TOTAL 31,587 34,191

And have the following geographical split

Amounts in €/000 2012 2011

Italy 20,346 20,953
Romania 8,906 10,781
Turkey 1,986 1,914
UK 349 543

31,587 34,191

Since most of the Romanian and Turkish suppliers are based in Europe the main I
currency of the suppliers i1s Euro. A breakdown of the balance by currency 1s shown n
the table below

Amounts 1in €/000 2012 2011

Euro 27,289 26,797 |
Romanian LEI 3,250 6,440
Turkish Lira 375 223
GBP 423 458 i
usD 249 273 !
TOTAL 31,587 34,191
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18. Tax assets and liabilities
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The following are the major tax assets and habilities recognised by the Group duning the

current reporting peniod.

Items temporanly deductible/taxable

Deferred tax

Amounts in_€/000 habilities Tax asset

At 1 January 2011 (372) 904
Credit/{charge) to profit or loss (89) 638
At 31 December 2011 (461) 1,542
Credit/(charge) to profit or loss {114) 609
At 31 December 2012 (575) 2,151
TAX ASSET

Amounts in €/000 2012 2011
Current tax asset 1,591 640
Deferred tax asset 560 902
TOTAL 2,151 1,542

Current tax asset include recewables on corporate tax and VAT recewvable, while the

deferred tax asset include assets on the following temporary differences at 31 December,

a deferred asset 1s considered appropriate as the directors anticipate that there will be

sufficient future profits for rekef.

Deferred tax asset

Amounts in €/000 2012 2011
Termination benefit provision 117 116
Depreciation 110 a0
Losses carried forward 666 492
Financial expenses 385 51
Stock impairment provision 61 58
Bad debt provision 33 31
Other provisions 38 15
Deferred taxes on audit fees 16 18
Timing difference on unpaid 9 19
salaries

Other 12 12
Total 1,447 902

Below 1s the composition of the Deferred Tax Liabilities at 31 December

Deferred tax liabilities

Amounts in €/000 2012 2011
Goodwill amortisation 306 225
Provisions 24 94
Bad debt provision 51 51
Depreciation 1 25
Finance expenses 181 46
Leasing costs 12 20
Total 575 461
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19. Obligations under finance leases
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A breakdown by period of future payments due under finance leases executed by the

Group 1s as follows

Year ended December 2012 M':::;:m F:‘:?:ie':‘\::‘a:::s:f
Amounts in €/000

payments payments
Amounts payable under finance lease-
Within one year 768 643
In the second to the fith years inclusive 1,504 1,387
After five years 0 0
Less: Future finance charges (241} 0
Present value of lease obbligations 2,030 2,030
Year ended December 2011 M'l';:::m ':;?:?r:::l:‘a:::s:f
Amounts 1n €/000

payments payments
Amounts payable under finance lease:
Within one year 797 644
In the second to the fith years inclusive 2,033 1,829
After five years 0 0
Less: Future finance charges {(357) 0
Present value of lease obbhgations 2,473 2,473

It 15 the Group's policy to lease certain of its fixtures and equpment under finance

leases. The average lease term is 3-5 years. For the year ended 31 December 2012, the

average effective borrowing rate was from a minimum of 0.25 per cent to a maximum

of 0.41 per cent Interest rates are fixed at the contract date. All leases are on a fixed

repayment basis and no arrangements have been entered into for contingent rental

payments

The fair value of the Group’s lease obligations approximates to their carrying amount

The Group’s obhgations under finance leases are secured by the tessors’ charges over

the leased assets.
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20. Retirement benefit obligations

Amounts In €/000 2012 2011
Director's termination benefit 285 347
Defined benefit scheme 1,493 1,091

1,778 1,438

Defined Benefit schemes

The Group operates defined benefit schemes for quatifying employees of its subsidianes
in Italy. Under the schemes, the employees are entitled to retirement benefits of
approximately 6.91% of salary annually received on resignation. No other post-
retirement benefits are provided. The schemes are funded schemes.

The most recent actuarial valuations of the plan assets and the present value of the
defined benefit obligation were carred out at 31 December 2012 by Managers and
Partners S.p.A. - Fellows of the Italian Institute of Actuaries. The present value of the
defined benefit obfigation, the related current service cost and past service cost were

measured using the projected unit credit method.

Key assumptions used:

2012 2011

Discount rate 2.70% 4.75%
Expected return on scheme assets 2 D0% 2.00%
Expected rate of salary increases 1.00% 1.00%
Future pension increases 3.00% 3.00%

Movements 1n the present value of the defined benefit obligations in the current period

were as follows

Amounts i €/000 2012 2011

At 1 January 1,091 920
Service cost 265 217
Interest cost 50 39
Actuarnial gains and losses 227 (25)
Benefits pard (112) {(60)
As 31 December 1,493 1,091

Of the charge for the year, €88,000 (2011. €36,000) has been included In cost of sales,
€230,000 (2011- €106,000) has been included in administrative costs and the
remaining amount, €117,000 (2011: €66,000) has been inctuded in distribution costs.
The best estimate of contributions expected to be accrued in the next financial perod
are of €200,000.

43




Registered Number: 05280132

21. Long term provisions

Provisions are all related to the Italian activities and include.

Amounts in €/000 2012 2011

Provisions for litigation 136 53

Provisions for sale staff indemnities 281 187
417 240

Provisions for litigation have been accrued on the basis of an estimate of the potential
loss for proceedings arising from complaints and actions filed agamnst Group Companies
by employees for which the company had terminated their contracts The provision

movements 1n the year are as follows and the expectation of the outflows are of 1 to 2

years:

Amounts in €/000 2012 2011
Opening balance 53 -
Used 1n the year 17 -
Accrued In the year 100 53

136 53

The provision for sales staff leaving indemnities represent the amounts payable to sales
staff upon termination of their contract under the provisions of Itallan Law. The most
recent actuanal valuation of this amount was carried out at 31 December 2012 by
Managers and Partners S.p.A. - Fellows of the Italian institute of Actuaries

Main key assumptions used are shown in the table below.

2012 2011

Discount rate 2.05% 4,75%
Mortality RG48 RG48
Voluntary leaving average rate 1.0% 1.0%
Not voluntary leaving average rate 5.0% 5.0%

Movements in the present value of the defined benefit obligations In the current perod

were as follows:

Amounts in €/000 2012 2011

At 01 January 187 148
Additions in the period 151 91
Disposals i1n the period (96) (24)
Actuarial gains and losses (IAS37) 39 (28)
At 31 December 281 187
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22. Guarantees provided and contingent liabilities

Guarantees provided

The group has contingent habilities 1n respect of guarantees 1ssued by banks to the
Group's suppliers. The total amount of suppliers’ guarantees 1ssued by the banks at the
end of the year was €2,834,000 (2011: €3,089,000). The banks charge on average

1 8% p a. commission on 1ssued amounts.

Litigation and contingent hiabilities
Some Group subsidianes are involved in legal proceedings and an amount corresponding

to an estimate of the loss arising from these proceedings has been added to the
provisions for htigation (Note 21). These proceedings, which do not involve significant
amounts, arose from complaints and actions filed against Group Companies by

employees for which the company had terminated the contract.

23. Revenue

An analysis of the Group’s revenue ts as follows:

Amounts in €/000 2012 2011

Sales of goods/service 77,516 71,159
Sales on turnkey projects 3,874 12,982
Equipment rental income 1,045 767
Revenue line on the income statement 82,435 84,908
Other operating Income 524 1,966
Finance income 1,096 1,076
Total revenue as defined in IAS 18 84,055 87,950

Turnover 1s generated by the distribution of a wide range of medical equipment and supplies
across a range of specialist therapeutic areas together with general hospital supplies In

some countries, Gada also offers selected services as perfusion and turn-key services to

hospital

Other operating income includes commission received on sale of goods.

Finance mcome includes late payment penalties received from customers and exchange rate

Income.
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24. Profit from operations

The following table shows the main costs charged to the distnbution costs,
administrative expenses and other operating expenses leading to the profit from

operations.

Amounts in €/000 2012 2011
Staff costs 12,042 11,119
Marketing and other commercial costs 2,773 3,141
Directors’ remuneration 1,947 2,199
Impairment losses 511 1,871
Operating lease costs 830 842
Depreciation of property, plant and

equipment 1,633 1,414
Depreciation of other intangible assets 105 86
Parent auditor's remuneration 29 26
Subsidiaries auditors’ remuneration 145 145
Fund raising project 0 2,663

Staff costs include both employee costs as detalled i note 25 below, costs for

commissions paid to agents and other costs, such as travel expenses,

25. Employee costs

The average monthly number of employees was 187 (2011: 172). Their aggregate

remuneration comprised:

Amounts n €/000 2012 2011

Wages and salaries 8,496 7,628
Social security costs 1,978 1,791
Qther pension costs 486 263
Total 10,960 9,682

The following is a breakdown of staff at 31 December by reference to their duties:

Staff 2012 2011
Logistic 11 11
Sales Force 60 41
Chnical Services 53 40
Support Services 75 81
Total 199 173
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26. Finance income and expenses

Below 1s a breakdown of the composition of the finance income and expenses:

FINANCE I E
Amoungln :ﬁ}?]: 2012 2011
Interest on bank deposits 11 15
Gains on exchange rate differences 1,010 551
Late penalties on trade receivables 75 510
1,096 1,076
FINANCE COSTS
An:)unts n gﬁ)oo 2012 2011
{nterest on obligations under finance 152 194
eases
Interest on bank overdrafts 2,073 1,504
Interest on loans 970 775
Total borrowing costs 3,196 2,473
Bank guarantee fees =10) 51
Interest on retirement benefit obligations 50 39
Factoring fees 1,090 626
Loss on exchange rate differences 1,157 1,447

5,554 4,636

Managing Financial Risks
The Group uses a number of tools to finance Its operations, such as medwm and long
term financing faciiies provided by credit institutions or other lenders, finance leases,
short-term bank borrowings and advances on trade receivables assigned n factoring
transactions.
Because of the nature of its business operations, the Group IS exposed to the following
financial risks:
o Credit nsk, which 1s related to a high level of trade receivables rather than to the
potential insolvency of customers, reflective of DSO (Days Sales Outstanding) averages
that, 1n some geographic regions, are quite tugh. Trade receivables amount to
€60,666,000 (1n 2011 €64,663,000)
e Liquidity risk, which reflects the need to meet financial obligations arising from
operating and investing activities in accordance with stipulated terms and deadlines.
Financial leases amounted to €2,030,000 (in 2011 €2,473,000) while bank loans and
facilities amount to €31,770,000 (in 2011+ €35,634,000).
« Market risk, which tncludes both the foreign exchange nsk and the interest rate nsk
To address these risks the holding company has taken the following actions

- Through corporate-level departments, it constantly monitors risk exposure

levels
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- It uses derivatives exclusively for non-speculative purposes

- It manages the Group’s financial resources through a centralized cash
management system, obtaining adequate credit lines and monitorning lLiquidity
projections, consistent with the corporate planning process.

- It appropriately balances the average matunty, flexabiity and diversification of

funding sources

27. Income Tax

Amounts in €/000 2012 2011
UK Corporate tax - (4)
Italy Corporate tax 1,228 2,618
Romama Corporate tax 107 307
Turkey Corporate tax (2) (333}

1,333 2,588

UK Corporation tax in respect of the company is calculated at 24.5% (2011. 26.5%) of
the estimated assessable profit for the year.

Taxation for the subsidiaries Is calculated at the rates prevaiing in the respective
jurisdictions:

- Italy equal to 27.5% (IRES Tax) and 3.9% (IRAP Tax),

- Turkey equal to 20%

- Romania equal to 16%

Year ended 2012 UK Italy Turkey Romania TOT
Accounting profit/(loss) (1,550) 3,717 (13) 287 2,441
Dividends recerved/(paid}) - - - - -
Timing difference - 1,151 (238) - 913
Disallowed expenses - (274) 4 382 112
Taxable profit (1,550) 4,594 (24) 669 3,467
Tax rate 24.5% 27 5% 20.0% 16 0%

Income tax expense - 1,459 - 107 1,566
IRAP Tax - 188 - - 188
Deferred Tax expense - {419 (2) - (421)
Total income tax - 1,228 (2) 107 1,333

expense
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Year ended 2011 UK
Amounts in €/000

Italy Turkey Romania TOT

Accounting profit (289) 6,222 (1,967) 785 4,751
Dividends received/(paid) (3,520) 0 0 0 (3,520)
Timing difference 17 (604) (289) 847 (29)
Disallowed expenses 305 1,289 225 556 2,375
Taxable profit (3,487) 6,907 (2,031) 2,188 3,578
Tax rate 26.5% 27 5% 20.0% 16 0%

Income tax expense 0 1,899 14 442 2,356
IRAP Tax 0 676 0 0 676
Deferred Tax expense (4) 43 (347) (135) (443)

Total income tax
expense

(4) 2,618 (333) 307 2,588

28. Notes to the cash flow statement

Cash and cash equivalents (which are presented as a single class of assets on the face

of the balance sheet) compnise cash at bank.
As shown in the table below, the Group has generated
mainly related to the net result that has been negatively

costs incurred for the RBS private equity deal

a negative cash flow. This 1s
impacted by the due diligence

Amounts 1n €/000

2012 2011

Profit from operations

Adjustments for:

Depreciation and wnite off for property, plant and
equipment

Amortisation of intangible assets

Impairment losses

Gain on disposals

Foreign exchange on foreign investments
Increase In provisions

167 (1,389)

1,633 2,021

105 86
600 1,871
(43) (27)

41 132
517 97

Operating cash flow before movements in working capital

3,020 2,791

Increase in inventories
Increase in recewvables
Increase in payables

(1,342) (4,069)
2,438 (11,701)
(2,006) 10,129

Net Cash (used in)/generated from operating
activities

2,110 (2,850)
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29. Related party transactions

Transactions between the company and its subsidianes, which are related parties, have

been eliminated on consolhidation and are not disclosed in this note,

Trading Transactions
At 31 December 2012, the group companies present the following amounts with related

parties who are not members of the Group:

Year ended December 2012 Receivables

Amounts i €/000 Payables Revenue Cost

Cormed Srl 11 173
FEEL Srl 32
Gamma International Srl 10 34 6 295
NetMed Srl 3 a6

Year ended December 2011 Receivables

Amounts in €/000 Payables Revenue Cost

Cormed Srl 6 173
FEEL Sri 52
Gamma International Sri 4 10 6 298
NetMed Sri 7 97

These companies are related parties of the Group because they are the shareholders of
the holding company. The main transactions refer to leases of the offices in Italy.

The amounts cutstanding are unsecured and will be settled 1n cash. No guarantees have
been given or received No provisions have been made for doubtful debts in respect of

the amounts owed by related parties

The Directors consider there to be no ultimate controlling party
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Remuneration of key management personnel
The remuneration of the directors, who are the key management personnel of the
Group, 15 set out below in aggregate for each category specified in IAS 24 - Related

party disclosure.

. Termination
:::urntestu‘:;goozoj'z Remuneration " = o
S G Albonett 400 30
D Ciatton 190 30
A.Gualtier 190 30
A Pellegrinelh 190 30
O.Netcu 135 0

. Termination
Xrﬁ:urntes?::/gog‘nl Remuneration benefits
S G Albonett 400 30
D.Ciatton 130 30
A.Gualtien 190 30
A.Pellegrinell 190 30
O.Netcu 135 0

The Company’s policy on Directors’ remuneration i1s to ensure that the Directors are
competitively rewarded on a basis that 1s comparable with similar companies, taking into
account the need to attract, motivate and retain Directors of an appropriate calibre to
achieve the Company’s objectives, without making excessive payments Directors’ basic
salaries and benefits are reviewed annually, taking into account individual performance,
the recommendations of the Group Managing Director and published remuneration

information.

30. Events after the balance sheet date

On 30 October 2013, the group sold its entire shareholding in Gada Turkey A S for

consideration of approximately €3,39 million
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COMPANY BALANCE SHEET
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THE GADA GROUP LIMITED

Financial statements
31 December 2012

Amounts 1n €/000 Notes 2012 2011
Assets

Non-current assets

Property, plant and 2 12 43
equipment

Other intangible assets 3 96 165

Deferred tax asset - 18
Investments 4 11,133 14,856

Loans - 11,241 - 15,082
Current assets

Other current assets 5 2,027 2,832

Cash and cash equivalents 6 5 2,032 33 2,865
Total assets 13,273 17,947
Equity and liahilities

Equity

Share capital 7 8,357 7,714

Share premium 8 357

Retained earnings (4,689) 4,025 350 8,064
Non-current liahilities

Provisions 103 115
Long-term borrowings 9 2,490 2,593 2,200 2,315
Current liabilities

Trade and other payables 10 2,659 3,032

Current portion of long-term 9 3,996 4,549
borrowings

Current tax payable - 6,655 (13) 7,568
Total liabilities 9,248 9,883
Total equity and liabilities 13,273 17,947

The financial statements were approved by the board of directors and authgrised fgr
1ssue on the 16" December 2013 and are signed on their behalf by. A Dg Mar

Director

The notes on pages 55 to 60 form an tntegral part of these financial statements
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STATEMENT OF CHANGES IN EQUITY

FOR THE YEAR ENDED
31 DECEMBER 2012

Share Share  Accumulated
Amounts in €/000 Capital Premium Profits Total
Balance at 31 December 7,714 - 2,066 9,780
2010
Total comprehensive profit for - - {216) (216)
the year
Issue of share capital
Dividends paid - - {1,500} {1,500)
Balance at 31 December 7,714 - 350 8,064
2011
Total comprehensive - - (5,039) (5,039)
profit/(loss) for the year
Issue of share capital 643 357 1,000
Balance at 31 December 8,357 357 {4,689) 4,025

2012

The notes on pages 55 to 60 form an integral part of these financial statements
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CASH FLOW STATEMENT
FOR THE YEAR ENDED
31 DECEMBER 2012

Amgeunts in €/000 2012 2011
Profit/{Loss) for the year (5,039) {216)
Depreciation 54 33
Impairment losses 3,861 1,871
Increase In provisions (12) 44
{increase)/decrease in receivables 823 (1,241)
Increase/(decrease) in payables (2,361) 3,764
Net cash generated from operating activities 2,674 4,255
Investing activities

Purchase/Disposal of fixed assets (92) (191)
Acquisitions of iInvestments - (4,590)
Net cash used in investing actwities (82) (4,781)
Financing activities

Dividends paid - (1,500)
Increase In share capital 1,000 -
Bank loans raised/(repaid) 1,738 1,932
Net cash (used min)/generated from financing 2,738 432
activities

Net increase/(decrease) in cash {28) (94)
Cash at the beginning of the year 33 127
Cash at the end of the year 5 33

The notes on pages 55 to 60 form an integral part of these financial statements
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NOTES TO FINANCIAL STATEMENTS
31 DECEMBER 2012

1. Accounting Policies

Registered Number: 05280132

The Company’s accounting policies are as for the Group as detalled on pages 15 to

28

Property, plant and equipment

Cost or valuation
At 1 January 2011
Additions

Disposals

At 31 December 2011
Additions

Disposals

At 31 December 2012

Accumulated depreciation
At 1 January 2011

Charge for the year

At 31 December 2011
Charge for the year
Elimmnation on disposal

At 31 December 2012

Carrying amount
At 31 December 2011

At 31 December 2012

Fixtures &

equipment Total
€000 €000

65 65

10 10

75 75

3 3

45 45

33 33

16 16

16 16

32 32

17 17

28 28

21 21

43 43

12 i2
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Other intangible assets

Cost

At 1 January 2011
Additions

At 3t December 2011
Additions

Write-off

At 31 December 2012

Amortisation

At 1 January 2011
Charge for the year
At 31 December 2011
Charge for the year

At 31 December 2012

Carrying amount
At 31 December 2011

At 31 December 2012

Investments

Cost of iInvestment as at 1 January
Additions

Impairment

Cost of investment as at 31 December

Registered Number: 05280132

Trademarks,
Logos & Other Total
€000 €000
5 5
182 182
187 187
106 106
138 138
155 155
5 5
_ 17 17
22 22
37 37
59 59
165 165
926 96
2012 2011
€000 €000
14,856 12,137
- 4,590
(3,723) {1,871)
11,133 14,856

All investments relate to the Company’s subsidianes.

Impairment losses recognised in the year relate to the Turkish and Romanian

subsidiaries, as disclosed in note 7 of the consolidated financial statements. The

values of the investments have been adjusted to reflect the recoverable amounts.

Further details of these subsidiaries can be found 1in note 8 of the consolidated

financial statements.
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5. Other current assets

Prepayments and accrued interest
Financing loan debtor

Trade receivables

Vat refundable

Advance payment

Withholding Tax Asset

Registered Number: 05280132

2012
€000

37
1,384
581
10

15

2,027

2011
€000

67
1,542
1,107

39

20

57

2,832

The directors consider that the carrying amount of trade and other recevables

approximates their fair value.

6. Cash and cash equivalents

Cash and cash equivalents comprise cash and short-term deposits held by the company

treasury function. The carrying amount of these assets approximates their fair value.
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7. Share capital

Authorised:

Ordinary class V shares
Ordinary class E shares
Ordinary class A shares

Issued and fully paid:

Ordinary class V shares
Ordinary class E shares
Ordinary class A shares

2012 2012
Number/ €000
000
9,635 9,635
365 365
2,571 643
12,571 10,643
7,349 7,349
365 365
2,571 643
10,285 8,357

Registered Number (05280132

2011 2011
Number/ €000
000
9,635 9,635
365 365
10,000 10,000
7,349 7.349
365 365
7,714 7,714

Ordinary Class V shares have a nominal value of €1 and rank "pan passu” with no

right to fixed income

Ordinary Class E shares have a nominal value of €1 and rank “pan passu” with no
right to fixed income however carry no voting rights.

During the year, 2,571,419 Ordinary Class A shares were i1ssued to RBS Equity Finance

8. Share premium

Balance brought forward

Share premium on shares i1ssued in the year

Balance carrned forward

2012
€000

357

357
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Long term borrowings

Bank Loans
Intercompany loans

The borrowings are repayable as follows:
On demand or within one year

In the second year
In the third and final year

Less: amount due for settlement within
months (shown under current habilities)

Amounts due for settlement after 12 months

12

Registered Number 05280132

2012
€000

2,490
3,996

6,486

2011
€000

4,188
2,561

3,996

2,450

6,749

6,486

(3,996)

4,549

2,200

2,490

6,749

(4,549)

2,200

In August 2012, the Company has completed the repayment of the loan of a total

amount of Euro 3,750,000 received from Barclays Bank PLC on the 14" August

2010,

On the 20™ October 2011 the Company received a Loan Note from Mace
Acquisitions S.a.r.l. for a total amount of Euro 3,200,000. In January 2012, the

loan has been reduced of Euro 1,000,000 following an equivalent increase in the

share capital.

The intercompany loans relate to financing arrangements with Pedigree

Investments Limited. All intercompany loans with Pedigree Investments Ltd are for

12 months and bear interest at 8% p.a.

59




<« 10. Trade and other payables

Trade payables
Intercompany Payables
Other Payables and Accruals

Registered Number: 05280132

2012 2011
€000 €000
211 338
2,316 2,483
132 211
2,659 3,032

The directors consider that the carrying amounts of trade payables and credit card

approximate to their fair value.

11. Related parties

There are no further related party disclosures in addition to note 29 on page 50

12. Events after the balance sheet date

On 30 October 2013, the group sold its entire shareholding In Gada Turkey A S for

consideration of approximately €3,39 million.
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