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Urdgrup Limited

Strategic report
for the year ended 31 December 2015

Chairman's message

Restructuring

2016 is set to be an exciting year for the group with the launch of the CMS Webvision SaaS. We want to ensure
that the business structure is optimal to deliver this and the accounts therefore give a fair reflection of the trading
performance without distractions from intercompany transactions.

As part of our vision of making the statutory accounts of Urdgrup more transparent, so that we can show greater
focus on topline revenue and operating profit growth, we have decided from 1 January 2016 to hive up the
trading activities of Abacus Software Limited into Urdgrup and then rename Urdgrup as Abacus. This will mean
that instead of the trading activities of the business being in Abacus and the funding being in Urdgrup as it is at
present, there will be a single statutory reporting entity which will encompass all group activities. We believe that
this simplification will give greater clarification as to the performance of the business, as well as saving cost.

2015 review

2015 was an acceptable year for the Group: disappointing revenue growth was tempered by cost control to show
a substantial decrease in loss for the year. On a stable cost base our continued focus for 2016 will be profitable
revenue growth via winning new clients and continuing to transition clients to our Advance and CMS platforms in
order to realise the scale benefits from licence revenues. The launch of the CMS out-of-the-box SaaS will
address new mid-market clients.

An increasing proportion of revenues are from recurring (58%), comprising licences, Saa$S, support and hosting,
and we expect this to increase in future. Once clients have been migrated onto Webvision and/ or Advance,
which generates project revenues from onboarding clients onto the platforms, churn level is expected to be low
due to the proportionally higher onboarding costs.

Business model

Urdgrup Limited is the holding company of Abacus Software Limited (trading as Abacus eMedia Ltd). Abacus
eMedia enables content owners to successfully translate digital strategy into digital business. We help publishers,
public sector and member bodies to realise their digital potential by developing great content, maximising
audience engagement and monetising their content.

Strategy

This Strategic Report sets out the Group’s strategy and objectives and includes reviews of each of our key .
product areas. Our core publishing markets continue to offer good opportunities for us to generate attractive
returns over the long term and we have made further progress in the membership organisation sector. As the
market continues its shift to Software as a Service (SaaS), the Group is strategically placed to benefit.



Urdgrup Limited

Strategic report
for the year ended 31 December 2015 (continued)

Audience Management - Advance

As a SaaS, Advance enables publishers and member bodies to create, market, package and fulfil both online and
print product orders quickly and seamlessly. It can improve the service delivery process while enhancing
audience engagement through:

better, flexible, responsive digital product management;

better subscription and registration processes and data collection;

easier digital (and print) entittement, access control and CMS interaction;

synchronising user transaction, registration and website activity giving a complete customer view and making
all that data available in a usable form through segmentation and data analysis tools.

The Advance platform offers a range of functional modules and services to meet the business and operational
requirements of the modern day content provider. It also provides a powerful suite of cloud-based tools that
enable our clients to manage renewals, specify bundles, promotions and pricing for current digital products. As it
draws data from disparate sources, such as web registrations, print subscriptions and payment systems, it
presents a complete view of the user's total audience, enabling them to track behaviour and identify new digital
product development opportunities. Advance also facilitates corporate subscription management and institutional
access tools, allowing multiple IP user access for organisations.

Advance has helped many major publishers and member bodies to manage their audience, including Centaur,
the Royal Pharmaceutical Society, Condé Nast and The Law Society.

Advance had a good year in 2015, boosting recurring revenues while continuing to invest in developing its
service offering and capabilities. There are now 21 clients on the platform, with Bauer, Aspermont Australia and
Cabinet Maker as new additions in the year. Advance generated revenues of £986k in 2015, representing 19% of
total, of which £264k (5% of total revenues) was from project-work and £722k (14%) from recurring revenues.
The volume of project work in the year was lower than we would have liked, but we expect that improved product
positioning and the advent of the new Webvision Cloud product will support increased activity in 2016.

During the year major enhancements were introduced to better support the development of corporate
subscriptions and free trials. We also developed additional user journeys to enhance the sales proposition and
introduced the concept of modular workflows to allow greater flexibility of user journeys and extend the potential
client base, while dynamic messaging now enables an offer or action to be presented to an online user based on
their behaviour or a data trigger. We also delivered support for additional payment platforms and updated
functionality to comply with new EU VAT regulations.

Development work during the year concentrated on corporate order self-service, which is critical for many clients,
and enhancing integration with third party platforms as well as improving the scalability of the platform. The user
experience will continue to be at the forefront of Advance’s proposition.

Advance is expected to be the main revenue growth driver in future, providing today's content and membership-
driven businesses with the means to generate and maximise their digital revenue. Having developed a uniquely
functional platform for this purpose, we are now focusing on operational profitability and will continue the
improvements experienced this year in reducing onboarding and support costs.



Urdgrup Limited

Strategic report
for the year ended 31 December 2015 (continued)

CMS Webvision

CMS continues to generate the majority (66%) of revenues via both project work and licence revenue. Total
revenue of £3.48m comprised £1.61m (31% of total) of recurring and £1.87m (36%) of project revenue, a 10%
increase on prior year.

Webvision is an open-architecture content management system (CMS) that sits at the heart of digital strategy
execution. The platform gives editors and content owners the ability to create content once and publish across
multiple channels: via print, digital, mobile and tablet. It supports the personalisation of that content and also
gives editors the ability to create new digital products within the CMS, with minimal technical involvement.
Webvision is currently driving content for industry leading publishers and member bodies, including Centaur,
EMAP, Thomson Reuters, The Royal Pharmaceutical Society and The Law Society.

Critically, Webvision combines with ADvance to offer uniquely flexible gating and personalisation of content, and
the two products together make up a high specification experience management platform. In 2016 Abacus plans
to market its products in the new and developing sector.

The key development in 2015 was the investment in building a lower cost out-of-the-box SaaS solution
incorporating both Webvision and ADvance. Currently called Webvision Cloud, this should be very attractive to
small and mid-size publishers and membership organisations. The first sale on the new platform has been made,
and the product is due to launch in April 2016.

Recruit

Recruit is a flexible talent management, recruitment and application tracking system specifically developed for the
public sector. Aithough primarily a back-end application, it includes support for the customers’ job sites, which
are rebranded to suit individual clients. From creating posts, with associated application forms, job descriptions
and person specifications, through advert creation and web site display, and the handling and short-listing of
online applications, Recruit enables all aspects of the recruitment and talent management process.

Delivered as a SaaS since 2010 the Recruit business is increasingly profitable and continues to offer a low cost
solution to predominantly public sector clients. Revenue for the year was £328k (6% of total), in line with prior
year, of which £245k (5%) was for recurring and £83k (2%) was for project work. During the year Recruit was
rolled out to Lewisham Council, Doncaster Children’s Services and Doncaster Borough Council in line with the
stated strategy to add three to four new clients each year while maintaining the existing clients and functionality.
Ashfield and Mansfield and the Royal Borough of Greenwich are new clients for 2016.

Going Concern Basis

The Group’s business activities, together with the principal risk factors likely to affect its future development,
performance and position are set out in the Strategic Report.

A number of principal risk factors could potentially affect the Group’s results and financial position. In particular
the current economic climate creates uncertainties over the level of demand for the Company's products and
services. The Group adopts an extensive budgeting process in forecasting its trading results and cash flows and
updates these forecasts to reflect current trading on a regular basis.

The Group's net debt, banking covenants and liquidity risk are shown in the Notes to the Accounts.

The Group sensitises its projections to reflect possible changes in trading performance and cash conversions.
These forecasts and projections show that the Group is expected to be able to operate within the level of its
current facility and meet its covenant requirements for a period of one year from the date of the signing of the
Group's financial statements for the year ended 31 December 2015.

After making enquiries, the directors have a reasonable expectation that there are no material uncertainties that
may cast significant doubt about the Group’s ability to continue as a going concern.

Accordingly, they continue to adopt the going concern basis in preparing the annual report and financial
statements.

3



Urdgrup Limited

Strategic report
for the year ended 31 December 2015 (continued)

Key performance indicators of Abacus Software Limited

As Urdgrup is a holding company, the KPIs that are measured are those in respect of performance of Abacus
Software Ltd, its wholly-owned trading company.

2015 2014
Turnover (£'000) 5,268 4,748
As the prime measure of our economic oulput, revenue growth is key to
measuring shareholder return and the success of our expansion strategies.
Recurring revenue (£'000) 3,053 2,542
Proportion of recurring revenue (%) 58% 54%
The proportion of recurring revenue is a measure of the strategy of rolling out
scalable repeat revenues after migration onto our platforms
Operating margin (%) (17%) (33%)
Operating margin (£'000) (878) (1,565)

Operating margin provides an indication of the quality of turnover growth and
is also a measure of scalability of recurring revenue

Principal risks and uncertainties

It is important to ensure we have effective and proportionate processes in place to control and manage risks
faced by the Group. A number of factors could potentially affect the Group’s operating results and financial
position, which have been identified by an assessment of their material impact and relative likelihood and are
described here. They are categorised as financial, commercial, reputational or regulatory risks, and policies and
procedures have been implemented to assist with risk management.

This section describes the principal risk factors that the Directors believe could materially affect the Group, but
this is not an exhaustive list as other risks may arise or existing risks may materially increase in the future.

Financial .

e Currency risk: the vast majority of the Company’s revenue is invoiced in Pounds Sterling, therefore the
Company has minimal exposure to currency risk and no hedging instruments are deemed to be required.

¢ Liquidity and cash flow risk: following additional funding in December 2014, the Directors believe that the
Company has sufficient working capital and growth funding in place for the foreseeable future with which to
both develop the business and maintain day-to-day trading activities. The Group continues to enjoy the
support of our major investors, the Business Growth Fund.

Commercial

* Reliance on or loss of key customers may reduce demand for the Group’s services: in recent years,
more public sources of free or relatively inexpensive publishing software have become available, particularly
through the internet. To mitigate the risk, the Group continuously monitors changes in the market place and
seeks feedback from both existing and potential customers, in order to keep the product offering relevant and
competitive.
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Strategic report
for the year ended 31 December 2015 (continued)

The Group relies on the experience and talent of its senior management and on its ability to recruit
and retain key employees. The Group offers competitive salaries and many employees are also
shareholders in the Company. Staff are given work which challenges and motivates them, as evidenced by
the low levels of staff turnover.

Reputational

Breaches of the Company’s information security systems or other unauthorized access to its
sensitive information could adversely impact the Company’'s reputation. This could also result in
litigation and regulatory breaches. The Group regularly invests in improving information security to protect the
integrity, confidentiality and availability of its data against attack and has a number of procedures and
processes in place to mitigate this.

Regulatory

The Group is subject to regulation regarding the protection and use of personal data. The Group
monitors ongoing changes to data protection laws and seeks to implement best practice in order to ensure
that the appropriate procedures and protections are in place. PCl and BACS compliance is a requirement for
the Bureau in order to process credit card transactions and an external audit is undertaken every three years.
PCI Compliance is a standing matter at all Board Meetings. The Group is working towards achieving ISO
27001 in 2016.

The Group relies on achieving and maintaining quality accreditations, such as ISO 9001, as minimum
requirements for some clients, especially public sector. There is a risk that if we do not pass these
regular quality audits, then clients may be lost and it will not be possible to win certain new clients. To
mitigate this risk, there is a dedicated member of staff responsible for risk and compliance and the I1SO 9001:

2008 audit was passed successfully in January 2016.

Approval

This Strategic Report was approved by order of the Board on .,’Zb“" Qﬂl{a

Alexandra Lord

Secretary



Urdgrup Limited

Report of the directors
for the year ended 31 December 2015

Directors
The directors of the company throughout the year were:

N M Caplan
M B Durham
| J Eckert

S Feigen

C Hodges
ACT Lord
G V Sherren

The Company has in place qualifying third party directors indemnity insurance.

Research and development

The Company continues to invest in research and development. Development costs in respect of new Advance
products have been capitalised in the balance sheet whereas ongoing maintenance costs in relation to CMS
Webvision and Recruit are expensed as they are incurred. The amount of development costs capitalised in the
year was £470,237 and the total amount of R&D in the year was £839,342.

Existence of branches of the Company outside of the United Kingdom

The Company has no branches outside of the United Kingdom.

Employment of disabled persons

The Company is committed to a policy of recruitment and promotion on the basis of aptitude and ability without
discrimination of any kind. Particular attention is given to the training and promotion of disabled employees to
ensure that their career development is not unfairly restricted by their disability, or perceptions of it.

The Group's HR procedures make clear that full and fair consideration must be given to applications made by
and the promotion of disabled persons. Where an employee becomes disabled whilst employed by the group,
the HR procedures also require that reasonable effort is made to ensure they have the opportunity for continued
employment within the group. Retraining of employees who become disabled whilst employed by the Company
is offered where appropriate. ’

Employee involvement

The Group maintains an HR intranet site and Company handbook that provide employees with information on
matters of concern to them as employees.

Auditors

All of the directors as at the date of this report have taken all the steps that they ought to have taken to make
themselves aware of any relevant audit information and to establish that the auditors are aware of that
information. The directors are not aware of any relevant audit information of which the Company's auditor is

unaware.

Approval
This Directors' Report was approved by order of the Board on lfo‘*’ )@ 9»0((0

Alexandra Lord

Secretary



Urdgrup Limited

Statement of directors’ responsibilities

Directors’ responsibilities

The directors are responsible for preparing the strategic report, the directors' report and the financial statements
in accordance with applicable law and regulations.

Company law requires the directors to prepare financial statements for each financial year. Under that law the
directors have elected to prepare the group and company financial statements in accordance with United
Kingdom Generally Accepted Accounting Practice (United Kingdom Accounting Standards and applicable law)
including FRS 102 ‘The Financial Reporting Standard applicable in the UK and Republic of Ireland’. Under
company law the directors must not approve the financial statements unless they are satisfied that they give a
true and fair view of the state of affairs of the group and company 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;
e make judgements and accounting estimates that are reasonable and prudent;

e state whether applicable UK Accounting Standards have been followed, subject to any material departures
disclosed and explained in the financial statements;

* prepare the financial statements on the going concern basis unless it is inappropriate to presume that the -
company will continue in business.

The directors are responsible for keeping adequate accounting records that are sufficient to show and explain the
company's transactions and disclose with reasonable accuracy at any time the financial position of the company
and enable them to ensure that the 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 irregularities. '



Urdgrup Limited

Independent auditor's report

Independent Auditor’s Report to the Members of Urdgrup Limited

We have audited the financial -statements of Urdgrup Limited for the year ended 31 December 2015 which
comprise the consolidated statement of comprehensive income, the consolidated balance sheet, the consolidated
statement of changes in equity, the consolidated statement of cash flows, the company balance sheet, the
company statement of changes in equity and the related notes. The financial reporting framework that has been
applied in their preparation is applicable law and United Kingdom Accounting Standards (United Kingdom
Generally Accepted Accounting Practice), including Financial Reporting Standard 102 ‘The Financial Reporting
Standard applicable in the UK and Republic of Ireland’.

This report is made solely to the company’s members, 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 members
those matters we are required to state to them in an auditor’s report and for no other purpose. To the fullest
extent permitted by law, we do not accept or assume responsibility to anyone other than the company and the
company’s members as a body, for our audit work, for this report, or for the opinions we have formed.
Respective responsibilities of directors and auditors

As explained more fully in the statement of directors’ responsibilities, the directors are responsible for the
preparation of the financial statements and for being satisfied that they give a true and fair view. Our
responsibility is 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
Financial Reporting Council's (FRC's) Ethical Standards for Auditors. :
Scope of the audit of the financial statements

A description of the scope of an audit of financial statements is provided on the FRC's website at
www.frc.org.uk/auditscopeukprivate.

Opinion on financial statements
In our opinion the financial statements:

e give a true and fair view of the state of the group’s and the parent company’s affairs as at 31 December
2015 and of the group’s loss for the year then ended;

e have been properly prepared in accordance with United Kingdom Generally Accepted Accounting Practice;
and

¢ have been prepared in accordance with the requirements of the Companies Act 2006.
Opinion on other matters prescribed by the Companies Act 2006

In our opinion the information given in the strategic report and directors’ report for the year for which the financial
statements are prepared is consistent with the financial statements.



Urdgrup Limited

Independent auditor's report (continued)'

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:

e 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
e certain disclosures of directors’ remuneration specified by law are not made; or

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

BDO W 26% Mery 201

Nicole Martin (senior statutory auditor)
For and on behalf of BDO LLP, statutory auditor
55 Baker Street, London, W1U 7EU

BDO LLP is a limited liability partnership registered in England and Wales (with registered number OC305127).



Urdgrup Limited

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

Turnover

Cost of sales

Gross profit

Administrative expenses

Group operating loss

Other interest receivable and similar income
Interest payable and similar charges

Loss on ordinary activities before taxation
Taxation on loss on ordinary activities
Total comprehensive loss for the year

”,

The notes on pages 16 to 28 form part of these financial statements.

10

Note

Total Totatl
2015 2014
£ £
5,268,473 4,748,035
(690,424) (607,754)
4,578,049 4,140,281
(5,460,807) (5,743,521)
(882,758) (1,603,240)
11 919
(224,842) (181,235)
(1,107,589) (1,783,556)
161,258 471,447
(946,331) (1,312,109)




Urdgrup Limited

Consolidated balance sheet
at 31 December 2015

Company number 07520049 Note 2015 2015 2014 2014
£ £ £ £
Fixed assets
Intangible assets 9 2,373,573 2,510,187
Tangible assets 10 152,499 170,088
Investments 11 33,333 33,333
2,559,405 2,713,608
Current assets
Debtors 12 1,864,516 1,766,220
Cash at bank and in hand 1,140 474,758
1,865,656 2,240,758
Creditors: amounts falling due
within one year 13 (2,561,958) (2,346,767)
Net current (liabilities) (696,302) (105,789)
Total assets less current
liabilities 1,863,103 2,607,819
Creditors: amounts falling due
after more than one year 14 (2,232,245) (2,199,301)
Provisions for liabilities 15 (287,271) (118,600)
Net (liabilities)/assets (656,413) 289,918
Capital and reserves
Called up share capital 18 2,024,670 2,024,670
Share premium account 723,702 723,702
Other equity reserve (174,000) (174,000)
Profit and loss account (3,230,785) (2,284,454)
Shareholders’ (deficit)/funds (656,413) 289,918

The financial statements were approved by the Board of Directors and authorised for issue on .2,(0"' )—@ ,2,0((0

Steve Feigen % Q\’\ /

Director

The notes on pages 16 to 28 form part of these financial statements.
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Urdgrup Limited

Consolidated statement of changes in equity

For the year ended 31 December 2015

1 January 2015
Loss for the year

Total comprehensive loss for the year

31 December 2015

For the year ended 31 December 2014

1 January 2014

Loss for the year

Total comprehensive loss for the year
New share capital subscribed
Liability recognised in refation to Ordinary A shares issued

31 December 2014

The notes on pages 16 to 28 form part of these financial statements.

Other Profit
Share Share equity and loss Total
capital premium reserve account equity
£ £ £ £ £
2,024,670 723,702 (174,000) (2,284,454) 289,918
- - - (946,331) (946,331)
- - - (946,331) (946,331)
2,024,670 723,702 (174,000) (3,230,785) (656,413)
Other Profit
Share Share equity and loss Total
capital premium reserve account equity
£ £ £ £ £
1,977,344 505,596 - (972,345) 1,510,595
- - - (1,312,109) (1,312,109)
- - - (1,312,109) (1,312,109)
47,326 218,106 - - 265,432
. - (174,000) - (174,000)
2,024,670 723,702 (174,000) (2,284,454) 289,918

12




Urdgrup Limited

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

Note

Cash flows from operating activities

Loss for the financial year

Adjustments for:

Depreciation of fixed assets 10
~ Amortisation of intangible assets 9
Loss on disposal of tangible assets

Interest receivable

Interest payable

Tax credit claim

(Increase)/ decrease in debtors

Increase in trade creditors

Increase in provisions

Cash from operations

Interest paid
Taxation received

Net cash generated from operating activities

Cash flows from investing activities

Payments to acquire tangible fixed assets 10
Payments to acquire intangible assets 9
Interest received

Purchase of current asset investments 11

Net cash from investing activities

Cash flows from financing activities
Capital element of lease repaid
(Repayment of)/ new loans

Proceeds from issue of share capital

Net cash used in financing activities

Net (decrease) in cash and cash equivalents
Cash and cash equivalents at beginning of year

Cash and cash equivalents at end of year

Cash and cash equivalents comprise:
Cash at bank and in hand
Bank overdrafts 13

The notes on page 17 to 29 form part of these financial statements.

13

2015 2014

£ £
(946,331) (1,312,109)
91,695 87,902
606,851 507,983
13,775 -
(11) (819)
224,832 181,235
(161,268) (471,447)
(339,652) 389,287
261,874 176,245
168,671 -
(79,564) (441,823)
(81,671) (43;505)
268,142 240,000
106,907 196,495
(87,881) (43,167)
(470,237) (646,874)
11 919

. (33,333)
(558,107) (722,455)
(9,536) (42,278)
(65,000) 565,409
- 265,432
(74,536) 788,563
(525,736) (179,220)
474,758 653,978
(50,978) 474,758
1,140 474,758
(52,118) -
(50,978) 474,758




Urdgrup Limited

Company balance sheet
at 31 December 2015

Company number 07520049 Note 2015 2015 2014 2014
£ £ £ £

Fixed assets
Investments 11 1,833,841 1,833,841
1,833,841 1,833,841

Current assets

Debtors (including debtors due 12 2,681,569 2,806,201
after more than one year of

£2,656,569 (2014 - £2,781,201))

Creditors: amounts falling due
within one year 13 (252,108) (198,814)

Net current assets 2,429,461 2,607,387

Total assets less current

liabilities 4,263,302 _ 4,441,228
Creditors: amounts falling due

after more than one year 14 (2,232,245) (2,197,702)
Net assets 2,031,057 2,243,526

Capital and reserves

Called up share capital 18 2,024,670 2,024,670
Share premium account 723,702 723,702
Other equity reserve (174,000) (174,000)
Profit and loss account (543,315) (330,846)
Shareholders’ funds 2,031,057 2,243,526

The financial statements were approved by the Board of Directors and authorised for issue on Q_Q)*" M{pj QD((Q

Steve Feigen »
Director \ \

The notes on pages 16 to 28 form part of these financial statements.

14



Urdgrup Limited

Company statement of changes in equity
For the year ended 31 December 2015

Other Profit
For the year ended 31 December 2015 Share Share equity and loss Total
capital premium reserve account equity
£ 3 £ £ £
1 January 2015 2,024,670 723,702 (174,000) (330,846) 2,243,526
Loss for the year - - - (212,469) (212,469)
Total comprehensive loss for the year - B - (212,469) (212,469)
31 December 2015 2,024,670 723,702 (174,000) (543,315) 2,031,057
For the year ended 31 December 2014 Other Profit
Share Share equity and loss Total
capital premium reserve account equity
£ £ £ £ £
1 January 2014 1,977,344 505,596 - (169,954) 2,312,986
Loss for the year - - - (160,892) (160,892)
Total comprehensive loss for the year - - - (160,892) (160,892)
New share capital subscribed 47,326 218,106 - - 265,432
Liability recognised in relation to Ordinary A shares issued - - (174,000) - (174,000)
31 December 2014 2,024,670 723,702 (174,000) (330,846) 2,243,526

The notes on pages 16 to 28 form part of these financial statements.
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Urdgrup Limited

Notes forming part of the financial statements
for the year ended 31 December 2015

Accounting policies

The financial statements have been prepared in accordance with FRS 102, the Financial Reporting
Standard applicable in the United Kingdom and the Republic of Ireland.

FRS 102 is mandatory for accounting periods beginning on or after 1 January 2015 but may be applied early
to periods ending on or after 31 December 2012. There is no impact on the accounts from the first-time
adoption of FRS 102.

Urdgrup has chosen not to disclose related party transactions with Abacus Software Ltd, its wholly owned
subsidiary.

Under FRS 102, an intangible asset acquired in a business combination is normally recognised as an asset
because its fair value can be measured with sufficient reliability. Under UK GAAP, an intangible asset
acquired as part of a business acquisition should be capitalised separately from goodwill if its value be
reliably measured on initial recognition. As Urdgrup has intangible assets which were acquired prior to the
adoption of FRS 102, it has chosen to continue to recognise these under UK GAAP.

The preparation of financial statements in compliance with FRS 102 requires the use of certain critical
accounting estimates. It also requires Group management to exercise judgement in applying the Group's
accounting policies. .

Parent company disclosure exemptions

In preparing the separate financial statements of the parent company, advantage has been taken of the
following disclosure exemptions available in FRS 102: '

e Only one reconciliation of the number of shares outstanding at the beginning and end of the period has
been presented as the reconciliations for the group and the parent company would be identical;
No cash flow statement has been presented for the parent company;
Disclosures in respect of the parent company's financial instruments and share-based payment
arrangements have not been presented as equivalent disclosures have been provided in respect of the
group as a whole; and

* No disclosure has been given for the aggregate remuneration of the key management personnel of the
parent company as their remuneration is included in the totals for the group as a whole.

The following principal accounting policies have been applied:

Basis of consolidation

The consolidated financial statements present the results of FRS 102 Urdgrup Limited and its subsidiaries
("the Group") as if they formed a single entity. Intercompany transactions and balances between Group
companies are therefore eliminated in full.

Going concern

The financial statements have been prepared on a going concern basis.

The Directors have prepared a forecast including cash flow projections and covenant tests that indicates
that the Group will be able to meet its commitments for at least the 12 months following the approval of
these accounts.

The Group is financed by a combination of fixed rate foan notes and equity: funding completed in December
2014 has been used to support future growth and R&D, especially for Advance. There is also a bank

overdraft facility and an additional debt drawdown facility available as part of the December 2014 financing.
The Group also has the full support of BGF, its main shareholder.

16



Urdgrup Limited

Notes forming part of the financial statements
for the year ended 31 December 2015 (continued)

Accounting policies (continued)
Going concern (continued)

The main assumption within the forecast which could be affected by conditions outside the direct control of
the Directors is sales, especially to new clients. Sensitivity testing is performed by the Directors to validate
that the Group is still able to meet its commitments despite potentially lower revenue growth.

Since the balance sheet date the Group's performance has been in line with its current business plan. The
Directors therefore consider it appropriate that the financial statements are prepared on a going concern
basis.

Revenue

Revenue from the sales of goods is recognised when the Group has transferred the significant risks and
rewards of ownership to the buyer and it is probable that the Group will receive the previously agreed upon
payment. For subscription contracts, including licence, support and hosting, the Group defers recognition of
revenue over the period of the subscription as the Group has an obligation to provide these ongoing
services to the buyer over a fixed time period. :

Tangible fixed assets

Tangible fixed assets are stated at historical cost less accumulated depreciation and any impairment losses.
Historical cost includes expenditure that is directly attributable to bringing the asset to the location and
condition necessary for it to be capable of operating in the manner intended by management. Repairs and
maintenance are charged to profit or loss during the period in which they are incurred.

Depreciation

Depreciation on other assets is charged so as to allocate the cost of assets less their residual value over
their estimated useful lives, using the straight-line method. The estimated useful lives range as follows:

Leasehold land and buildings - The term of the lease
Fixtures, fittings and equipment - 4-5 years

The assets' residual values, useful lives and depreciation methods are reviewed, and adjusted prospectively
if appropriate, if there is an indication of a significant change since the last reporting date.

Valuation of investments

Investments in subsidiaries are measured at cost less accumulated impairment. Investments in unlisted
company shares, which have been classified as fixed asset investments as the Group intends to hold them
on a continuing basis, are remeasured to market value at each balance sheet date. Gains and losses on
remeasurement are recognised in profit or loss for the period.

Impairment of fixed assets and goodwill

Assets that are subject to depreciation or amortisation are assessed at each reporting date to determine
whether there is any indication that the assets are impaired. Where there is any indication that an asset
may be impaired, the carrying value of the asset is tested for impairment. An impairment loss is recognised
for the amount by which the asset's carrying amount exceeds its recoverable amount. The recoverable
amount is the higher of an asset's fair value less costs to sell and value in use. For the purposes of
assessing impairment, assets are grouped at the lowest levels for which there are separately identifiable
cash flows.
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Urdgrup Limited

Notes forming part of the financial statements
for the year ended 31 December 2015 (continued)

Accounting policies (continued)
Finance costs

Finance costs are charged to profit or loss over the term of the debt using the effective interest rate method
so that the amount charged is at a constant rate on the carrying amount. Issue costs are initially recognised
as a reduction in the proceeds of the associated capital instrument.

Intangible assets
a) Gooawill

Goodwill represents the excess of the cost of a business combination over the fair value of the Group's
share of the net identifiable assets of the acquired subsidiary at the date of acquisition. Goodwill on
acquisitions of subsidiaries is included in ‘intangible assets'. Goodwill is carried at cost less accumulated
amortisation and accumulated impairment losses. Goodwill amortisation is calculated by applying the
straight-line method to its estimated useful life which is presumed to be twenty years.

Estimates of the useful economic life of goodwill are based on a variety of factors such as the expected use
of the acquired business, the expected useful life of the cash generating units to which the goodwill is
attributed, any legal, regulatory or contractual provisions that can limit useful life and assumptions that
market participants would consider in respect of similar businesses.

(b) Research and development costs

In the research phase of an internal project it is not possible to demonstrate that the project will generate
future economic benefits and hence all expenditure on research shall be recognised as an expense when it
is incurred. Intangible assets are recognised from the development phase of a project if and only if certain
specific criteria are met in order to demonstrate the asset will generate probable future economic benefits
and that its cost can be reliably measured. The capitalised development costs are subsequently amortised
on a straight line basis over their expected useful economic lives of five years.

The expected useful economic life of development costs are estimated based on business plans which set
out the development plan and time to market for the associated project.

If it is not possible to distinguish between the research phase and the development phase of an internal
project the expenditure is treated as if it were all incurred in the research phase only.

Current and deferred taxation

The tax expense for the period comprises current and deferred tax. Tax is recognised in profit or loss,
except that a change attributable to an item of income or expense recognised as other comprehensive
income or to an item recognised directly in equity is also recognised in other comprehensive income or
directly in equity respectively.

The current income tax charge is calculated on the basis of tax rates and laws in the UK.

Deferred balances are recognised in respect of all timing differences that have originated but not reversed
by the balance sheet date, except:

e The recognition of deferred tax assets is limited to the extent that it is probable that they will be
recovered against the reversal of deferred tax liabilities or other future taxable profits;

e Any deferred tax balances are reversed if and when all conditions for retaining associated tax
allowances have been met; and

e Where timing differences relate to interests in subsidiaries and the group can control their reversal and
such reversal is not considered probable in the foreseeable future.
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Urdgrup Limited

Notes forming part of the financial statements
for the year ended 31 December 2015 (continued)

Accounting policies (continued)
Share-based payments

Where share options are awarded to employees, the fair value of the options at the date of grant is charged
to profit or loss over the vesting period. Non-market vesting conditions are taken into account by adjusting
the number of equity instruments expected to vest at each balance sheet date so that, ultimately, the
cumulative amount recognised over the vesting period is based on the number of options that eventually
vest. Market vesting conditions are factored into the fair value of the options granted. The cumulative
expense is not adjusted for failure to achieve a market vesting condition.

The fair value of the award also takes into account non-vesting conditions. These are either factors beyond
the control of either party (such as a target based on an index) or factors which are within the control of one
or other of the parties (such as the Company keeping the scheme open or the employee maintaining any
contributions required by the scheme).

Where the terms and conditions of options are modified before they vest, the increase in the fair value of the
options, measured immediately before and after the modification, is also charged to profit or loss over the
remaining vesting period.

Where equity instruments are granted to persons other than employees, the profit and loss account is
charged with the fair value of goods and services received.

Leased assets: Lessee

Where assets are financed by leasing agreements that give rights approximately to ownership (finance
leases), the assets are treated as if they has been purchased outright. The amount capitalised is the
present value of the minimum lease payments payable over the term of the lease. The corresponding
leasing commitments are shown as amounts payable to the lessor. Depreciation on the relevant assets is
charged to profit or loss over the shorter of estimated useful economic life and the term of the lease.

Lease payments are analysed between capital and interest components so that the interest element of the
payment is charged to profit or loss over the term of the lease and is calculated so that it represents a
constant proportion of the balance of capital repayments outstanding. The capital part reduces the amounts
payable to the lessor.

All other leases are treated as operating leases. Their annual rentals are charged to profit or loss on a
straight-line basis over the term of the lease.

For leases entered into on or after 1 January 2012, reverse premiums and similar incentives received to
enter into operating lease agreements are released to profit or loss over the term of the lease.
Pension costs

Contributions to the Group's defined contribution pension scheme are charged to profit or loss in the year in
which they become payable.
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Urdgrup Limited

Notes forming part of the financial statements
for the year ended 31 December 2015 (continued)

Judgements in applying accounting policies and key sources of estimation uncertainty

In preparing these financial statéments, the directors have made the following judgements:

Determine whether the going concern basis is appropriate for the preparation of the financial statements.
Factors considered include trading results in the Group’s primary business, client portfolio and revenue
forecasts.

Determine whether there are indicators of impairment of the Group's tangible and intangible assets,
including goodwill. Factors taken into consideration in reaching such a decision include the economic
viability and expected future financial performance of the asset and also the future financial performance
of the business..

Other key sources of estimation uncertainty

Tangible fixed assets (see note 10)

Tangible fixed assets, other than investment properties, are depreciated over their useful lives taking into
account residual values, where appropriate. The actual lives of the assets and residual values are
assessed annually and may vary depending on a number of factors. In re-assessing asset lives, factors
such as technological innovation, product life cycles and maintenance programmes are taken into
account. Residual value assessments consider issues such as future market conditions, the remaining
life of the asset and projected disposal values.

Deferred tax assets

Deferred tax is recognised in respect of relevant trading losses that have been incurred at the balance
sheet date, which have arisen over the past two years. A deferred tax asset is recognised to the extent
that it is probable that future taxable profits will be available against which temporary differences can be
utilised. The deferred tax assets and liabilities are not discounted.

The directors, after considering the cash and profitability forecasts, the strategy and growth assumptions,
consider the deferred tax asset to be recoverable and appropriately recognised in the financial
information.

Analysis of turnover

2015 2014
£ £

Analysis by type of revenue: _
Recurring : 3,052,904 2,541,553
Project 2,215,569 2,206,482
5,268,473 4,748,035

Analysis of turnover by country of destination:

United Kingdom 4,626,205 4,675,681
Rest of the world 642,268 72,354
5,268,473 4,748,035
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Urdgrup Limited

Notes forming part of the financial statements
for the year ended 31 December 2015 (continued)

Operating loss

2015 2014
£ £

This is arrived at after charging:
Research and development - 227,982 402,018
Depreciation of tangible fixed assets ' 91,695 87,902
Amortisation of intangible assets, including goodwill 606,851 507,983
Fees payable to the Company's auditor and its ’
associates for the audit of the Company's annual accounts 17,000 12,500
Fees payable to the Company's auditor and its associates for other
services to the group: taxation compliance services 5,125 -
Exchange differences 15,054 -
Defined contribution pension cost 58,575 46,000
Employees

The average number of employees (including directors) during the year was as follows:

2015 2014

Number Number

Office and management 10 10
Sales and marketing 6 6
Delivery services 55 64
7 80

A defined contribution pension scheme is operated by the Group on behalf of employees. The assets of the
scheme are held separately from those of the Group in an independently administered fund. The pension
charge represents contributions payable by the Group to the fund and amounted to £58,575 (2014 -
£46,000).

Directors' remuneration

2015 2014

£ £

Directors' emoluments 386,466 282,526
Company contributions to money purchase pension schemes 39,066 31,800
425,532 314,326

There were three directors in the Group's defined contribution pension scheme (2014 - one). Emoluments
of the highest paid director were £133,078 (2014 - £131,760). Company pension contributions of £33,118
(2014 - £31,800) were made to a money purchase scheme on his behalf.
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Urdgrup Limited

Notes forming part of the financial statements
for the year ended 31 December 2015 (continued)

Interest payable and similar charges

2015 2014
£ £
Bank loans and overdrafts 2,744 4,806
Other loans 180,929 118,773
Finance leases 9,665 14,656
Unwinding of interest on A Ordinary share capital 31,504 43,000
224,842 181,235
Taxation on loss on ordinary activities
2015 2014
: £ £
UK corporation tax A
Current tax on loss for the year - -
R&D tax credit (219,121) (268,344)
Total current tax (219,121) (268,344)
Deferred tax
Origination and reversal of timing differences 66,530 (134,743)
Adjustment in respect of previous periods (8,667) (68,360) -
Total deferred tax 57,863 (203,103)
Taxation on loss on ordinary activities (161,258) (471,447)

The tax assessed for the year is lower than the standard rate of corporation tax in the UK applied to loss
before tax. The differences are explained below.

2015 2014
£ £
Loss on ordinary activities before taxation (1,107,589) (1,783,556)
Tax on loss on ordinary activities at
standard UK corporation tax rate of 20.25% (2014 - 21.5%) (224,287) (383,465)
Effects of:
Expenses not deductible for tax purposes 31,992 44,805
Additional deduction for R&D expenditure (168,125) (239,756)
Surrender of tax losses tor R&D tax credit refund 84,767 157,985
Unrecognised trading losses 104,358 -
Other timing differences 18,704 17,344
Adjustment in respect of prior period (8,667) (68,360)
Total tax credit for the period (161,258) (471,447)

The company has tax losses of £Nil (2014 - £156,432) carried forward.
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Notes forming part of the financial statements
for the year ended 31 December 2015 (continued)

10

Intangible assets
Group

Cost or valuation

At 1 January 2015
Additions

At 31 December 2015
Amortisation

At 1 January 2015
Charge for year

At 31 December 2015
Net book value

At 31 December 2015

At 31 December 2014

Tangible fixed assets
Group

Cost or valuation
At 1 January 2015
Additions
Disposals

At 31 December 2015
Depreciation

At 1 January 2015
Disposals

Charge for year

At 31 December 2015
Net book value

At 31 December 2015

At 31 December 2014
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Development Goodwill Total
costs
£ £ £
2,546,964 992,138 3,539,102
470,237 - 470,237
3,017,201 992,138 4,009,339
848,755 180,160 1,028,915
557,261 49,590 606,851
1,406,016 229,750 1,635,766
1,611,185 762,388 2,373,573
1,698,209 811,978 2,510,187
Fixtures,
Leasehold fittings and

improvements equipment Total
£ £ £

127,756 266,466 394,222
86,184 1,697 87,881
(30,296) (93,513) (123,809)
183,644 174,650 358,294
62,783 161,351 224,134
(30,296) (79,738) (110,034)
48,988 42,707 91,695
81,475 124,320 205,795
102,169 50,330 152,499
64,973 105,115 170,088




Urdgrup Limited

Notes forming part of the financial statements
for the year ended 31 December 2015 (continued)

10

11

12

Tangible fixed assets (continued)
Finance Leases

The net book value of fixtures, fitting and equipment for the group includes an amount of £29,754 (2014 -
£37,192) in respect of assets held under finance leases and hire purchase contracts.

Such assets are generally classified as finance leases as the rental period amounts to the estimated useful

economic life of the assets concerned and often the Group has the right to purchase the assets outright at
the end of the minimum lease term by paying a nominal amount.

Fixed asset investments

Group Total
: £

Cost

At 1 January 2015 and 31 December 2015 33,333

Other investments are shares in other unlisted companies which have been measured at fair value.

Company ' Shares in
subsidiary
£
Cost
At 1 January 2015 and 31 December 2015 1,833,841
Debtors
Group Group Company Company
2015 2014 2015 2014
£ £ £ £
Trade debtors 1,134,247 964,137 - -
Amounts owed by group
undertakings - - 2,656,569 2,781,201
Other debtors 244,425 248,659 25,000 25,000
Prepayments, WIP and accrued
income 266,723 285,080 - -
Corporation tax recoverable 219,121 268,344 - -
1,864,516 1,766,220 2,681,569 2,806,201

Included within Company debtors is an amount for £2,656,569 (2014 - £2,781,201) owed by Group
undertakings that was due more than 12 months from the balance sheet date. In the prior year balance
sheet this intercompany balance of £2,781,201 was recognised as a fixed asset investment. As we expect
this to be repaid in full, this is recognised as intercompany account rather than an investment.

The provision in the Group and Company balance sheet for the period in respect of bad and doubtful trade
debtors was £Nil (2014 - £17,000).
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)
Notes forming part of the financial statements
for the year ended 31 December 2015 (continued)
13 Creditors: amounts falling due within one year
Group Group Company Company
2015 2014 2015 2014
£ £ £ £
Bank overdrafts (secured) 52,118 - - -
Other loans 252,108 198,814 252,108 198,814
Trade creditors 482,434 181,815 - -
Taxation and social security 353,148 295,497 - -
Obligations under finance leases 1,599 19,191 - -
Other creditors 10,494 49,260 - -
Accruals and deferred income 1,410,057 1,602,190 - -
2,561,958 2,346,767 252,108 198,814
The bank overdraft is secured by a fixed and floating charge over the assets of the Group.
14 Creditors: amounts falling due after more than one year
Group Group ' Company Company
2015 2014 2015 2014
£ £ £ £
Obligations under finance leases - 1,599 - -
Other loans 1,983,741 1,980,702 1,983,741 1,980,702
Shares classified as a financial liability 248,504 217,000 248,504 217,000
2,232,245 2,199,301 2,232,245 2,197,702
The maturity of sources of debt finance are as follows:
Group Group Company Company
2015 2014 2015 2014
£ £ £ £
In one year or less, or on demand 252,108 198,814 252,108 198,814
In more than one year but not more 913,496
than two years 913,496 - -
In more than two years but not more 1,070,244
than five years 1,070,244 1,980,702 1,980,702
In five years or more 248,504 217,000 248,504 217,000
2,484,352 2,396,516 2,484,352 2,396,516

The debt finance comprised loans and overdrafts.
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Notes forming part of the financial statements
for the year ended 31 December 2015 (continued)

15

Provisions for liabilities

Deferred

taxation
Group (Note 16) Dilapidations Total
£ £ £
At 1 January 2015 118,600 86,194 204,794
Charged to profit or loss 57,863 24,614 82,477
At 31 December 2015 176,463 110,808 287,271

In the prior year accounts, dilapidations of £86,184 were included within accruals rather than provisions.
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Deferred taxation

2015 2014
Group £ £
Accelerated capital allowances 286,814 351,233
Short term timing differences (2,638) -
Tax losses (107,713) (232,633)
Deferred tax liability 176,463 118,600

The net reversal of deferred tax assets and liabilities is expected to arise because depreciation is
anticipated to be higher than the available capital allowances as well as the tax losses which are recognised
against future trading profits.

Pensions

The amount recognised in the profit and loss account as an expense in relation to the Group's defined
contribution schemes is £58,575 (2014 - £46,000). There were no amounts owing at the year end.

Share capital

2015 2014
£ £

Allotted, called up and fully paid
136,519,989 Ordinary shares of 1p each 1,365,200 1,365,200
61,214,419 A Ordinary shares of 1p each 612,144 612,144
32,385,122 A Ordinary shares of 0.1p each 32,385 32,385
14,941,378 Ordinary shares of 0.1p each 14,941 14,941
2,024,670 2,024,670

The holders of the A Ordinary shares will be entitled to receive a cumulative preferential cash dividend in
respect of the financial year commencing 1* January 2018, equal to the higher of 10% of the amount paid
for the shares and 10% of the net profits after tax per the Group financial statements of Urdgrup Limited. A
financial liability has been recognised in relation to this right. The A Ordinary shares have different voting
rights attached to the other class of shares.
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Notes forming part of the financial statements
for the year ended 31 December 2015 (continued)
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20

Share based payment

The following information is relevant in the determination of the fair value of options granted during the
current and previous years under the equity-settied share based remuneration schemes operated by
Urdgrup Limited.

2015 2014
Equity-settled
Option pricing model used Black-Scholes  Black-Scholes
Weighted average share price at grant date (pence) 0.049p 0.049p
Exercise price (pence) 1.05p 1.05p
Weighted average contractual life (years) 10 10
Expected volatility 25% 25%
Expected dividend growth rate - -
Risk-free interest rate 0.72% 0.72%

The Black-Scholes option pricing model was used to value the share-based payment awards as it was
considered that this approach would result in materially accurate estimate of the fair value of options
granted.

The volatility assumption, measured at the standard deviation of expected share price returns, is based on a

statistical analysis of daily share prices over the last three years of comparable publically quoted
companies.

No amount was charged to the accounts in both years as the amount was not material.

Commitments under operating leases

The group and the company had minimum lease payments under non-cancellable operating leases as set
out below:

Property, Property,
plant and plant and
equipment . equipment
2015 2014
£ £
Not later than one year 27,483 11,563
Later than one year and not later than five years 792,790 1,104,035
Total 820,273 1,115,598
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Notes forming part of the financial statements
for the year ended 31 December 2015 (continued)

21

Related party disclosures

During the year the Group received marketing services from Mrs M Templeman, wife of Mr S Feigen a
Director of the Company, and a loan holder in the Company, to the value of £29,963 (2014 - £32,600).

During the year the Company purchased services from Gowi Doo, a shareholder in the Company, Urdgrup
Limited, totalling £376,824 (20014: £501,155). All transactions were conducted on an arm's length basis on

normal trading terms.

Included within other debtors is £25,000 (2014 - £25,000) in respect of a balance owed to the Group by Mr |
J Eckert, a Director of the Company. No interest is charged on the loan.

The following Directors of Urdgrup made loans to the company, bearing interest at 8% and a 50% premium
upon repayment: M B Durham £40,000, N M Caplan £16,964, S Feigen £23,250, A C T Lord £12,666, | J
Eckert £19,375, G V Sherren £31,000. D Murphy, a Director of Abacus Software Limited, made a loan of
£7,410 under the same terms.
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Independent auditor's report

Independent Auditor’s Report to the Members of Urdgrup Limited

We have audited the financial statements of Urdgrup Limited for the year ended 31 December 2015 which
comprise the consolidated statement of comprehensive income, the consolidated balance sheet, the consolidated
statement of changes in equity, the consolidated statement of cash flows, the company balance sheet, the
company statement of changes in equity and the related notes. The financial reporting framework that has been
applied in their preparation is applicable law and United Kingdom Accounting Standards (United Kingdom
Generally Accepted Accounting Practice), including Financial Reporting Standard 102 ‘The Financial Reporting
Standard applicable in the UK and Republic of Ireland’.

This report is made solely to the company’s members, 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 members
those matters we are required to state to them in an auditor’'s report and for no other purpose. To the fullest
extent permitted by law, we do not accept or assume responsibility to anyone other than the company and the
company’s members as a body, for our audit work, for this report, or for the opinions we have formed.
Respective responsibilities of directors and auditors

As explained more fully in the statement of directors’' responsibilities, the directors are responsible for the
preparation of the financial statements and for being satisfied that they give a true and fair view. Our
responsibility is 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
Financial Reporting Council’'s (FRC's) Ethical Standards for Auditors.

Scope of the audit of the financial statements

A description of the scope of an audit of financial statements is provided on the FRC's website at
www.frc.org.uk/auditscopeukprivate.

Opinion on financial statements
In our opinion the financial statements:

e give a true and fair view of the state of the company'’s affairs as at 31* December 2015 and of its loss for the
year then ended;

* have been properly prepared in accordance with United Kingdom Generally Accepted Accounting Practice;
and

* have been prepared in accordance with the requirements of the Companies Act 2006.
Opinion on other matters prescribed by the Companies Act 2006

In our opinion the information given in the strategic report and directors’ report for the year for which the financial
statements are prepared is consistent with the financial statements.



