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Lumesse Holdings S.ar.l.

Management report

Introduction and History

Lumesse Holdings S & r i {“the Company”) was incorporated under the laws of Luxembourg on 12 March 2010 and acquired a
dvision of the StepStone Group These consohdated financial statements of the Company and its subsidianes (“the Group”}) have
been prepared for the year ended 31 December 2015 with full year comparatives for 2014

According to the register maintained by the company, a number of hmited partnerships which are managed by HgCapital LLP
{holding through a nominee company) held a significant interest in the ordinary shares of the company at 31 December 2015
The managers deem there not to be an ultimate contrelling party as none of the imited partners in the imited partnerships
managed by HgCapital LLP has an ownership of more than 20% of the issued share capital of the company

The management of the Group 15 undertaken by professional managers with significant expenence During 2015, Didier Bench
joined the Board and assumed the role of Executive Charman Thomas Volk, David Thorpe and Lisa Stone left the Board in 2015

Principal activitles |

The principal activity of the Group 1s as a global provider of Software-as-a-Service {“Saa%”) talent management solutions SaaS$ 15 |
the method by which the Group delivers its multilingual products and services, which are hosted and then delivered on demand

through the internet Talent management I1s the ongoing process that organisations use to attract appropnately skilled and [
motivated employees, integrate them into their orgamisations, assess and develop their competences and retain their

commitment |

Financial Review
In 2015 the Group recorded revenues of €79 2m (2014 €78 9m) being an increase of 0 5% from the prior year

The Group had an adjusted operating profit in 2015 of €4 Om (2014 profit of €1 6m) which was before non-recurring costs as per
note 6 to the Consohdated Financial Statements

In the year there was a €2 Om (2014 €1 8m) charge for depreciation {note 9) and €8 9m {2014 €9 4m) for amortisation of
intangible assets {note 10) Intangible assets pnmariy represent our developed technologies

The annual impairment review compares the calculated value in use to the carrying value of developed technologies The value
n use calculation is based upon detailed projections from the 2016 plan, with cash flows beyond the 3 year penod being
extrapolated After reviewing the valuation, management has decided that no impairment 1s necessary

Net finance charges are presented in note 7 to the Consohdated Financial Statements and amounted to €39 2m (2014 €35 Sm)
Included within this figure 1s €33 5m (2014 €28 3m} of interest payable to HgCapital LLP The remamnder 1s made up of amounts
in relation to bank borrowings and amortisation of issue costs arising on those bank loans

There 15 a current tax expense of €2 5m (2014 €1 1m) which represents an effective tax rate of (5 1)% (2014 (2 6)%), which
differs from the Group’s effective blended rate of 21 3% (2014 21 4%) pnmarily due to losses incurred in the year and expenses
which are not deductible The Group has recogrised a deferred tax credit tn the income statement of €2 Om {2014 €nil}) The net
income tax expense 1s €0 5m (2014 €1 1m)

September 2014 saw the completion of the successful re-financing of the Group debt The new facilities included €20m of long-
term senior faciity, €25m of mezzanine facility and a €10m revolving credit facibty of which €5m was utilised at 31* December
2015 HgCapita! LLP invested a further €10m at the time of the re-financing in September 2014 to provide additional strategic
growth ptan funds More details of the Group’s borrowings can be found 1n note 22 to the Consolidated Financtal Statements

No dividend was paid in 2015 and no final dividend 1s proposed




Lumesse Holdings S.ar.l

Management report

Risk management
Lumesse faces a number of risks and attempts to mitigate these wherever possibie, the key ones are summansed briefly below

# By the nature of the business in which it operates, Lumesse 1s exposed to risks around technology and technological
innovation. Lumesse mitigates this risk by taking a proactive approach to technological trends, continucusly developing rts
product offering, and where appropriate, makes strategic acquisitions and partnerships to enhance ris product partfolio

*  Lumesse would be negatively impacted by the loss of key persennel, particularly within certain product development and
sales roles Lumesse alleviates this nsk by ensuring that personnel are competitively remunerated and that hugh achievers
are recognised and promoted

*  Asthe Group has extemat floatng rate debt it s also subject to interest rate risk and has a number of financial covenants
which it must comply with This risk Is mitigated with the use of financial iInstruments to provide greater certainty as to
financial servicing costs and close management of costs to ensure adjusted operating profit 1s on target  For more details
regarding the nsk of the Group see note 21

Future developments

The Group 15 commutted to its principal products and in particular continues to invest in its pnncipal Talent Management Products
in each of its geographies The Human Capital market 15 a fast developing environment and product enhancement 1s a continuing
feature of the Group’s plans

Lumesse remains a major Human Caprtal Management systems provider within Europe and will continue to develop this market
whilst at the same time focussing on increasing its mvestment in the US and Asian markets

For details regarding the going concern basis see note 1 1.
Research and development

The Group maintains a dedicated development team and continues to invest «n the development of its product offenings to
ensure product competrtiveness

For more details regard:gg the Research and development activities of the Group see note 4
- */L_// ]
) /
Nadia Dawinski
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Report on the consohdated financial statements www deloitie fu

We have audited the accompanying consohdated financial statements of Lumesse Holdings S 4 r |, which compnse
the consolidated statement of financial position as at December 31, 2015, and the consolidated income statement,
the consohdated statement of comprehensive income, statement of changes in equity and consohidated statement of
cash flow for the year then ended, and a summary of sigmficant accounting pohicies and other explanatory
information

Responstbility of the Board of Managers for the consolidated financial starements

'The Board of Managers is responsible for the preparation and fair presentation of these consolidated financial
statements n accordance with International Financial Reporting Standards as adopted by the European Unron, and
for such internal contro! the Board of Managers determunes 1s necessary to enable the preparauon of consolidated
financial statements that are free from matenal musstatement, whether due to fraud or error

Responsibiity of the réviseur d’entreprises agréé

Our responsibility 1§ to express an opinion on these consolhidated financial statements based on our audit We
conducted our audit i accordance with Internatuonal Standards on Audiung as adopted for Luxembourg by the
Commussion de Survedlance du Secteur Financier Those standards require that we comply with ethical
requiremnents and plan and perform the audit to obtain reasonable assurance whether the consolidated financial
statements are free from matenal misstatement

An audit involves performung procedures 10 obtain audit evidence about the amounts and disclosures 1n the
consolidated financial statements The procedures selected depend on the réviseur d'entreprises agréé’s judgement
ncluding the assessment of the risks of matenal misstatement of the consolidated financial statements, whether due
to fraud or error In making those nisk assessments, the réviseur d’entreprises agréé considers internal control
relevant to the entity’s preparation and fair presentauon of the consohdated financial statements in order 10 design
audit procedures that are appropriate 1n the circomstances, but not for the purpose of expressing an opumon on the
effectiveness of the entity’s iternal control An audit also includes evaluaung the appropnateness of accounting
policies used and the reasonableness of accounung estimates made by the Board of Managers, as well as evaluatng
the overall presentation of the consolidated financial statements

We believe that the audit evidence we have obtained 1s sufficient and appropniate to provide a basis for our audit
opinion

Optnion

In our opimon, the consohdated financial statements give a true and fair view of the consolhidated financial posttion
of Lumesse Holdings S ar ] as at December 31, 2015, and of ns financial performance and 1ts consolidated cash
flows for the year then ended 1n accordance with International Financial Reporting Standards as adopted by the
European Umon

Report on other legal and regulatory requirements

The consolidated management report, which 1s the responstbility of the Board of Managers, 15 consistent with the
consohidated financial statements

For Deloitte Audnt, Cabinet de révision agréé

Nick Tabo viseur d'entreprises agréé
Partner

Apnl 21, 2016

Societe a fesponsabihte hnitee au capeial de 35 GOQ €
RCS Luxembourg B 67 595

VAl Ltu25101335

Autonsaiion d éablssement 10022179




Lumesse Holdings S.ar.l.

Consolidated income statement

for the year ended 31 December 2015

Non- Non-
recurring recurnng

costs, Statutory for costs, Statutory for

Adjusted depreclation the year Adjusted  depreciation the year

operating and ending 31 operating and ending 31

profit amartisation December profit amortisation December

2015 2015 2015 2014 2014 2014

Notes €000 €000 €000 €000 €000 €000
Revenue 3 79,217 - 79,217 78,856 - 78,856
Personnel costs s {50,099) - {50,099} (49,615) - {49,615}
Depreciation and amortisation 95810 - {10,954) {10,954) - (11,150} (11,190}
Other operating expenses 426 {25,076) {3.670) (28,746) (27,610) (1.142) (28,752)
Total operating expenses {75,175) {14,624) {89,799) {77,225) (12,332) (89,557)
Operating profit/(loss} 4,042 {14,624) {10,582) 1,631 (12,332) (10,701}

Finance income 7 - 23
Finance costs 7 {39,202) (35,967)
Foreign exchange gains 7 1,159 2,448
Loss before tax (48,625) (44,197)
Income tax 8 {492) (1,143)
Loss tor the year {49,117) (45,340}

Attributed to

Owners of the parent {49,117) {45,340}

All operations are continuing

The accompanying notes form an integral part of these financial statements




Lumesse Holdings S.ar.l.

Consolidated statement of comprehensive income
for the year ended 31 December 2015

2015 2014

Notes <000 €000
Loss for the year {49,117} {45,340}

Items that may be reclassified subsequently to profit or loss

- Currency translation differences on foreign operations {1,133} {2,500)

- Deferred tax charge relating to components of other comprehensive income 8 (331) -

- _Transferred to income statement on cash flow hedges - 333
Other comprehensive loss {1,464) (2.167)
Total comprehensive loss attributed to owners of the parent {50,581} {47,507)

The accompanying notes form an integral part of these financial statements




Lumesse Holdings S.ar.l.

Consolidated statement of financial position
as at 31 December 2015

2015 2014
Notes €000 €000

Assets
Non-current assets
intangible assets 10 25,274 18,563
Property, plant and equipment 9 2,787 3,206
Defemred tax asset 8 1,778 -
Other non-turrent financial assets 12(n) 1,747 1,754
Total non-current assets 31,586 23,563
Current ossets
Trade and other recervables 120 22,271 26,886
Cash and bank balances 13 6,211 15,800
Dervative finanaal instruments 23 - 17
Interest beanng loans and borrowings 22 - 312
Current tax assets 8 188 -
Total current assets 28,670 43,015
Total assets 60,256 66,578
Current habilities
Trade and other payzbles 14 {12,267) {14,879)
Deferred income 15 (28,989) (25,603)
Interest bearing loans and borrowings 22 (5,347) -
Current tax liabilities 8 {2,020) {424)
Other taxes 14 (3,764) (3,482)
Provisions 16 (1,227} (1,677}
Total current liabilities {53,614) (45,065)
Non-current liabilities
Deferred iIncome 15 (51} (236)
Interest beaning loans and borrowings 22 (318,765} {281,700}
Provisions 16 (207) {409}
Deferred tax iabilities 8 {122) -
Total liabilthes {372,759) (328,500)
Net Labilities {312,503) (261,922)
Equity
Share caprtal 17 12,959 12,959
Share premiurm 17 2,347 2,347
Retained loss [318,054) (268,937)
Cumulative translation adjustment (9,755} {8,291}
Total equity [312,503) {261 922}

The accompanying notes form an integral part of these financial statements

Approved by the Board of Ma n7ers on 21™ April 2016 and authonsed for issue and signed on s behalf by

™
/
7
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Nadia Dzwinsks




Lumesse Holdings S.a r.l.

Consolidated statement of changes in equity
as at 31 December 2015

Cumulative
Share capital share premium Retained Hedging Translation

{Note 17} {Note 17) earnings reserve adjustment Total

€000 €000 €000 €000 €'000 €000
At 1 January 2014 12,959 2,347 (223,569) {333) {5,819} (214,415}
Loss for the year - - (45,340) - - (45,340}
Other comprehensive income - - - 333 (2,500} {2,167}

Reserves transfer - - {28) - 28 -
At 31 December 2014 12,959 2,347 (268,937) - (B.291}) (261,922}
Loss for the year - - {49,117) - - {49,117)
Other comprehensive income - - - - {1,464) {1,464)
At 31 December 2015 12,959 2,347 {318,054) - {9,755) {312,503)

The accompanying notes form an integral part of these financial statements




Lumesse Holdings S.ar.l.

Consolidated statement of cash flows
for the year ended 31 December 2015

2015 2014
Notes €000 €000
Cash flows from operating activities
Loss before taxation 8 (48,625) (44,197)
Adjustments for
Non-recurring costs - 277
Depreciation of fixtures, fittings and equipment 9 2,019 1,814
Amortisation of intangible assets 10 8,936 9,376
Write off of intangible assets 10 84 -
Loss on disposal of property, plant and equipment 9 - {30}
Investment income 7 - {23}
Finance costs 7 39,202 35,967
Exchange differences 7 {1,159) (2,448)
Operating cash flows before working caplital changes 457 736
Working capital adjustments
{Increase)/decrease in trade and other receivables 5,398 (6,457) ‘
Increase/(decrease) in trade and other payables {3,740) 2,635
Increase/{decrease) in deferred income 2,480 5,015
Cash generated by operations 4,595 1,929
Income taxes paid {1,081) {774)
Net cash from operating activities 3,514 1,155
Investing activities
Purchases of property, plant and equipment 5 {1,442) (2,111}
Payments to acquire intangible assets 10 {15,134) [11,420)
Net cash flows used in investing actlvities {16,576) (13,531)
Cash flows fram financing activities
Refinancing costs paid {97) (4,546}
Facility called down 22 5,000 - |
New bank loan raised 22 - 45,000
New shareholder loan raised 22 - 17,000
Repayment of loans 22 {500) (31,322}
Interest pawd {734) (1,944}
Agency fees pad ____(36) -
Net cash flows from financing activities 3,633 24,178
Increase/{decrease) in cash and cash equivalents {9,429) 11,802 '
|
Movement in cash and cash equivalents
Cash and cash equivalents at the start of year 15,800 4,087 '
Net increase/{decrease) tn cash and cash equivalents (9,425) 11,802 .
Net foreign exchange differences 18 {160) {89)
Net cash and cash egqulvalents at the end of the year 6,211 15,800 |

The accompanying notes form an integral part of these financial statements
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Lumesse Holdings S.ar.l. .

Notes to the financial statements
for the year ended 31 December 2015

1 Corporate information
The principal activities of the Group are described in the Management report

Lumesse Holdings $ 3 r | ("the Company”) 15 a corporation and s legally domiciled in Luxembourg The address of the registered
office s 1, rue Hildegard von Bingen L-1282 Luxembourg and the registered trade number s B 152063

The Company was itncorporated under the laws of Luxembourg on 12 March 2010 The Group i1s funded by HgCapital LLP, a
leading investor in the European private equity market, and external bank debt

On 10 May 2011 the general meeting of shareholders resolved to change the Company’s corporate name from Shackleton S ar |
to Lumesse Holdings S ari

As at 31 December 2015 the Group had 582 {2014 675) full time equivalent employees and operated in 18 (2014 1S} countries
worldwide

On 21#* Apnil 2016 the Board of Managers (“Board”) authonised these consolidated financial statements for 1ssuance The
approval will be submitted for ratification by the shareholders at the Annual General Meeting on 9% May 2016

Golng concern

As of 31 December 2015, the Group incurred losses amounting to €49,117k {2014 €45,340k) and has negative equity attnbutable
to owners of the Parent of €312,503k {2014 €261,922k)

September 2014 saw the completion of the successful re-financing of the Group debt The new facilities include €20,000,000 of
long-term senior facility, €25,000,000 of mezzanine facibty and €10,000,000 revolving credit facility of which €5,000,000
remained unutihsed at year end €30,605,000 was used to repay the previous debt syndicate with the remaining to be used to
fund the strategic growth plan

HgCapital LLP invested a further €10,000,000 at the time of the re-financing in September 2014 to provide additional strategic
growth plan funds

The Senior Facilities Arrangement {'SFA’) 1s subject to financial covenants in relation to the Group’s cash generation and financial
performance

If the Group does not meet its 2016 and 2017 financial budget, the Group may be at risk of breaching 1ts covenants Management
would address any potential covenant breach by taking actions that may include the following

= continued cost disciphne and proactive measures to manage costs by reducing discretionary spend,
. further enhancerment of the cash management processes to deliver strong cash conversion

Noting the above potential risks in relation to its bank financing disclosed in note 22 {the “Interest bearing leans and
borrowings”), within twelve months from the date of approval of the financial statements, but taking into account the various
potential actions discussed zbove and the ongoing Shareholder’s support, the Board believes that the nisk of a covenant breach s
remote Accordingly, the Board has prepared these consohdated financial statements on a going concern basis

11




Lumesse Holdings S.ar.l.

Notes to the financial statements
for the year ended 31 December 2015

2. Accounting policies
Basis of preparation

The consolidated financial statements of the Group have been prepared in accordance with International Financia! Reporting
Standards as adopted by the EU The Company financial statements are not presented separately in these consolidated financial
statements and will be filed in Luxembourg independently

The consolidated financial statements are prepared on a histonical cost basis, except for financial derivatives whech are recognised
on a farr value basis

The consolidated financial statements are presented in Euros and all values are rounded to the nearest thousand except where
otherwise indicated

The principat accounting policies adopted by the Group are set out below
Basis of preparation of the consclidated financial statements

The consohdated financial statements include the results of the Company and all rits subsicharies for the full year or from the date
of acquisition if later Subsidiaries are all entities over which the Group has the power to govern the financial and operating
policies Subsidianes are fully consolidated from the date on which control 1s transferred to the Group All mtra-group balances,
unrealised gains and losses resulting from intra-group transactions and dividends are elvminated in full

Control 1s achieved when the Group 1s exposed, or has rights, to vaniable returns from its involvement with the investee and has
the ability to affect those returns through its power over the investee Specifically, the Group controls an investee If and only if
the Group has

. Power over the investee {1 e existing rights that give it the current ability to direct the relevant activities of the investee),
. Exposure, or rights, to variabte returns from its involvement with the investee, and
. The ability to use its power over the investee to affect its returns

The Group re-assesses whether or not 1t controls an investee If facts and arcumstances indicate that there are changes to one or
more of the three elements of control Consclidation of a subsidiary begins when the Group obtains control over the subsidiary
and ceases when the Group loses control of the subsidiary Assets, habilities, ncome and expenses of a subsidiary acquired or
disposed of during the year are included in the consolidated financal statements from the date the Group gains control until the
date the Group ceases to control the subsidiary

The Group re-assessed whether there were any changes of control and concluded that there were no facts indicating any changes
to the elements of control mentioned above

Research and development costs

Research costs are expensed in the consolidated income statement as incurred Development expenditures, on an individual
project, are recognised as an intangibie asset when the Group can demonstrate

. The technical feasibility of completing the intangible asset so that it will be avaiable for use or sale

. Its intention to complete and its ability to use or sell the asset |

. How the asset will generate future economic benefits |

*  The availlability of resources to complete the asset !

. The abihity to measure reliably the expenditure duning development i
|

Following initial recognition of the development expenditure as an asset, the cost model is apphed requiring the asset to be

carned at cost less any accumulated amortisation and accumulated impairment losses Amortisation of the asset begins when

development is complete and the asset ts available for use It is amortised over the period of expected future benefit During the ‘
penod of development the asset s tested for impairment annualty |

12




Lumesse Holdings S.ar.l.

Notes to the financial statements
for the year ended 31 December 2015

2 Accounting polides {continued)
Intangible assets Other

Intangible assets acquired are measured on initial recognstion at cost Following initial recogmition, intangible assets are held at
cost less accumulated amortisation Intangible assets are amortised on a straight-line basis over their useful economuc lives,
which are reassessed annually together with any assessment of residual value The useful ives of these intangtble assets are
assessed based on the expected penod that benefits accrue to the group Amortisation is charged as a separate line stem within
depreciation and amortisation on the income statement

Other intangible assets are amortised on a straight-line basis over their estimated useful life as follows

. Brands 2 to 3years
. Developed technology 3to5years
. Software licenses 3 to 5 years

The residual value 1s considered to be nil
Impairment of non-financial assets

The Group assesses at each reporting date whether these s an indication that an asset may be impaired If any indication exists,
or when annual tmpairment testing for an asset s required, the Group estimates the asset’s recoverable amount An asset’s
recoverable amount 15 the higher of an asset’s or cash-generating unit’s {CGUY} fair value less costs to sell and its value in use and
1s determined for an individual asset, unless the asset does not generate cash inflows that are largely independent of these from
ather assets or groups of assets

Where the carrying amount of an asset or CGU exceeds its recoverable amount, the asset 1s considered impared and 1s written
down 1o Its recoverable amount |n assessing value in use, the estimated future cash flows are discounted to their present value
using a pre-tax discount rate that reflects current market assessments of the time value of money and the nisks specific to the
asset |n determining fair value less costs to sell, recent market transactions are taken into account, if available If no such
transactions can be identified, an appropriate valuation model 15 used These calculations are corroborated by valuation
multiples, quoted share prices for publically traded subsidiaries or other avaiable farr value indicators

The Group bases its impairment calculation on detailled budgets and forecast calculations which are prepared separately for each
of the Group’s cash-generating umts to which the individual assets are allocated These budgets and forecast calculations are
generally covering a pertod of five years For longer penods, a long term growth rate s calculated and appled to project future
cash flows after the fifth year

Impairment losses of continuing operations are recognised in the consolidated income statement in those expense categories
consistent with the function of the impairment assets

13




Lumesse Holdings S.ar.l.

Notes to the financial statements
for the year ended 31 December 2015

Accounting policies {continued)
Property, plant and equipment

Property, plant and equipment are stated at historical cost less accumulated depreciation and impairment in value Historical cost
includes the expenditure that i3 directly attributable to the acquisition of the assets All repairs and maintenance are recognised
in the consolidated income statement during the finanaal period tn which they are incurred Depreciation is provided to write off
the cost less the estimated residual value based on prices at the balance sheet date of property, plant and equipment over their
estimated useful economic lives of between 3 and 5 years on a straight line basis

Useful economic lives and residual values are assessed annually

An item of property, ptant and equipment is derecognsed upon disposal or when no future economic benefits are expected to
arise from the continued use of the asset Any gain or loss anising on de-recognition of the asset (calculated as the difference
between the net disposal proceeds and the carrying amount of the item) 15 included 1n the income statement in the peniod the
item I1s derecognised

Revenue

Revenue Is recognised by reference to the terms of the transaction at the consolidated statement of financial position date when
it 15 probable that the economic benefits associated with the transaction will flow to the enterprise, the amount of the revenue
can be measured reliably, and the cost incurred for the transaction and the costs to complete the transaction can be measured
rehably Revenues are recorded net of sales taxes and discounts as follows

* Implementation and consulting service revenues are recognised as and when the service 1s provided to the end customer

* Perpetual hicence revenue Is recogrised at the ttme of delivery on the basis that no stignificant custornisation 1s required If
customusation 1s required revenue s deferred until such customisation 1s completed

* Recurning hcence revenue, customer support (maintenance) revenue and hosting revenues are recognised rateably over the
term of the service contract

Amounts which are invoiced to customers but not yet recogrised as revenue are recorded tn the consolidated statement of
financial posttion as deferred income

Foreign currencies

The Group's consolidated financial statements are presented in Euros, which is also the parent company’s functional currency
For each entity the Group determines the functional currency and items included in the financial statements of each entity are
measured using that functional currency

{1) Transactions and balances

Transactions in foreign currencies are initially recorded by the Group's entities at their respective functional currency spot rates
at the date the transaction first quaiifies for recognition

Monetary assets and habiities denomnated in foreign currencies are retranslated at the functional currency spot rate of
exchange at the reporting date

All differences are recogmised in the consolidated income statement, with the exceptton of monetary items that are designated as
part of the Group’s net investment of a foreign operation These are recognised in other comprehensive Income until the net
investment s disposed of, at which time the cumulative amount 1s reclassified to the income statement

Non-monetary items which are measured in terms of historical cost in a foretgn currency are translated using the exchange rates
as at the dates of the iitial transactions Non-monetary items measured at fair value 1n a foreign currency are translated using
the exchange rates at the acquisition date when the fair value is determined

{1} Group companies

On consolidation the assets and habilities of foreign operations are translated into Eurgs at the rate of exchange prevaihing at the
reporting date and their income statements are translated at exchange rates prevailing at the dates of the transactions The
exchange differences anising on translation for consolidation are recognised In other comprehensive income On disposal of a
foreign operation, the component of other comprehensive iIncome relating to that particular foreign operation 1s recognised in
the consoltdated income statement

14




Lumesse Holdings S.a r.l.

Notes to the financial statements
for the year ended 31 December 2015

Accounting policies {continued)
Cash and short term deposits

Cash and short term deposits include cash at bank and on hand and short term deposits with a matunty of three months or less
For the purpose of the consolidated statement of cash flows, cash and cash equivalents consist of cash short term deposits as
defined above

Borrowing costs

Borrowing costs directly attributable to the acquisition, construction or production of an asset that necessarily takes a substantial
penod of time to get ready for its intended use or sale are capitahised as part of the cost of the respective assets All other
borrowtng costs are expensed in the period they occur Borrowing costs consist of interest and other costs that an entity incurs in
connection with the borrowing of funds

Leases

The determination of whether an arrangement 1s, or contains, a lease 1s based on the substance of the arrangement at inception
date Leases in which the Group does not transfer substantially alt the risks and benefits of ownership of the asset are classified
as operating leases Operating lease payments are recognised as an expense in the consohdated income statement on a straight-
line basis over the lease term

Incentives received from landlord

In accordance with SIC 15, the aggregate benefit of incentives s recogrised as a credit to Consolidated Income Statement The
benefits of the incentives are allocated over the lease term on a straight-line basis

Pension cost

All penston agreements are defined contnbution plans and all costs related to these are recorded as personnel costs in the
Consolidated Income Statement as they are incurred

Provisions

Prowvisions are recognised when the Group has a present obligation (legal or constructive) as a result of a past event, 1t 1s probable
that an cutflow of resources embodying economic benefits will be required to settle the obligation and a rehable estimate can be
made of the amount of the obligation If the effect of the time value of money 1s matenal, provisions are discounted using a
current pre-tax rate that reflects, where appropnate, the risks specific to the hability Where discounting is used, the tncrease in
the proviston due to the passage of time is recognised as a finance cost

15




Lumesse Holdings S.ar.l.

Notes to the financial statements
for the year ended 31 December 2015

Accounting policies {(continued)
Financial assets

Financial assets in the scope of IAS 3% are classified as finanoial assets at fair value through profit or loss, loans and receivables
and held-to-matunity investments, as appropriate When financial assets are recognised initially, they are measured at fair value,
plus, in the case of financial assets not at fair value through profit or loss, directly attnbutable transaction costs The Group
determines the classification of its financoial assets at initial recognition and, where allowed and appropnate, re-evaluates this
designation at each financial year-end

Loans and recelvables

Loans and receivables are non-denvative financial assets or labilities with fixed or determinable payments that are not quoted in
an active market Such assets are measured at amortised cost using the effective interest rate method, less impairment Gains
and losses are recognised in income when the loans and receivables are derecognised or tmpaired, as well as through the
amortisation process

Financial llabilities

Financial habilitres in the scope of IAS 39 are classified as financial habilhitees at fair value through profit or loss, loans and
borrowings or as derivatives designated as hedging instruments in an effective hedge, as appropriate When financial iabihties
are recognised initially, they are measured at farr value and, in the case of loans and borrowings, net of directly attnbutable
transaction costs The Group determines the classification of its financial habilities at imtial recogrnition and, where allowed and
appropriate, re-evaluates this designation at each finanaial year-end

Financlal liabilities at fair value through profit or loss

Financal iabilities are classified as held for trading are included in the category ‘financial assets at fair value through profit or
loss” Financial habihities are classified as held for trading if they are acquired for the purpose of selling in the near term The
Group currently has no dernvatives or finanoal habihties held for trading

De-recognhtion of financial assets and liabilities
A financial asset or habilty 15 generally derecogmsed when the contract that gives nise to it is settled, sold, cancelled or expires

Where an existing financial iability 1s replaced by another from the same lender on substantially different terms, or the terms of
an existing hability are substantially modified, such an exchange or modification, 1s treated as a derecognition of the original
hability and the recognition of the new hability, such that the difference in the respective carrying amounts together with any
costs or fees incurred are recognised i the profit or loss

Loans and borrowings
A financial asset or hability 1s generally derecognised when the contract that gives rise to it is settled, sold, cancelled or expires

After inihial recognmition, interest bearing loans and borrowings are subsequently measured at amortised cost using the effective
interest rate method Gains and losses are recognised in the income statement when the liabilities are derecognised as well as
through the effective interest rate amortisation process

Amortsed cost is calculated by taking into account any discount or premium on acquisition and fees or costs that are an integral
part of the effective interest rate The effective interest rate amortisation 15 inctuded in finance costs in the income statement
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Accounting policies (continued)
Derivative finandal Instruments, hedging and risk management

The Group uses derivative financial instruments such as interest rate swaps to hedge its risks associated with interest rate
fluctuations Derwative financal instruments are imtially recognised at fair value on the date on which a derivative contract 1s
entered into and are subsequently remeasured at fair value Derivatives are carried as assets when the fair value Is positive and as
hiabthties when the fair value s negative

The Group's policy on interest rate management sets out the instruments and methods available to hedge interest risk exposures
and the control procedures in place to ensure effectiveness

The Group uses an Interest rate cap to reduce exposure to interest rate movements The Group does not hold or 1ssue dervative
financiat instruments for speculative purposes

At the inception of the hedge relationship the entity documents the relaticnship between the hedging nstrument and hedged
item, along with its risk management objectives and its strategy for undertaking various hedge transactions Furthermore, at the
inception of the hedge and on an ongoing basis, the Group documents whether the hedging instrument that 1s used in a hedging
relationshup is highly effective in offsetting changes in fair values or cash flows of the hedged item

The effective portton of changes in the fair value of derivatives that are designated and qualify as cash flow or net investment
hedges s deferred in equity The gain or loss relating to the ineffective portion i1s recegmsed immediately in profit or loss
Amounts deferred in equity are transferred te the income statement in the pertods when the hedged item 1s recogmised in profit
or loss

)
Hedge accounting 1s discontinued when the hedging instrument expires or s sold, terminated, or exercised, or no longer qualifies
for hedge accounting At that time, any cumulative gamn or loss on the hedging instrument recognised in equity 1s retained in
equity until the forecast transaction occurs If a hedged transaction is no longer expected to occur, the net cumulative gain or loss
recognised in equity Is transferred to the iIncome statement

Non-recurring costs

The Group presents non-recurring costs on the face of the income statement, being those matenal items of income and expense
which because of their nature and expected frequency of the events giving rise to them, merit separate presentation to allow
shareholders to understand better the elements of financial performance in the period Acquisition costs are classified as non-
recurring as they do not relate to the on-going operations of the Group

Income tax

The charge for current taxation s based on the resulis for the penod as adjusted for items which are non-assessable or
disallowed, based on tax rates that are enacted or substantively enacted at the reporting date

Deferred tax is provided, using the hability method, on temporary differences at the reporting date between the tax bases of
assets and habilities and their carrying amounts for financial reporting purposes, at the reporting date

Deferred tax liabilities are recognised for all taxahle temporary differences except

+ where the deferred tax liabilhity anses from the imitial recogmition of an asset or hability in a transaction that 15 not a business
combination and, at the time of the transaction, affects neither the accounting profit nor taxable profit or loss, and

* Inrespect of taxable temporary differences associated with investments in subsidiaries, where the timing of the reversal of
the temporary differences can be controiled and tt i1s probable that the temporary differences will not reverse in the
foreseeable future
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Accounting policies {continued)

Deferred tax assets are recognised for all deductible temporary differences, carry-forward of unused tax assets and unused tax
losses, to the extent that it 1s probable that taxable profit will be avallable against which the deductible temporary differences,
and the carry-forward of unused tax assets and unused tax losses can be utilised, except.

*  where the deferred tax asset relating to the deductible temporary difference anses from the initial recognition of an asset or
liabtlity 1n a transactien that 1s not a business combination and, at the time of the transaction, affects netther the accounting

profit nor taxable profit or loss, and

. in respect of deductible temporary differences associated with investments in subsidianes, deferred tax assets are only

recognised to the extent that it s probable that the temporary differences will reverse in the foreseeable future and taxable

profit will be available against which the temporary differences can be utilised

The carrying amount of deferred tax assets is reviewed at each balance sheet date and reduced to the extent that itis no tonger

probable that sufficient taxable profit will be availabie to allow all or part of the deferred Income tax asset to be utilised

Deferred tax assets and habilities are measured at the tax rates that are expected to apply to the period when the asset s realised
or the hability 15 settled, based on tax rates (and tax laws) that have been enacted or substantively enacted at the reporting date

Income tax relating to items recogmsed directly in other comprehensive income or directly in equity 1s recognised in other
comprehensive iIncome or directly in equity respectively Otherwise income tax is recognised in the income statement

Other taxas
Revenues, expenses and assets are recognised net of the amount of sates tax, except

- when the sales tax incurred on a purchase of goods and services 1s not recoverable from the taxation authenty, in which

case the sales tax s recognised as part of the cost of acquisition of the asset or as part of the expense item as applicable, and

«  trade recewvables and payables are stated with the amount of sales tax inctuded

The net amount of sales tax recoverable from, or payable to, the taxation authonity is included as part of recevables or payables

in the conschdated statement of financial position
Share based payments

The cost of equity-settled transactions 1s recognised, together with a corresponding increase in equity, over the period in which
the performance and/or service conditions are fulfilled The cumulative expense recognised for equity-settled transactions at
each reporting date until the vesting date refiects the extent to which the vesting period has expired and the Group's best
esttmate of the number of equity Instruments that will ultimately vest The income statement expense or credit for a penod
represents the movement in cumulative expense recognised as at the beginming and end of that penod and is recognised in
employee benefits expense

No expense Is recognised for awards that do not ultimately vest, except for equity-settled transactions for which vesting 1s
conditional upon a market or non-vesting condition These are treated as vesting irrespective of whether or not the market or
non-vesting condition is satisfied, provided that all other performance and/or service conditions are satished

When the terms of an equity-settled transaction award are modified, the minimum expense recogmsed 15 the expense as if the

terms had not been modified, if the onginal terms of the award are met An additional expense 1s recognised for any modification

that increases the total fair value of the share-based payment transaction, or i1s otherwise beneficial to the employee as
measured at the date of modification

When an equity-settled award i1s cancelled, it Is treated as if it vested on the date of cancellation, and any expense not yet

recognised for the award 1s recognised immediately This includes any award where non-vesting condittons within the controt of
either the entity or the employee are not met However, If a new award 15 substituted for the cancelled award, and designated as

a replacement award on the date that tt 15 granted, the cancelled and new awards are treated as if they were a modification of
the onginal award
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Accounting policies {continued)
Government grants

Government grants are recognised at fair value when there 15 reasonable assurance that the Group will comply with the
conditions attached to them and that the grants will be received Grants related to capitalised research and development
expenditure are treated as deferred income and allocated to the income statement (as a deduction te research and development
expenditure} over the useful hves of the related assets

New and revised IFRSs In Issue but not yet effective

The JASB and IFRIC have issued the following standards and interpretations with an effective date on or after the date of these
financial statements The Group intends to adopt these standards, if applicable, when they become effective

Effective date®
i{FRS 15 Revenue from Contract with Customers 1 January 2018
IFRS 16 Leases 1 January 2019
1AS 1 [amended) Presentation of Financial Statements 1January 2016
1AS 7 {armended) Statement of Cash Flows 1January 2017
1AS5 12 (amended) Income Taxes 1 January 2017
1AS 16 {amended) Property, Plant and Equipment 1January 2016
I1AS 19 {amended) Employee Benefits 1January 2016
1A% 27 {amended} Separate Financial Statements 1january 2016
1AS 28 (amended} Intangible Assets 1January 2016

*The effective dates stated above are those given in the onginal IASB/IFRIC standards and interpretations As the Group prepares
its financial statements tn accordance with IFRS as adopted by the European Union (EU), the application of new standards and
interpretations will be subject to their having been endorsed for use in the EU wvia the EU endorsement mechamism In the
majority of cases this will result in an effective date consistent with that given tn the original standard or interpretation but the
need for endorsement restricts the group’s discretion to early adopt standards

The Managers do not expect that the adoption of the Standards listed above will have a material timpact on the financial
statements of the Group in future periods, except that IFRS 15 may have ansmpact on revenue recognition and related
disclosures Beyond the information above, it i1s not practicable to provide a reasonable estimate of the effect of IFRS 15 until a
detatled review has been completed
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Accounting policies {continued)
Significant critical accounting Judgements, estimates and assumptions

The preparation of the Group’s consolidated financial statements requires management to make judgements, estimates and
assumptions that affect the reported amounts of revenues, expenses, assets and habilities, and the disclosure of contingent
liabilities, at the end of the reporting period However, uncertainty about these estimates and assumptions could result in
outcomes that require a material adjustment to the carrying amount of the asset or hability affected n future penods

In the process of applying the Group’s accounting polictes, management has made the foltowing judgements, which have the
most significant effect on the amounts recognised in the consolidated financial statements

Estimates and assumptions

The key assumptions and estimates concerning the future and other key sources of estimation uncertainty at the reporting date,
that have significant risk of causing a material adjustment to the carrying amounts of assets and liabiiities within the next financial

period are discussed below

. Revenue
Management rewiews the terms of all license contracts to ensure that there are no future vendor obligations that would
affect the fair value of the license revenue recognised

o Capitalisation of development costs
Development costs are capitalised in accordance with the accounting pelicy Initial caprtalisation of costs i1s based on

management’s jJudgement that technology and economic feasibility 1s confirmed The amount to be capitalised 1s based on

staff time spent on development, estimated useful ife of the software and future economic benefits from the software

. Impairment of intangible assets

Intangible assets are reviewed for impairment if there 1s any mndication of iImpairment Management’s judgement 1s used to
determine a value-in-use calculatton which is based upon detailed projections from the 2016 plan, with cash flows beyond 3

years being extrapolated and subsequently into perpetuity, with a discount rate applied Management alsc calculates a
weighted average cost of capital to apply to cash flow projections

s Impairment of other assets

Trade recervabte balances which exceed their due settlement date by 90 days are reviewed and assessed for the need for a

specific provision In determining the provision the Group will make assessments of the continued credit worthiness of the

customer and other factors such as disputed service delivery based on the facts at the time Trade recevables less than 90

days old are considered for the requirement of a specific provision should a dispute or other 1ssue come to hight which may

cause doubt over the debts full recoverabifity

. Taxes
Deferred tax assets are recognised for all unused tax losses to the extent that it :s probable that taxable profit will be

available against which the losses can be utilised Significant management judgment is required to determine the amount of
deferred tax assets that can be recognised, based upon the likely timing and the level of future taxable profits together with

future tax planning strategies

20




Lumesse Holdings S.ar.l.

Notes to the financial statements
for the year ended 31 December 2015

3 Revenue

The Group operates In the Global Software-as-a-Service (*$aa$”) industry and considers this to be cne segment Revenues can be

identified by geographical location and are presented below

2015 2014
Geographical analysis of external revenue €000 €000
Europe 70,528 71,065
USA 5,550 5,096
Asia Pacific 3,139 2,695
Total external revenue 79,217 78,856
4 Other operating expenses

2015 2014

€000 €000
Direct costs {5,753) (6,164}
Sales and marketing costs {2,739) (2,237}
Consulting and legal fees {1,669) (2,804}
Telecommunications and hosting {5,707) (6,537}
Fravel costs {2,684) (2,815}
Bad debt credit/{charge) (232) {991)
Rent {2,807} {2,789}
Other operating lease rentals {628) {864)
HgCapital costs (including Chairman fees) {236) (247)
Other costs {2,621) {2,162}

{25,076} (27,610}

2015 2014
Research and devefopment expenditure Notes €000 €000
Expensed research and development costs - other operating costs 2,519 1,464
Expensed research and development costs - personnel costs 3,255 3,852
Capitalised research and development costs — personnel costs 10 8,678 7.043
Capitalised research and development costs — other costs 10 5,303 2,676
HMRC Tax credit {365} -
Total Research and development expenditure 19,350 15,035

Other costs includes €365k (2014 mil) received from HMRC tn relation to Corporation Tax Research and Development tax relief

Non-recurring costs are disclosed separately in note 6

21



Lumesse Holdings S.ar.l.

Notes to the financial statements
for the year ended 31 December 2015

4, Other operating expenses (continued)

Auditors Remuneration

2015 2014
Current auditor €000 €000
Audit faes {388) {409}
Fees for other assurance services {20) {16}
Fees for tax advisory services (78) {221}
Fees to tax compliance services {24) -
Vendor due diligence and debt advisory - {1,046)
Other fees (2) {65)
Previous auditor
Audit fees (13) (14)
Fees for tax adwvisory services - (18)
Other fees - {3)
{525) {1,792)
5. Personnel costs
2015 2014
€000 €000
Wages and salaries (43,566) (40,068}
Bonus and commussions {4,699) (5,555)
Social security costs (5,842) (6,234)
Pension costs {1,587} 1,916)
Other personnel costs {2,083) {2,885)
Amounts capitalised {note 10} 8,678 7,043
Total personne! costs {50,099) {49,615)
All pension costs are in respect of defined contritbution schemes
The average number of full ime equivalent employees, including executive managers, was as follows
2015 2014
Number Number
Europe 581 592
USA 30 22
Asia Pacific 33 36
644 650
6 Non-recurring costs
The Group incurred the following costs in the period which are non-recurning in nature
2015 2014
Note €000 €000
Restructuring and integration costs 2 {3,478) {1,624)
Payments relating to changes in management 2 - {291}
Other costs 3 {125) 773
Contingency provision released 4 1,415 -
Onerous contract provision 3 {1,482) -
Total non-recurring costs {3,670} (1,142)

Restructuring & integration costs — In 2015, the Group undertook a significant restructuring project to align the organisation to
business umts This has resulted 1n a number of restructuring and integration costs In 2014, the Group undertock a number of
restructuring projects These included the closure of the Nordic Bespoke operation and the restructure of some sales operations

Payments relating to changes in management — Costs 1n 2014 represent payments and associated costs in retation to the CEO

and CFO changeover that took place In 2013
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6 Non-recurring costs (continued)

Other costs — Other costs in 2015 relate to consultancy and legal costs tn refation to restructuring the legal entity structure and
other corporate projects In 2014 thss related to an adjustment in final consideration for an acquisition for which the provisional

goodwill had already been fully impaired

A contingency provision that was created (n 2010 and 2011 has now been released as it 1s no longer required

A provision has been created for a contract that became onerous 1n 2015

7 Finance Income and costs

2015 2014

€000 €000
Interest earned on bank balances - 6
Other finance income - -
Finance income on financlal assets not at fair vahue through the income statement - 6
Financial assets held at fair value - 17
Total finance income - 23
Interest on other shareholder loans {note 22) {33,454} (28,344)
Interest on bank borrowings (note 22) (4,783) (2,806}
Commitment fees and other financial expenses (note 22) {82) {165)
Amortisation of 1ssues costs on bank loans (note 22) (861) (4,722}
Other interest (5) -
Finanaal assets held at far value {17) -
Finance cost on financlal liabilities not at fair value thraugh the income statement 39,202) (36,037}
Fair value gain on cash flow hedges {note 23) - 403
Transferred to income statement on cash flow hedges - (333)
Total finance costs (39,202) (35,967}
foreign exchange gains 1,159 2,448
All finance income and costs derwe from continuing operations
8 Income tax
{a) Income tax on loss before tax
Consohdoted income statement

2015 2014

Note €000 €000

Current taxation {822) {561}
Prior period adjustment (b) {1,657) {582)
Total current taxation {2,479) {1,143}
Deferred taxation
Losses recognised 1,810 643
Movement on group intangibles 4 123 {245)
Other timing differences 54 {398)
Total deferred income tax credit 1,987 -
Income tax (charge)/credit {b) {492) {1,143)
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8 Income tax (continued)
{b} Factors affecting the tax charge

The tax assessed on the loss on ordinary activities for the period 1s higher than the applicable blended rate The blended rate of
21 3% (2014 21 4%) 1s the weighted average of tax rates in the individual junsdictions This I1s calculated by multiplying the
individual profit or loss before tax 1n each junsdiction by its local tax rate

The differences are reconciled below

2015 2014

€000 €000
Loss on ordinary activities before tax (48,625) (44,197}
Taxation using the blended corporation tax rate 10,351 9,455
Non-deductible interest (5.,863) {1,724}
Other expenses not deductible for tax purposes/non taxable income {723) (1,281}
Taxable items charged to other comprehensive income {40) (1,204)
Utilisation of tax losses brought forward previously not recogmsed 1,545 1,043
Unutilised current tax losses carried forward {6,311) (7,707)
Temporary differences 238 a57
Prior year adjustments 311 {582}
Income tax (charge)/credit {see {a) above) {492) [1,143)

The prior period adjustment relates to the under provision of current tax in previous periods which has been provided for
(c) Deferred income tax

The amounts recognised and unrecognised for deferred income tax are set out below

Recognised Unrecognised

2015 2014 2015 2014

€000 €000 €000 €'C00

Arnising on intangible assets {122) (245} - -
Accounting depreciation in advance of tax depreciation - - 2,547 2,375
Other short-term temporary differences {675) (398) 2,138 1,931
Tax losses 2,453 643 39,826 40,426
1,656 - 44,511 44,732

Deferred tax assets are recognised to the extent that 1t I1s probable that future taxable profits wiil be available against which the
temporary differences can be utilised In countries where there 1s a history of tax losses, deferred tax assets are only recognised
in excess of deferred tax habiliues if there 15 convincing ewidence that future taxable profits will be avallable Where this 15 the
case, the directors have relied on business plans supporting future profits

The Group has tax losses of €175 8m {2014 €163 2m) on which no deferred tax has been provided that may be available for use
by offset against future taxable profits in the companies in which the losses arose

The Group has losses carried forward in tax terms amounting to €39 8m (2014 €40 4m) Of these losses €37 5m (2014 €37 2m)
relate to subsidiaries that have a history of losses, do not expire and may not be used to offset taxable income elsewhere in the
Group The subsidiaries have no taxable temporary differences or any tax planning opportunities available that could partly
support the recogmtion of these losses as deferred tax assets

There are no temporary differences in respect of unremitted overseas retained earnings for which deferred tax liabiliies have not
been recognised at 31 December 2015 {2014 €nil)

At 31 December 2015 there was a deferred tax asset of €1 8m (2014 €0 6m) and deferred tax habilities of €0 1m (2014 €0 6m)
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8 Income tax {continued)
(d) Reconciliation of movement on deferred tax
2015 2014
€000 €000
At 1 January - -
{Charged)/credited to the Consolidated income statement
- Temporary differences ansing on intangibles - (245)
- Reversal of temporary differences arising on the amortisation of intangibles 123 -
- Recognition of other temporary differences 54 (398)
- Recogmition of deferred tax on losses 1,810 643
1,987 -
(Charged)/credited to the Consolidated statement of comprehensive income
- Recognition of other temporary differences {331) -
Deferred tax at 31 December 1,656 -
(e) Current tax {liabilities)/asset
2015 2014
€000 €000
Current tax assets 188 -
Cutrent tax liabilities {2,020} (424)
9. Property, plant and equipmeant
Property,
plant &
equipment
€000
Cost
At 1 January 2014 17,052
Additions 2,111
Disposals (4,210)
Effect of foreign currency exchange differences 755
At 31 December 2014 15,708
Additions 1,442
Disposals {1,862)
Effect of foreign currency exchange differences 681
At 31 December 2015 15,969
Depreciation
At 1 January 2014 [14,222)
Depreciation {1,814)
El:minated on disposal 4,180
Effect of foreign currency exchange differences {646)
At 31 December 2014 {12,502)
Depreciation {2,018)
Eliminated on disposal 1,862
Effect of foreign currency exchange differences {523)
At 31 December 2015 {13,182)
Net book value at 31 December 2015 2,787
Net book value at 31 December 2014 3,206
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10 Intangible assets

Developed Software

Brands technology licenses IPRD Total
€000 € 000 €000 €000 €000

Cost
At 1 January 2014 2,228 26,064 1,281 2,612 32,185
Additions - - 1,701 - 1,701
Transfers - 7,377 - {7,377) -
internally generated - . - 9,71% 9,719
Currency adjustment - 242 715 100 1,057
imparrment {2,228) - - (66} (2,294)
At 31 December 2014 - 33,683 3,697 4,988 42,368
Additions - - 1,152 - 1,152
Transfers - 11,137 - (11,137) -
Internally generated - - - 13,982 13,982
Currency adjustment - 1,116 {5986) {93) 417
Dispasal - {76} {228) {84) {388}
At 31 December 2015 - 45,860 4,025 7,656 57,541
Amortisation
At 1 January 2014 (2,228) (13,971) {801} - (17,000}
Provided during the penod - (7,.773) {1,603) - [9,376)
Imparment 2,228 - - - 2,228
Currency adjustment - 343 - - 343
At 31 December 2014 - {21,401) (2,404) - [23,805)
Provided during the period - {8,263) {673) - {8,936)
Currency adjustment - {415) 585 - 170
Disposal - 76 228 - 304
At 31 December 2015 - {30,003) (2,264) - {32,267)
Net book value at 31 December 2015 - 15,857 1,761 7,656 25,274
Net book value at 31 Decermber 2014 - 12,282 1,293 4,988 18,563

In-process research and development (“IPRD”} additions comprises of capitahised personnel costs totallng €8,678k (2014
€7,043k) and other capitalised costs of €5,303k {2014 €2,676k) (note 4)

All recognisable intangibles are amortised over their usefu! economic life In accordance with the Group accounting policy
Specifically for the recognisable intangibles currently recorded the following amortisation rates have been appled

* In-process research and development (“IPRD”) capitalised costs are not amortised until the asset is in use but are
reviewed annually for imparment

+ Developed technologies are amortised on a straight line basis over 3-5 years
s Software hicenses are amortised over the life of the licenses
Impairment testing of intangible assets

Intangible assets are reviewed If there 15 an indication of impairment by calculating the asset’s recoverable amount in accordance
with |AS36

The recoverable amount of IPRD and Developed Technology has been determined using a value-in-use calculation from the
detailed projections in the 2016 plan wath cash flows beyond the 3rd year being extrapolated and subsequently into
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10. Intangible assets (continued)

perpetutty, with a discount rate applied The weighted average cost of capital applied to cash flow projections is 13 3% (2014
18 0%}

After reviewing the valuation of IPRD and Developed Technology management have concluded that the value in use exceeds the
carrying value No impairment has been bocked in 2015 (2014 nil)

In 2015, IPRD contains €56 6m relating to a new product in development |If forecast revenue 1s not achieved, impairment may be
hooked in future years

Key assumptions used in the value-in-use calculations
The calculation of value-in-use s most sensstive to the following assumpteons
. Levels of customer churn across the product set over the 5 year penod

. Discount rates reflect the current market assessment of the nsks specific to the business The discount rate was estimated
using the average of guideline competitor companies

11 Investments In subsidiarles

tumesse Holdings S a rl 1s the top holding company of tumesse Group Details of the investments in which the Group or
Company holds more than 20% of the nominal value of ordinary share capital at 31%! December 2015 are as follows

Name of company Country of Consolidated with Proportion of  Nature of business
Incorporation effect from voting rights
& ownership

Held directly by Lumesse Holdings S ar |
Lumesse tnternational S ar | tuxembourg 12th Apnil 2011 100% Holding
Held directly by Lumesse International 5 arl

Lumesse GlobaiSar| Luxembourg 12th April 2011 100% Holding
Held directly by Lumesse Global S 3 r |

Lumesse Global Ltd UK 4t May 2010 100% Holding
Lumesse Holdings AG Switzerland 30% Apnl 2010 100% Holding
Held directly by Lumesse Global Ltd

Lumesse Holdings B V Netherlands 7 May 2010 100% Holding
Held directly by Lumesse Holdings AG

Lumesse Rights AG Switzerland 31* March 2010 100% Trading/ETWeb*
Held directly by Lumesse Holdings B V

Lumesse Singapore Pte Ltd Singapore 31%* March 2010 100% Trading
Lumesse Talent Management Malaysia Sdn Bhd Malaysia 31% March 2010 100% Trading
Lumesse Austria GmbH Austria 31% March 2010 100% Trading
Lumesse BVBA Belgium 31 March 2010 99 9% Trading
Lumesse 8V Nethertands 31* March 2010 100% Trading
Lumesse A/S Denmark 31* March 2010 100% Trading
Lurnesse Hong Kong Ltd Hong Kong 31 March 2010 100% Trading
Lumesse Holdings AB Sweden 7t May 2010 100% Trading
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Name of company Country of Consolidated with Proportion of  Nature of business
incorporation effect from voting rights
& ownership
Ltumesse Holdings SAS France 7*h May 2010 100% Holding
Lumesse ltaly Sr | Italy 31" March 2010 100% Trading
Lumesse Holdings Ltd UK 15t April 2010 100% Holding
EasyCruit Limited UK 2% October 2014 100% Holding company
TalentObjects Holdings Limited UK 2™ October 2014 1008 Holding company
Held directly by Lumesse Hong Kong Ltd
Lumesse Solutions (Shangha) Ltd China 31% March 2010 100% Trading
Held directly by Lumesse HoldIngs AB
Lumesse AB Sweden 31 March 2010 100% Trading
Held directly by Lumesse Holdings SAS
Lumesse SARL France 31" March 2010 100% Trading
Held directly by Lumesse Holdings Ltd
Lumesse Holdings GmbH Germany 7% May 2010 100% Holding
Lumesse, Inc. us 31* March 2010 100% Trading
Lumesse Holdings AS Norway 29t Apnl 2010 100% Holding
Lumesse Holdings UK Ltd UK 31" March 2010 100% Trading
Lumesse Corporate Ltd UK 31 March 2010 100% Trading/Management
services
Lumesse (UK) Ltd UK 23" August 2010 100% Trading/TalentLink *
Held directly by Lumesse Holdings GmbH
Lumesse GmbH Germany 31" March 2010 100% Trading
Held directly by Lumesse Holdings UK Ltd
Lumesse Lid UK 31* March 2010 100% Trading
Held directly by Lumesse (UK} Ltd
Lumesse Sp 100 Poland 23" August 2010 100% Trading

Held directly by Lumesse Holdings AS

Trading/i-GRasp &

Lumesse AS Norway 31" March 2010 100%

EasyCruit *
Held directly by Lumesse AS
Lumesse Switzerland AG switzerfand 31% March 2010 100% Trading
Held directly by EasyCrult Limited
EasyCruit AS Norway 4% August 2014 100% Currently Inactive
EasyCruit AB Sweden 4% November 2014 100% Currently Inactive
EasyCrunt ApS Denmark 18™ November 2014 100% Currently Inactive
Held directly by TalentObjects Holdings Limited
TalentObjects Limited UK 3 October 2014 100% Currently Inactive
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Name of company Country of Consolidated with
incorporatlon effect from
TalentObjects Inc UsA 30 September 2014

Praportion of

voting rights
& ownership

100%

Trading

All entities are controlled either directly ar indirectly by Lumesse Holdings S a r1 and are fully consolhidated

*Brand owner

Subsidiarles with audit exemptions

Nature of business

The following subsicharies are exempt from the requirements of the Companies Act 2006 relating to the audit of individual
accounts, as the parent undertaking, Lumesse Holdings S ar I, has provided a guarantee concerning the debts of Lumesse

Holdings UK and Lumesse Global in the form prescribed by Section 479A of that Act

Name of company Registered number
tumesse Holdings UK Limited 05494417
Lumesse Global Limited 07242384
12 (i) Trade and other recelvables (current)
2015 2014
€000 €000
Trade recevables 19,262 24,188
Less prowision for bad debts (939) (982)
Net trade recelvables 18,323 23,206
Accrued income 1,073 899
Other receivables 2,875 2,781
Prepayments and other receivables 3,948 3,680
Total trade and other recelvables 22,271 26,886

All amounts are due within one year Trade recewvables are non-interest bearing and on average have thirty to sixty day

settlement terms Accrued income Is the value of unbilled work recognised on projects in accordance with the accounting pohey

outhned in note 2

As at 31 December 2015, trade receivables at nominal value of €0 9m (2014 €1 Om) were impaired and provided for

Bad debt provision €000
At 1 January 2015 (982)
utilised 147
Additions {86)
Currency adjustment {18)
At 31 December 2015 {939}
Ageing of trade receivables Past due but not impaired
Not past due

Total  norimpaired <30 days 30-90 days »>90 days

€000 €000 €000 €000 €'000
2015 19,262 12,450 5,287 1,219 306
2014 24,188 19,662 3,131 1,145 250
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12 (ii) Other non-current financlal assets
2015 2014
€000 €000
Rent deposits 878 953
Employment Benefit Trust 869 841
1,747 1,794
13 Cash and bank balances
2015 2014
€000 €000
Cash at bank and in hand 6,211 15,800

The fair value of cash and cash equivalents which corresponds to its carrying value 1s €6 2m (2014 €15 8m)

The vanation in cash and cash equivalents recorded during the year i1s reported in the consolidated statement of cash flows

14 Trade and other payables

2015 2014
€000 €000
Trade payables {2,474) (4.518)
Other payables {574) (435)
Accruals {9,219) (9,844)
Restructuring accruals - (82}
{12,267) {14,879)
Other taxes and social secunity costs {3,764) (3.482)
{16,031) {18,361)
The terms and conditions of the above financial labilities are as follows
« Trade payables are non-interest bearing and are narmally settled within 60 days
o QOther taxes and social security costs are non-interest beanng and have an average term of 1 month
s (ther payables, generally, are non-interest bearing and have an average term of 2 months
The restructuring accrual related pnmanly to habilties in respect of costs incurred to streamline operations
15 Deferred income
2015 2014
€000 €000
Balance to be recognised within one year (28,989) {25,603)
Balance to be recognised after one year {51} {236}
Deferred ncome {29,040) {25,839)
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16 Provisions

Onerous Dilapidations/ Other® Restructuring® Total
contract? Onerous lease?
€'000 €000 €000 €000 €000
At 1 January 2014 - (869) {1,237} - (2,106}
Arising during the penod - (214) {300} - {514}
Released - 51 15 - 66
Utiised/paid during the period - 465 - - 465
Transfer - 76 {76) - -
Currency adjustment - (8) (79) - (87)
At 31 December 2014 - {499) {1,677) - {2,176)
Arising during the perlod {1,446) {57) {150) {504) (2,157)
Released - 171 1,481 - 1,652
Utilised/pald during the period 873 225 156 - 1,294
Currency adjustment - {47) - - (a7)
At 31 December 2015 (573) {207) {150) (504) (1,433)
Analysed as
Current {573} - {150) (S04} {1,227)
Non-current i (207) . ) (207)
At 31 December 2015 {573) {207) {150) {504) {1,434)
Analysed as
Current - - (1,677} - (1,677)
Non-current j 439 j ) (499)
- {499} (1,677} - (2,175)

At 31 December 2014

Notes

1 A provision has been created for a hosting contract that became onerous in 2015 The provision i1s expected to be

utihsed in the next twelve months

z Includes dilapidations provision of €207k which relates to potential costs in respect of leasehold premises in the UK and
Germany The prowision 15 expected to be utihised in the next 6 years

3 Other provisions relate to legal provisions The provision is expected to be utiised in the next twelve months

4 The restructuring relates to a group programme The provision i1s expected to be utilised in the next twelve months

In the French business the Group has obligations to provide a retirement benefit payment on leaving to any employees who retire
at age 65 with the company, there s no obltgation if the employee teaves before the age of 65 The Group has assessed this
obligation and currently no amounts have been provided as it 1s not considered material, but the potentiai hability will continue

to be monitored
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17 Share caplital and sharea premium

2015 2014

£ €

Authorised
Ordinary shares of €1 each 12,959,085 12,958,085
Allotted, called up and fully pald
At 1 January 2014 12,959,085 12,959,085
At 31 December 2014 12,959,085 12,959,085
The share capital 15 divided into the following categories

2015 2014

€ [3

Class A preference shares 11,649,068 11,649,068
Class A ordinary shares 785,833 785,833
Class B ordinary shares 65,523 65,523
Class C ordinary shares 65,523 65,523
Class D ordinary shares 65,523 65,523
Class E ordinary shares 65,523 65,523
Class F ordinary shares 65,523 65,523
Class G ordinary shares 65,523 65,523
Class H ordinary shares 65,523 65,523
Class | ordinary shares 65,523 65,523
At 31 December 2014 12,959,085 12,959,085

The nominat value of each share in the above table 1s €1
On the declaration of a dividend the following payments are made m order

(1) Firstly to the preference shareholders at a rate of 12% compounded annually

(1) In atphabetical crder to the ordinary shareholders The rate of return commencing at 0 25 cents per share to A
shareholders, such return being compounded annually on the nominal value per share The rate of return rises 0 05

cent per share moving through the alphabet to 0 65 cents per share to the | shareholders

(in) Any remainng distribution to the | shareholders

On dissolution or iguidation the following 1s the order of prionty after the settlement of the Company’s debts and

habilities
{0 Repayment of the nominal value of shares in the company - all shareholders ranking equally

{n) To settle the preference share return after deduction of any payments made to date

() Finally, to the Alphabet ordinary shareholders in such order as to achieve the same economic result that would have

occurred had a dividend been declared
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18 Additional cash fiow information
1 January 2015 Rolled up Exchange 31 Decamber
€'000 Cash flow interest differences 2015
€000 €000 €000 €000
Analysis of group net debt
Cash and cash equivalents 15,800 (9,429} - (160) 6,211
Loans {285,624) {3,766) {38,329} 40 {327,679)
{269,824) {13,195) {38,329) {120) (321,468)

19 Commitments and contingencies

The Group has entered into commercial leases on certain properties used as offices, motor vehicles and items of machinery
These non-cancellable leases have remaining terms of between 1 and 60 months (2014 1 and 58 months) The future minimum
rentals payable under non-cancellable operating leases as at 31 December 2015 are as follows

Land and Motor Other leases
bulldings wvehicles €000 Total
€000 €000 €000
Wwithin one year 2,538 363 55 2,956
After one year but not more than five years 5,945 327 81 6,353
8,483 690 136 9,309
The future minimum rentals payable under non-cancellable operating leases as at 31 December 2014 were as follows
tand and Motor Cther leases
buildings vehicles €000 Total
€'000 €'000 €000
Within one year 2,535 435 58 3,028
After one year but not more than five years 6,696 354 130 7,180
After five years 1,877 - - 1,877
11,108 789 188 12,085

The Group and its subsidiaries are contingentty liable with respect to lawsuits and other matters that arise in the normal course of
business The Group has assessed any potential hability and currently no amounts have been provided, other than as disclosed in
note 16, as they are not material, but the potential hability will continue to be momtored
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20 Related party disclosures

The key management of the Group, defined as the main Board of Managers of the Group, received compensation as set out
below

Compensation of key management personnel of the Group

2015 2014

€000 €000
Management remuneration 1,395 908
Post-employment pension benefits 17 14
Termination benefits 328 66
HgCapital costs {including Chairman Fees) paid by the Group 278 247
Total compensation pald to key management personnel 2,018 1,235

The Group has financial habilities owed to HgCapital LLP of €273 1m (2014 €239 7m)
Post-employment pensicn costs are in respect of penston costs for defined contribution schemes

Termination benefits include €nil {2014 €0 1m) of costs which were committed and accrued as at 31 December 2015 (2014
committed and accrued as at 31 December 2014, and paid in March 2015)

The number of shares held by key management as at 31 December 2015 was ml (31 December 2014 59,133} compnising both
preference and Alphabet share capital

Transactions between the Company and 1ts subsidanies, which are related parties, have been eliminated on consolidation and
have not been snciuded in this note

21 Financial risk management objectives and policies
Fair values

The fair values of the financial assets and habilities are included at the amount at which the instrument could be exchanged in a
current transaction between willing parties, other than in a forced or liguidation sate The following methods and assumptions
were used to estimate the fair values

Cash and short-term deposits, trade receivables, trade payables and other current habilities approximate their carrying amounts
largely due to the short term matunties of these instruments

The fair values of unquoted instruments, loans from banks and other financial liabihties, as well as other non-current financial
habihties 15 estimated by discounting future eash flows using rates currently avallable for debt and similar terms, credit nsk and
remaining matuntes

The Group entered into denvative financial instruments with various counterparties, prnincipally financial institutions with
investment grade credit ratings The most frequently applied valuation technigues include forward pricing and swap models,
using present value calculations The models iIncorporate vartous inputs including the credit quality of counterparties and interest
rate curves

The Group uses the following hierarchy for determiming and disclosing the fair value of financial instruments by valuation
technique

Level 1 quoted {unadjusted) prices in active markets for identical assets or hiabilities,

Level 2 other techniques for which all inputs which have a significant effect on the recorded fair value are observable, erther
directly or indirectly, and

Level 3 techmiques which use inputs which have a significant effect on the recorded fair value that are not based on
observable market data
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21 Financial risk management objectives and pelicies (continued)

As at 31 December 2014, the Group held the following financial tnstruments measured at fair value

Total Level 1 Level 2 Level 3
Finandal instruments measured at fair value €°000 €000 €000 €000
Financial Derivatives — 31 December 2015 - - - -
Financial Denwvatives - 31 December 2014 17 - - 17

The Group classified derivatives carned at fair value as level 3 financial instruments, as their fair value 1s determined based on
techriques which use inputs which have a significant effect on the recorded fair value that are not based on observable market
data For more details see note 23

Capital management The Group's capital comprises share capital, debt, reserves and retained earnings The Group's objectives
when managing capital are to safeguard the Group's ability to continue to operate as a going concern, to mamtain optimal capital
structure commensurate with risk and return and to reduce the cost of capital

The Group’s cbjectives when managing capital is to maximise sharehelder value while safeguarding the Group's ability to
continue as a going concern The Group intends to continue proactively managing its capital structure whilst maintaining
flexibility to take advantage of opportunities, which anse, to grow its business In common with many other private equity
portfolio companies, the Group carnes a high level of debt compared to equity Senior faclities included within borrowings
require the Group to comply with certain financial and non-financial covenants

The Group was formed on 12 March 2010 and Is currently funded by external bank borrowings and through loans from HgCapital
e

interest Rate Risk The Group 1s funded by loans from its parent company and external bank borrowings All shareholders loans
are at rates fixed permanently on inception and consequently result in no rate exposure

External bank borrowings attract interest at a floating rate  To hedge interest rate exposure the Group has entered into financial
derivatives to mitigate this nsk

Unhedged bank borrowings which have rates determined on each renewal date total €31m at 31 December 2015 These loans
carry a rate of 4 5% and 14% above EURIBOR Further information on the hedging of the externat bank borrowings 1s disclosed in
note 23

To ensure adequate working capital the Group maintains cash deposits and these deposits are affected by any movements in
rates of interest generally The Group reviews the cash balances entity by entity on an on-going basis tc ensure no entity
operates an overdraft With regard to relative interest rates, adequate cash 1s retained (n key operating currencies to fund the
operational needs of the Group Overall the amounts of cash held are distrtbuted over a number of currencies such that no
material result would anse in the movements of interest rates of one region, thus the cnitical exposure 15 on the interest rate on
the loans highlighted above The following table demonstrates the sensitivity to a 100 basis pont change in the Euro interest
rate

Profit before tax gam/ (loss)

2015 2014
€000 €000
+ 100 basis points {390} (343)

- 100 basis points - -

Liquidity risk The Group'’s objective is to optimise the funds currently available to it in order to maintain the lowest operational
borrowing profile necessary At the end of 2015 the Group had €49 5m (2014 €45 Om) of external borrowings and approximately
€6 2m (2014 €15 8m) of cash Underpinning this philosophy are processes to manage operating cash flow, with a focus on
approvals policy for significant cash outlays and credit contro! Further information on the financial covenants and going concern
are disclosed innote 11
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21 Financlal risk management objectives and policies {continued)

Foreign currency nisk A significant amount of business 1s done with customers in the UK with approximately 30% of total invoicing
done in Sterling This UK based chent base gives rise to short-term debtors and cash balances in Sterling Consequently, the
movements In the Sterhing/Euro exchange rates affect the Group Statement of Financial Position, as welt as the Income
Statement The Group seeks to manage this nsk in the first instance by looking to a natural hedge and ensurning where possible
currency needs In the UK are funded from the settlement of Sterling denominated debtors

In addition, the Group has the following financing and balance sheet exposures

(0 The retranslation of the UK, US, Nordic, Polish, Swiss and Asian Pacific overseas subsidiaries net assets into Euro for
consolidation purposes

() Intercompany lcan and trading relationships held in nen-functicnal currency In the case of the latter, this can have an
impact on net profitability where the intercompany relationships are not treated for accounting purposes as equity loans

The Income Statement 1s also affected by movements in the Eure/Sterling exchange rates when Sterling sales to customers are
converted to Euro’s at the date of the sales transaction, as this will vary from month to month This 1s partially offset by the effect
of retranslating Sterling denominated costs into UK Sterling from month toc month

The following table demonstrates the sensttivity to a 5 cent change in the Euro /Sterling exchange rate

Profit before tox gamy/ (loss)

2015 2014

€000 €000
+Scent 1,607 1,219
-5 cent (1,776) (1,347)
Statement of Financial Position* increase/ (decrease) in net assets

2015 2014

€000 €000
+5cent 4,817 4,357
-5 cent (5,324) {4,816)

* Based on the Statement of Financial Position at 31 December 2015
Economic Conditions — Credit Control Risk

Given the economic conditions at the end of 2015, the Group continues to benefit from a diverse list of major cltents, with the
largest customer contributing only 1 3% (2014 1 3%) of sales The Group 1s however placing emphasis on sound apphication of
credit control processes given the recent deterioration tn macro-economic conditions The Group has made prowvision against
trade recervables to reflect specific collection risks identified

Fair values of financial assets and habilities

The carrying vatue of financtal assets and habilities approximate their fair value Farr values of assets and habilities are based on
their carrying values
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22. Interest bearing loans and borrowings

The table below summarnises the matunty profile of the Group’s loans and borrowings as at 31 December 2015

Note Less than Over 2015 2014

12 months 12 months Total Total

€000 €000 €000 €000
10% PIK loan — Euro 0] - {29,476) {29,476) (29,476)
shareholder foans — 12% Euro (1} - {73,968) (73,968) (73,968)
Shareholder loans — 15% Euro () - {12,311) {12,311) (12,311)
Shareholder foans — 20% Euro () - {42,000) {42,000) (42,000)
External bank borrowings v} {6,000} {43,500} {49,500) {45,000)
Transactions costs (vi) 914 2,653 3,567 4,237
Interest accrued on Shareholder & PIK loans {wvn) - {115,366) (115,366) (81,912}
Interest accrued on external loans {vm) {261) {4,797} {5,058) {958)
{5,347) {318,765) {324,112} (281,388)

The fair value of fixed rate interest loans has been considered by the Group 1o be approximate 1o their book value

The following table sets out the contractual undiscounted cash outflows of financial habilities, including accrued interest

payments

On demand <1 year 1-2 years 2-5years »>5 years Total

31 December 2015 €000 €000 €000 €000 €000 €000

Borrowings

. {6,000} (1,000} {109,574) (90,681 (207,255)

Accrued interest - {261) - (68,313) (51,850) {120,424)
Future interest payments - {948) (878) {118,173) (262,707) {382,7086)
Trade and other payables - {3,048} - - - {3,048)

Accruals

. {9,215) - - - (9,219)

- {19,476} {1,878) (296,060) (405,238} (722,652)

1)

0]

(m)

(w)

v

(w)

(i)

{vin)

This represents unsecured shareholder Payment in Kind {“PIK"} Notes with a nominal value of €29,476,186 and a
matunty date of 20 April 2021

This represents unsecured shareholder loans and PIK Notes The unsecured shareholder loans have a nominal value
€54,762,573 and €10,000,000 and mature on the 11 May 2020 and 24 September 2024 respectively The unsecured
PiK Notes have a nomunal value of €9,205,166 and matures on 18 October 2021

Unsecured sharehotder loan with a norminal value of €12,311,000 which matures en 23 August 2020

This represents two unsecured shareholder PIK notes The PIK Notes have a nominal vatue of €30,000,000 and
€12,000,000 and mature on 27 December 2022 and 19 December 2023 respectively

Bank debt arranged In September 2014 to repay the banking facilities established in Apnl 2011 and provide working
capital  Thes facility consists of a senior amortising loan and a mezzanine PIK loan The senior loan s subject to
Interest at a rate of 4 50% plus EURIBOR per annum and matures on 26 September 2019 The RCF facility 1s subject
to interest at a rate of 4 50% plus EURIBOR and at 31 December 2015, €5,000,000 had been drawn down which is
repayable on 12 February 2016 The mezzanine loan 1s subject to interest at a rate of 14 00% plus EURIBOR per
annum and matures on 26 September 2020

Bank arrangement fee and transactions costs capitalised in relation to the establishment and of the senmor and
mezzarune facilittes tn September 2014

The interest accrued on the remainder of the shareholder loans including the PIK notes 1s rolled over

The interest accrued on RCF facility, senior and mezzanine finance facilities 1s due for repayment in February 2016,
September 2019 and September 2020 respectively
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22, Interest bearing loans and borrowings (continued)
Borrowing faciisties

As at 31 December 2015 the Group had a revolving credit facility of €10 Om (2014 €10 Om) under the terms of the Group’s senior
facihbies agreement At 31 December 2015, €5m had been drawn down against the facility (31 December 2014 undrawn)

in order to secure external bank borrowings and the revclving credit facihity the banking syndicate holds a charge over the assets
of the following subsidiaries

. Lumesse Holdings Limited
. Lumesse Global Limited

*  Lumesse (UK) Limited

¢ Lumesse Limited

. Lumesse Corporate Limited
*  Lumesse Holdings (UK) Limited
*  Lumesse GmbH

. Lumesse Holdings GmbH

. Lumesse International Sarl
*  Lumesse GlobalSar|

. Lumesse Holdings AS

. Lumesse AS

. Lumesse Rights AG

. Lumesse Switzerland AG

. Lumesse Holdings AG

*  tumesse Holdings B V

. Lumesse, Inc

. Lumesse BVBA

. Lumesse BY

*  Talent Objects Inc

¢  Talent Objects Ltd

*  Talent Objects Holdings Ltd

The external bank facilities are secured by charges over the Group Companies that in aggregate represent not less than 80% of
conscohdated EBITDA (adjusted operating profit less capitalised research & development expenditure), not less than 80% of total
assets and not less than 75% of turnover of the Group

The external bank facilities are subject to financial covenants in relation to the Group's consolidated EBITDA, monthly recurring
revenue and hquidity The Group complied with all of its covenants in 2015 and antiopates that it will comply with all covenants
throughout 2016 Further information on the financial covenants are disclosed in note 1

Credit nisk

The credit nisk associated with the bank borrowang is the risk of financial loss to the Group (f the counterparty to the bank debt
borrowngs fails to meet its contractuat obligations and committed undrawn facilities become no longer avatlable This credit risk
15 minimiused by a policy under which the Group only enters into arrangements with banks and financial institutions with strong
creditratings The bank borrowings at the batance sheet date with the exception of the revolving credit facility are all fully drawn
and not due to mature until September 2019 and September 2020 The maximum exposure at the balance sheet relates to the
ongoing avallability of the €10 Om RCF facility
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23 Derivative financial instruments

The Group uses financial instruments to limit its exposure to market risks which anise from its business activities  The main risk
relates to movements in interest rates  The Board reviews the position and requirements on a regular basis

The Group has an interest rate hedging instrument in place to mitigate interest rate nsk on secured bank borrowings totalling
€18 5 milhion The instrument expires in December 2017 and caps the vanable interest rate pard on €18 5 millien of the senior
debt at 0 5%

The Group determines the fair value of derivatives by reference to the market cost for exiting its financial instruments

The value of the financial Instruments outstanding as at 31 December 2015 s disclosed below

2015 2015 2014 2014

Assets Liabilities Assets uabilities

€000 €000 €000 €000

Financial Dervatives - Current - - 17 .
Financral Derivatives - Non Current - - . .
- - 17 B

24. Post balance sheet events

There are no post batance sheet events
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