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e

Directors report

;l“he directors present their feport and financial statements of the company for the year ended 31 December 2015.
Principal activities and review of business |

The principal activity of the company in the year under review was. that of compliance consultants. The results for
the year are detailed on page 6.

Directors

The directors who held office during the year and up to the signing of this report were as follows.

KE Davy
NM Stevens
SC Turvey
J Laing

Dividends . )
Dividends paid during the y'eai" comprise a final dividend of £1,110,000 (201 4: £920,424).
Disclosure of information to auditor A A

The directors who held office at the date of approval of this directors’ report confirm that, so far as they are each
aware, there is no relevant audit information of which the Company’s auditor is unaware; and each director has
taken all the steps that they ought to have taken as a director to make themselves aware of any relevant audit
information and to establish that the Company’s auditor is aware of that information.

Auditor . :
KPMG LLP were appoir')ted as the first auditor of the company during the year.

Pursuant to Section 487 of the Companies Act 2006, the auditor will be deemed to be reappointed and KPMG LLP
will therefore continue in office. .

By order of the board
}/5}7 . |
SC Turvey o . : .
Director - First F loor 2000 Academy Business Park
: : Gower Street
Glasgow
GS1 1PR

2w |3 / 2016
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Statement of directors’ responsibilities in respect of the Directors’ report and the
financial statements

The directors are responsible for preparing 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 period. Under that law
they have elected to prepare the financial statements in accordance with UK Accounting Standards and
applicable law (UK Generally Accepted Accounting Practlce) including FRSIOZ The Financial Reporting
Standard applicable in the UK and Republic of Ircland.

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 company and of the proﬁt or loss of the company for that
period.

In prepanng these financial statements, the directors are required to:

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

departures disclosed and’ explamed in the financial statements; and

. prepare the ﬁnancnal 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
have general responsibility for taking such steps as are reasonably open to them to safeguard the assets of the
‘company and to prevent and detect fraud and other irregularities. . -



KPMG LLP

1 Sovereign Square

Sovereign Street
Leeds

LS14DA

United Kingdom

Independent auditor’s report to the members of Compliance First Limited .

We have audited the financial statements of Compliance First Limited for the year ended 31 December 2015 set out
on pages 6 to 15. The financial reporting framework that has been applied in their preparation is applicable law:
and UK Accounting Standards (UK Generally Accepted Accounting Practice) including FRS102 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 éxtent
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.

Respectxve responsibilities-of directors and auditor

As explained more fully in the Directors' Responsibilities Statement set out on page 3, 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 Auditing
Practices Board'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 Financial Reporting Council's
website at www.frc.org.uk/auditscopeukprivate. .

Opinion
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 profit for
the year then ended;

¢ have been properly prepared in accordang:e with UK Generally Accepted Accounting Practice; and’
__» have been prepared in accordance with the requirements of the Com‘paniesAAct 2006.
Other matter — prior period financial statements

In forming our opinion on the financial statements, which is not modified, we note that the prior period financial
statements were not audited. Consequently, International Standard on Auditing (UK and Ireland) require the
auditor to state that the corresponding ﬁgures contained within these financial statements are unaudited

Opinion on other matter prescribed by the Companies Act 2006

In our opinion the information given in the Directors' report for the financial year for Wthh the financial statements
are prepared is consistent with the financial statements.

/



| Independent auditor’s report to the members of Compliance First Limited (continued)

Matters on which we are required to report by exception

We have nothmg to report in respect of the followmg matters where the Companies Act 2006 requires us to report
to you if] in our opinion:

* adequate accounting records have not been kept, or returns adequate for our audit have not bcen recelved from
branches not visited by us; or

o 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
e we have not received all the mformatlon and explanatlons we require for our audit; or

e the directors were not entitled to take adva.ntage of the small companies exemption in preparing the D[rectors
report and in not preparing a Strategic report.

fors O

- Frances Whittle (Senior Statutory Audltor)
- For and on behalf of

KPMG LLP

Statutory Auditor

Chartered Accountants

1 Sovereign Square

West Yorkshire

LS14DA

’28}7/ 2016
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Profit and loss account
for the year ended 31 December 2015

Note : 31 December 31 December

2015 2014

Unaudited

£ £

Turnover ) 2,729,694 2,370,285
Administrative expenses : ) ‘ (1,924,718)  (1,449,878)
Operaiing profit . S 2-3 804,976 920,407

Interest receivable and similar income . - ] 17
Profit on ordinary activities before taxation . ) : , - 804,976 920,424'

Tax on profit on ordinary activities 4 . - - -

804,976 920,424

Profit for the financial year

There are no items to be included in Other Comprehensive Income in the current or preceding year.

€
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Balance sheet

at 31 December 2015
Note 31 December 2015 31 Decemi')er 2014
Unaudited
o £ £ £ B
Fixed assets . o
Investments ' 5 1 o . 1-
. 1 I
Current assets
Debtors ) 6 425,499 . 421,779
Cash at bank and in hand - . ‘ 201,673 91,997
627,172 . 513,776
Creditors: amounts falling due within one year 7 - (534,002) (115,582)
Net current assets : 93,170 - 398,194
Net assets ’ 93,171 . 398,195
Capital and reserves' .
Called up share capital 8 1 - 1
Profit and loss account 93,170 . 398,194
Shareholders’ funds ‘ 93,171 ‘ 398,195

These financial statehents were approved by the board of directors on 2 ﬁ 2} / 2016 and were signed on its
behalfby: : ' - , ,

sC Turvey
Director

Registered no: SC355070
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Statement of Changes in Equity
at 31 December 2015 ;

Calledup - Profit
share andloss -~ Total
capital . _ account equity.
£ £ £
Balance at 1 January 2014 — unaudited - ‘ 1 © 398,194 398,195
Total comprehensive income for the period - B '
Profit or loss — unaudited ) . - 920,424 920,424
Total comprehensive income for the period - unaudited - 920,424 920,424
Trénsactions with owners, recorded directly in equity )
Equity-settled based payment transactions - unaudited ) ’ - - -
Dividends — unaudited ‘ - (920,424)  (920,424)
Total contributions by and distributions to owners - unaudited ’ - - (920,429) (920,4}24)
Balance at 31 December 2014 — unaudited ) ’ 1 - 398,194 398,195

398,194 398,195

—

Balance at 1 January 2015

Total comprehensive income for the period
Profit or loss

804,976 804,976

Total comprehensive income for the period -~ - 804,976 804,976

Transactions with 6lwners, recorded directly in equity
Equity-settled based payment transactions C - - -
Dividends ' - (1,110,000) - (1,110,000)

Total contributions by and distributions to owners

(1,110,000) (1,110,000)

Balance at 31 December 2015

=

93,170 93,171
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Notes

(forming part of the financial statements)

1 Accounting policies

Compliance First Limited (the “Company™) is a company limited by shares and incorporated and domiciled in the
UK.

These financial statements were prepared in accordance with Financial Reporting Standard 102 The Financial
Reporting Standard applicable in the UK and Republic of Ireland (“FRS 102”) as issued in August 2014. The
amendments to FRS 102 issued in July 2015 and effective immediately have been applied. The présentation
. currency of these financial statements is sterling.

In the transition to FRS 102 from old UK GAAP, the Company has made no measurement and. recognition
adjustments. :

The Company’s ultimate parent undertaking, The SimplyBiz Group Limited includes the Company in its
consolidated financial statements. The consolidated financial statements of The SimplyBiz Group Limited are
available to the public and may be obtained from The John Smith’s Stadium, Stadium Way, Huddersfield, HD1
6PG. In these financial statements, the company is considered to be a qualifying entity (for the purposes of this
FRS) and has applied the exemptions available under FRS 102 in respect of the following disclosures: ‘

»  Reconciliation of the number of shares outstahding from the beginning to end of the period;
e  Cash Flow Statement and related notes; and .
e . Key Management Personnel compensation.

As the consolidated financial statements of The SimplyBiz Gr?)up‘ Limited include the equivalent disclosures, the
Company has also taken the exemptions under FRS 102 available in respect of the following disclosures:

o- The disclosures required by FRS 102.11 Basic Financial Instrunients and FRS 10212 Other Financial
Instrument Issues in respect of financial instruments not falling within the fair value accounting rules of
Paragraph 36(4) of Schedule 1.

The accounting policies set out below have, unless otherwise stated, been -applied consistently to all periods
presented in these financial statements. On first time adoption of FRS 102, the Company has not retrospectively
changed its accounting under old UK GAAP for accounting estimates or discontinued operations.

1.1 Measurement convention

The financial statements are prepared on the historical cost basis except that the following assets and liabilities are
stated at their fair value: derivative financial instruments, financial instruments classified at fair value through the
. profit or loss, biological assets, investment property, tangible fixed assets and intangible assets measured in
accordance with the revaluation model and investments in associates and joinﬁ ventures measured at fair value.

1.2 Going concern
The Company has net current assets.of £93,170 at 31 December 2015.

The Company meets its day-to-day working capital requirements through operating cash flows and bank balances.
The Company’s forecasts and projections, taking account of reasonable possible changes in trading performance,
show that the Company is expected to have a sufficient level of financial resources available through facilities
~ agreed -and expected to be agreed when these fall due for renewal.

After considering the above in detail, the directors consider and have concluded that the Company will have
adequate resources to continue in operational existence for the foreseeable future. For these reasons they continue
to adopt a going concern basis in the preparation of the financial statements.
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Notes (continued)

1 Accounting policies (continued)
1.3 Classification of financial instruments issued by the Company

In accordance with FRS 102.22, financial instruments issued by the Company are treated as equity only to the
extent that they meet the following two conditions:

they include no contractual obligations upon the company to deliver cash or other financial assets or to’
exchange financial assets or financial liabilities with another party under conditions that are potentially
. unfavourable to the company; and

where the instrument will or may be settled in the company’s own equity instruments, it is either a non-
derivative that includes no obligation to deliver a variable number- of the company’s own equity
instruments or is a derivative that will be settled by the company’s exchanging a fixed amount of cash or
other financial assets for a fixed number of its own equity instruments.

To the extent that this definition is not met, the proceeds of issue are classified as a fmanmal liability. Where the
instrument so classified takes the legal form of the company’s own shares, the amounts presented in these financial
statements for called up share capital and share premium account exclude amounts in relation to those shares.

14  Basic financial instruments
Trade and other debtors / creditors

Trade and other debtors are recognised .initially at transaction price less attributable transaction costs. Trade and
other creditors are recognised .initially at transaction price plus attributable transaction costs. Subsequent to initial
recognition they are measured at amortised cost using the effective interest method, less any impairment losses in
the case of trade debtors. If the arrangement constitutes a financing transaction, for example if payment is deferred
beyond normal business terms, then it is measured at the present value of future payments discounted at a market
rate of instrument for a similar debt instrument. .

Interest-bearing borrowings classxf ed as basic financial instruments

Interest-bearing borrowings are recognised initially at the present value of future payments dlscounted at a market
rate of interest. Subsequent to initial recognition, interest-bearing borrowings are stated at amortised cost using the -
effective interest method, less any impairment losses.

Investments in ordinary shares

Investments in equity instruments are measured initially at fair value, which is normally the transaction price.
Transaction costs are excluded if the investments are subsequently measured at fair value through profit and loss.
Subsequent to initial recognition investments that can be measured reliably are measured at fair value with changes
recognition in profit or loss. Other investments are measured at cost less impairment in profit or loss

10
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- Notes (continued)

1 Accounting policies (continued)
1.5 Provisions

A provision is recognised in the balance sheet when the Company has a present legal or constructive obligation as a
result of a past event, that can be reliably measured and it is probable that an outflow of economic benefits will be
required to settle the obligation. Provisions are recognised at the best estimate of the amount requ1red to settle the
obligation at the reporting date.

Where the Company enters into financial guarantee contracts to guarantee the indebtedness of other companies

within its group, the company treats the guarantee contract as a contingent liability until such time as it becomes -

* probable that the company will be required to make a payment under the guarantee. .

16 Tumover

Tumover represents the provision of compliance consultancy serwces to external customers at invoiced amounts

less value added tax.-

Turnover from the rendering of services is recognised in the period in which the services are provided. _ -

1.7 Expenses
Operating lease

Payments (excluding costs for services and insurance) made under operating leases are recogniseéd in the profit and
loss account on a straight-line basis over the term of the lease unless the payments to the lessor are structured to.
increase in line with expected general inflation; in which case the payments related to the structured increases are
recognised as incurred. Lease incentives received are recogmsed in profit and loss over the term of the lease as an
integral part of the total lease expense.

Finance lease

Minimum lease payments are apportioned between the finance charge and the reduction of the outstanding liability
using the rate implicit in the lease. The finance charge is allocated to each period during the lease term so as to
produce a constant periodic rate of interest on the remaining, balance of the liability. Contingent rents are charged as
expenses in the periods in which they are incurred.

Interest receivable and Interest payable

Interest payable and similar charges include interest payable ﬁnance charges on shares classified as liabilities and
finance leases recognised in profit or loss using the effective interest method, unwinding of the discount on
provisions, and net foreign exchange losses that are recognised in the profit and loss account (see foreign currency
accounting policy).

Other interest receivable and 51mllar income include interest receivable on funds mvested and net foreign exchange
gains.

Interest income and interest payable are recognised in profit or loss as they accrue, using the effective interest
method. Dividend income is recognised in the profit and loss account on the date the company’s rxght to receive
payments is established. Foreign currency gains and losses are reported on a net basis.

11

AN
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\

Notes (continued)
1 Accounting policies (continued)

1.8 T axation

Tax on the profit or loss for the year comprises current and deferred tax. Tax is recognised in the profit-and loss
account except to the extent that it relates to items recognised directly in equity or other comprehensive i mcome, in
which case 1t is recognised dlrectly in equity or other comprehensive income.

Current tax is the expected tax payable or receivable on the taxable income or loss for the year, using tax rates
enacted or substantively enacted at the balance sheet date, and any adjustment to tax payable in respect of previous
" years. :

Deferred tax is provided on timing differences which arise fmm the inclusion" of income and expenses in tax
assessments in periods different from those in which they are recognised in the financial statements. The following
timing differences are not provided for: differences between accumulated depreciation and tax allowances for the cost
of a fixed asset if and when all conditions for retaining the tax allowances have been met; and differences relating to
investments in subsidiaries, to the extent that it is not probable that they will reverse in the foreseeable future and the
reporting entity is able to control the reversal of the timing difference. Deferred tax is not recognised on permanent
differences arising because certain types of income or expense are non-taxable or are disallowable for tax or becaiise
certain tax charges or allowances-are greater or smaller than the corresponding income or expense.

Deferred tax is prm;ided in respect of the additional tax' that will be paid or avoided on differences between the amount
at which an asset (other than goodwill) or liability is recognised in a business combination and the -corresponding
amount that can be deducted or assessed for tax. Goodwill is adjusted by the amount of such deferred tax.

Deferred tax is measured at the tax rate that is expected to apply to the reversal of the related difference, using tax
rates enacted or substantively enacted at the balance sheet date. Deferred tax balances are not discounted.

Unrelieved tax losses and other deferred tax assets are recognised only to the extent that is it probable that they will
be recovered against the reversal of deferred tax liabilities or other future taxable profits.

2 Expenses and auditors’ remuneration

The operating profit is stated after charging:

31 December 31 December

2015 . 2014

Unaudited

£ ) £

Hire of plant and machinery : - 55
Other operating leases ' 20,230 ~ 21,000
Auditors’ remuneration : -~ 4,000 -
Auditors’ remuneration for non audit work — taxation services 1,000 . -

Auditors’ remuneration is borne by a fellow group undertaking.
3 Staff numbers and costs

There were no employees during the year other than directors. All staff costs, including directors’ costs, are paid by
the parent company and recharged to the company via management charges.

12
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Notes (continued)

4 - Taxation

Total tax charge recognised in the profit and loss account .
- - ' . 2015 T 2014
Unaudited
£ . £
Current tax : i :
Currént tax on income for the period . - -
Adjustments in respect of prior periods i - : -
Total current tax . ‘ N ‘ b . ’ -
Deferred tax oo _ . ‘
Origination and reversal of timing differences . - -
Change in tax rate : . . L - -
Adjustments in respect of prior periods - ’ : - C.
. , . ——
Total deferred tax ’ ' ' . - -
Total tax charge ’ : ' - . .
Reconciliation of effective tax rate
' 2015 2014
Unaudited
£ ’ £
Profit for the year 804,976 920,424
Total tax charge . o - : - -
Profit before taxation | 804,976 920,424
Tax using the UK corporation tax rate of 20.25% (2014: 20%) . - ’ 162,980 184,085
Effects of: : E . ‘
Expenses not deductible for tax purposes ’ . 4,321 1,835
Group relief claimed (167,301) . (185,920)

Total tax charge included in the profit or loss

13
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Notes (continued)

5 Investments
Shares in group
undertakings
£
Cost ! . .
At 31 December 2014 and 31 December 201 : - 1
Net book value ‘ A .
At 31 December 2015 . " - 1
At 31 December 2014 — unaudited o S 1.
The company’s investment at the balance sheet date consists of the share capital in the following company.
Compliance 24/7 Limited
Nature of business: Dormant
Class of shares . % holding
Ordinary ‘ 100.00 .-
6 Debtors: amounts falling due within one year ’
- 31 December 31 December
2015 2014
Unaudited
£ £
Trade debtors _ ) 186,288 . 148,469
Amounts owed by group undertakings : ) 193,513 208,973
Prepayments and accrued income : ‘ . 45,693 : 64,337
425,499 ‘ 421,779
7 Creditors: amounts falling due within one year ) .
. 31 December 31 December
2015 2014
Unaudited
' _ £ £
Trade creditors 23,954 19,600
Amounts owed by group undertakings . 407,535 ’ 15,236
Social security and other taxes : 73,166 ’ 56,906
Accruals and deferred income . 29,347 23,840
534,002 115,582 .

14
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Notes (continued)

8 Share capital '
31 December 31 December
2015 2014
’ T . . . c Unaudited
Allotted, issued and fully paid: o , £ - £
Number . . Class: Nominal value: . ‘
1 . . Ordinary ’ £1 , 1 ' 1

9 Operating leases

Non-cancellable operating lease rentals are payable as follows:

Land and buildings

2015 ‘ 2014
’ "Unaudited
£ . .

Expiring: .o o ’ '
Within one year B . ’ 21,000 21,000
Between one and five years ' ' 84,000 ’ 84,000
In more than five years . - -
105,000 105,000

10  Contingencies

The company has provided a guarantee against the bank loans of The SimplyBiz Group Limited, the ultimate parent
company. The total amount outstanding at 31 December 2015 amounted to £35,000,000 (2014 wunaudited:
£20,527,696). ' - ' : ’ '

11 Related party disclosures

The company has taken advaﬁtage of the exemption within FRS102 and therefore not disclosed details of
transactions with fellow companies within the group headed by The SimplyBiz Group Limited.

12 Ultimate parent company

The immediate parent undertaking is Simply Biz Limited.
The ultimate parent undertaking is The SimplyBiz Group Limited, which is the only set of consolidated financial

‘statements which include the results of the company. These accounts can be obtained from the company’s

registered office.

15



