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Directors’ Report

The directors present their annual report on the affairs of Tuxedo Money Solutions Limited {‘the Group’), together with the consolidated financial
statements and independent auditor’s report, for the year ended 31 March 2011 The comparatives information stated in the financial statements
covers the year to 31 March 2010

The directors’ report has been prepared in accordance wath the provisions applied to compames entitled to the small compames exemption and in
accordance with the Financial Reporting Standard for Smaller Entities

Principal activities

The principal activity of the Group contunues to be as a pre-paid solutions provider

The Group provides prepaid payment soluttons for consumer focused brands as well as tailored corporate solubions across a wide range of sectors
The Group has developed and mamtains 1ts own propnietary technology platform, eccount®, that supports all of our products and services

Chief Executive Officer's Report

The year to 31 March 2011 was impacted by a sigmficant amount of change at the Group These changes addressed the fundamental challenges
faced by the business and were essential 1n ensuring that the Group 1s positioned to deliver success 1n 2012 and beyond

The changes that had the greatest impact in the year to 31 March 2011 were -
Change of Business Model
The direct to market business model was suspended prior to this financial year as it was loss making and unsustainable

The partnership model which replaced 1t 1s both lower nsk and more profitable This has grown well duning the year to 31 March 2011

Thanks to strong growth, the new partnerships business has gone some way to fill the hole left by the Group's direct business which
declined sharply duning the year

Restructure

- Work on restructuring the Group's cost base began in earnest m the year to March 2010 and continued throughout the year to 31 March
200

This culrminated m relocating the operations of the business to Chester As well as reducing our operating costs, the move to Chester
provides access to a ssgruficant talent pool in the cards and payments sectors of Financial Services

Relocating the business generated a sigmficant amount of exceptional and non-recurnng costs during the year to 31 March 2011

Over 80% of the Group's employees have changed over the past two years While this has been challenging, we have a strong team capable
of delivering success going forward

Importantly, we retamed the IT team that bwilt our market leading eccount® platform
The benefits flowing from these strategic changes are beimng recognised post year-end The unaudited financial performance of the Group for the 8

months to 30 November 2011 shows - Turnover £3 9m, Gross Margin £1 2m, Other Operating Expense £1 9m resulting i operating losses of
£0 7m
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Directors' report (continued)

Chief Executive Officer's Report (conhnued)

As well as a marked improvement 1n the finaneial performance of the business, there have been a number of posiive developments since the year
end including -

- Continuing investment from key shareholders into the business

- Conversion of Investor Loans to equity elimmating Tuxedo’s net liabihties posiion

- Improved margms and reduced overheads in the unaudited results to date

- Sigmficant new mvestment m our proprietary eccount platform

- Additional 1ssuing capability secured with new 1ssuer

- Secured a number of sigmficant new contracts to provide prepaid products and services

We believe that the Group 1s now fit for purpose and well positioned to take advantage of future growth opportumties

Results and dividends

The Group made a loss on ordmary activities before tax of £2,936,820 for the year ended 3 March 2011 (2010 loss £2,628,988), all of which will
be transferred to reserves The directors are unable t¢ pay any dividend for the year ended 31 March 2011 (2010 Nuil)

Gomng concern

The directors have formed a judgement, at the time of approving the financial statements, that there 15 reasonable expectation that the Group has
adequale resources to continue 1 operattonal existence for the foreseeable future In making this assessment the directors have considered the
uncertamties highlighted 1 note 2 to the financial statements and draw particular attention to the following -

- The Group has consolidated Net Liabilities at the Balance Sheet date of -£2,379,19%

- Since then the Group has contmued to mcur a reduced level of losses (approximately -£0 9m unaudited) to the date of approving these
financial statements

- On 8 June 2011 the company 1ssued Loan Notes and raised £750,000 of funding from existing shareholders

- On 28 October 2011 the company tssued Loan Notes and raised £750,000 of funding from existing shareholders
- Loan Notes plus interest totalling £3,216,825 were converted to equity on 14 Nevember 2011

- This has resulted 1n the Net Liabilities being cleared at the date of signing

- The Directors have obtained assurances of continued support from the principle investors
Directors

The directors, who served throughout the year and thereafter except as noted, were as follows

David Dey — Chairman
John Sharman — Chief Executive Officer

Ah Reza Sarikham

Patrick Lems

Peter Van Dyjk

Mark Holloway

Darmren P Veevers (appomnted on 28 July 2011)
Niels Nielsen (resigned on 6 Apri] 2011}
Marcus Raithatha (resigned on 6 Apnl 2011)
Gary Palmer (resigned on 7 April 2011)

Directors’ indemnities

Pursuant to the Articles of Association and subject to the provisions of the Compames Act, the directors and officers of the Group and the
Company ("Tuxedo Money Solutions Limited”) shall be indemnified by the Company, aganst all costs, charges, losses, expenses and lLiabilities
meurred by him n the execution and discharge of s duties or the exercise of his powers or otherwise in relation thereto

In addition the Company has purchased and mamtains directors’ and officers” insurance cover agawmnst certam legal liabilities and costs for clains
mcurred m respect of any act or omission 1n the execution of their duties
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Directors’ report (continued)

Auditor

Each of the persons who 1s a director at the date of approval of this report confirms that

a so far as each of the directors 1s aware, there 1s no relevant audit information of which the Group's auditor 15 unaware, and

the director has taken all steps that he ought to have taken as director to make lumself aware of any relevant audit information and to
establish that the Company’s auditor 15 aware of that (nformation

This confirmation 15 given and should be interpreted in accordance with the provisions of 5418 of the Companies Act 2006

Deloitte LLP have indicated their willingness 1o be reappointed for another term and appropniate arrangements are being made for them to be
deemed reappomnted as auditor in the absence of an Annual General Meeting

By order of the Board

2/ Weaer,

Damren P Veevers
Drrector
21 December 2011

Registered Office
Lakewood

Chester Business Park
Chester

CH4 9HF
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Directors' responsibilities statement

The directors are responsible for preparing the Annual Report and the financial statements in accordance with applicable law and regulations

Company law requires the directors to prepare financial statements for cach financial year Under that Jaw the directors have elected to prepare the
financial statements 1n accordance with Umted Kingdom Generally Accepted Accounting Pracuce (Umted Kingdom Accounting Standards and
apphcable law) Under company law the directors must not approve the financial statements unless they are satsfied that they give a true and farr
view of the state of affairs of the group and parent company and of the profit or loss of the Group and parent company for that period In prepanng
these financial statements, the directors are required to

- select sumtable accounting policies and then apply them consistently,

- make judgements and accounting estimaltes that are reasonable and prudent,

- prepare the financial statements on the going concern basts unless 11 15 inapproprate to presume that the company will continue th business

The directors are responsible for keeping adequate accounting records that are sufficient to show and explain the company’s transactions and
disclose waith reasonable accuracy at any time the financtal 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 wregulanties

By order of the Board

Darren P Veevers
Director
21 December 2011
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Independent auditor’s report to the members of Tuxedo Money Solutions Limited

We have audited the financial statements of Tuxedo Money Solutions Limuted ("the company™) for the year ended 31 March 2011, which comprnise
the Consohdated profit and loss account, Consolidated balance sheet, Company balance sheet, the Consolidated cash flow statement and the related
notes 1 to 29 The financal reporting framework that has been apphed 1n thewr preparation 1s applhicable law and the Financial Reporting Standard
for Smaller Entities {Effective April 2008) (United Kingdom Generally Accepted Accounttng Practice applicable 1o Smaller Entities)

This report 15 made solely to the company’s members, as a body, in accordance with Chapter 3 of Part 16 of the Compamies Act 2006 Our audit
work has been undertaken so that we mught state to the company’s members those matters we are required to state to them in an auditor's report and
for no other purpese  To the fullest extent permutted 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 auditor

As explained more fully in the Directors’ Responsibilities Statement, 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 15 to audit and express an opinion on the financial statements n
accordance with applicable law and Internatronal Standards on Audiung (UK and Iretand) Those standards require us to comply with the Auditing
Practices Board's Ethical Standards for Auditors

Scope of the audit of the financial statements

An audit involves obtaiming evidence about the amounts and disclosures n the financial statements suffictent to give reasonable assurance that the
financial statements are free from material misstatement, whether caused by fraud or emor  This includes an assessment of whether the accounting
policies are appropnate to the company’s circumstances and have been consistently applied and adequately disclosed, the reasonableness of
sigmificant accounting estimates made by the directors, and the overall presentation of the financal statements In addition, we read all of the
financial and non-financial information 1n the annual report to dentify matenal inconsistencies with the audited financial statements If we become
aware of any apparent matenal misstatements or inconsistencies we consider the implications for our report

Opinion on financial statements

in our opinton the financial statements

- pive atrue and farr view of the state of the group’s and of the parent company’s affairs as at 31 March 2011 and of the group's loss for the
year then ended,

- have been properly prepared in accordance with United Kingdom Generally Accepted Accounting Practice applicable to Smaller Entities,
and

- have been prepared in accordance with the requirements of the Companies Act 2006

Emphasis of matter-going concern

In forming our opinton on the financral statements, which 15 not modified, we have considered the adequacy of the disclosure made i note 2 to the
financial statements concerning the Group’s ability to continue as a going concern The Group meurred a net loss of £2,936,820 duning the year
ended 31 March 2011, and, at that date, the company's current liabilities exceeded 1ts total assets by £187,741 and 1t had net current habilities of
£196,125 These conditions, along with other matters explained 1n note 2 to the financial statements, indicate the existence of a matenal
uncertainty which may cast sigmficant doubt about the Group’s ability to continue as a going concem The financial statements do not include the
adjustments that would result 1f the Group was unable to continue as a gomng concemn
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Independent auditor’s report to the members of Tuxedo Money Solutions Limited (continued)

Opimion on other matter prescrbed by the Compames Act 2006

In our opimion the information given in the Directors’ Report for the financial year for which the financial statements are prepared 15 consistent
with the financial statements

Matters on which we are required to report by exception
We have nothing to report in respect of the following matters where the Compames Act 2006 requires us to report to you if, in our opinion

- adequate accounting records have not been kept by the parent company, or retumns adequate for our audit have not been recerved from
branches not wistied by us, or

- the parent company financial statements are not i agreement with the accounting records and retumns, or
- certan disclosures of directors’ remuneration spectfied by faw are not made, or

- we have not recerved all the information and explanations we require for our audnt, or

- the directors were not entitled to prepare the financtal statements 1n accordance with the small companies regime or take advantage of the
small companies exemption in preparing the directors’ report

Peter Birch (Senior Statutory Auditor)

for and on behalf of Delotte LLP

Chartered Accountants and Statutory Auditor
Manchester, United Kingdom

21 December 2011
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Consolidated profit and loss account for the year ended 31 March 2011
Notes Year Year
ended ended
31 March 2011 31 March 2010
£ £
Turnover 3 1,579,456 5327934
Cost of Sales (6,196,878) (3,786,313)
Gross profit 1,382,578 1,541,621
Other operating expenses (3.907,235) (4,158,453}
Operating loss 4 {2,524,657) (2,616,832)
Costs of a fundamental restructuring of continuing operations 8 {275,302) -
Loss on ordinary activities before finance charges (2,799,959) (2,616,832
Interest receivable 9 - 177
Interest payable 9 (136,861) (12,333)
Loss on ordinary activities before taxation (2.936,820) (2,628,988)
Tax on loss on ordmary activities 10 - -
Loss for the financial year 21 (2.936,820) (2,628,988)

All transactions 1n the current year are derived from continuing operations

There are no recognised gains or losses m either the current year or previous year other than the loss for each year, as stated above Therefore, no

statement of total recognised gains and losses 1s required
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Consolidated balance sheet as at 31 March 2011
Notes 31-March 31-March
2011 2010
£ £
Fixed assets
Tangible fixed assets 12 8,384 342,189
Current assets
Stock 14 33,718 13,609
Debtors
~ due within one year 15 1,139,524 1,010,935
— due after one year 15 600,000 600,000
Cash at bank and m hand 16 296,223 513,598
2,069,465 2,158,142
Creditors Amounts fallmg due within one year 18 (2,265,590) (1,442,710)
Net current (habilities) / assets (196,125) 715432
Total assets less current habilities (187,741) 1,057,621
Creditors Amounts falling due after one year 19 {2,191,458) (500,000)
Net (habilities) / assets {2,379,199) 557,621
Capital and reserves
Share capital 20 16,276,250 16,276,250
Share premium account 21 1,470,000 1,470,000
Profit and loss account 21 (20,125,449) (17,188,629)
Equity Shareholders (deficit) / funds 21 (2,379,199) 557,621

These accounts have been prepared 1n accordance with the provisions applicable to compames subject 1o the small companies regime and with the
Financial Reporting Standard for Smaller Entities (effective Apnl 2008)

The financial statements of Tuxedo Money Solutions Linuted were approved by the Board of Directors and authonsed for 1ssue on 21 December
2011 They were signed on 1ts behalf by

i

Sharman
Director
2] December 2011
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Company balance sheet as at 31 March 2011
Notes 31-March 31-March
2011 2010
£ £
Fixed assets
Tangible assets 12 8,384 342,189
Investment 1 subsidianes 13 4 4
8,388 342,193
Current assets
Debtors
— due within one year 15 41,234 87,694
— due after one year 15 2,089,841 610,360
Cash at bank and 1n hand 16 268,029 95,396
2,399,104 793,450
Creditors Amounts falling due within one year 18 (939,390) (391,067
Net current assets 1,459,714 402,383
Total assets less current liabilities 1,468,102 744,576
Creditors Amounts falling due after one year 19 (2,155,649 (500,000)
Net (habihitwes) / assets (687,547) 244,576
Capatal and reserves
Share caputal 20 16,276,250 16,276,250
Share premum account 21 1,470,000 1,470,000
Profit and loss account 21 (18,433,797 (17,501,674)
Equty Sharcholders (deficit) / funds 21 (687,547) 244,576

These accounts have been prepared m accordance with the provisions applicable to companies subject to the smalt compames regime and with the
Financial Reporting Standard for Smaller Entines (effectaive Apnil 2008)

The financial statements of Tuxedo Money Sclutions Limuted, registered number 05674773, were approved by the Board of Directors and
authonsed for 1ssue on 21 December 2011 They were signed on its behalf by

L o —

hn Sharman
Director
21 December 2011
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Consolidated cash flow satement for the year ended 31 March 2011

Net cash outflow from operating activities
Returns on mvestments and servicing of finance

Caputal expenditure and finrancial investment

Cash outflow before management of hquid resources and financing

Financing

Decrease i cash in the year

Notes

22

23

23

23

24
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Year Year
ended ended

31 March 2011 31 March 2010
£ £
(1,626,072) (1,283,335)
- (12,156)

(91,302) (92,886)
(1,717,375) (1,388,377)
1,500,000 600,000
(217,375) (788,377)
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Notes to the consohdated financtal statements for the year ended 31 March 2011

1 General information

Tuxedo Money Solutrons Limited 1s 2 company incorporated in the Umited Kingdom under the Companies Act 2006 The address of the registered
office 1s given on page ! The nature of the group’s aperations and its principal activities are set out 1n the Directors’ Report on page 2

These financial statements are presented in pounds sterling because that 1s the currency of the pnmary economue environment m which the group
operates

2 Accounting pohcies

Basis of accounfing

The financial statements have been prepared under the listorical cost convention, in accordance with the Financial Reporting Standard for Smaller
Entiues (effective Apnl 2008) These accounts have been prepared 1n accordance with the special provisions in Part 15 of the Compames Act 2006
relating to small companies

Bas:s of consohdation

The consolidated financial statements incorporate the financial statements of the Company and entities controlled by the Company (its subsidiaries -
see note 12) made up to 31 March each year Control 15 achieved where the Company has the power to govemn the financial and operating policies
of an 1nvestee entity 5o as to obtain benefits from 1ts activities

All intra-group transactions, balances, income and expenses are eluninated on consolidation

Revenue recogmtion

Turnover 1s stated net of VAT and trade discounts Turnover from the supply of services represents the value of services provided under contracts
to the extent that there 1s a right to consideration and 1s recorded at the value of the consideration due

Taxation

The tax expense represents the sum of the tax currently payable and deferred tax

The tax currently payable 1s based on taxable profit for the year Taxable profit differs from net profit as reported 1n the income statement because
1t excludes items of income or expense that are taxable or deductible i other years and it further excludes 1tems that are never taxable or deducuible
The group's hability for current tax 1s calculated using tax rates that have been enacted or substantively enacted by the balance sheet date

Deferred tax 15 the tax expected to be payable or recoverable on differences between the carrying amounts of assets and liabilities in the financial

statements and the corresponding tax bases used in the computation of taxable profit, and 1s accounted for using the balance sheet hiability method

Deferred tax habilities are generally recognised for all taxable temporary differences and deferred tax assets are recogmised to the extent that it 1s

probable that taxable profits will be available against which deductible temporary differences can be uuhsed Such assets and habilities are not

recognised if the temporary difference anses from the 1tial recogmtion of goodwall or from the mitial recogmition (other than i a business |
combiunation) of other assets and lrabilit1ies 1n a transaction that affects nerther the taxable profit nor the accounting profit

Deferred tax liabilities are recogrused for taxable temporary differences ansing on investrnents 1 subsidiaries and associates, and interests i jomnt
ventures, except where the group 1s able to control the reversal of the temporary difference and 1t 1s probabile that the temporary difference wall not
reverse i the foreseeable future

The carrying amount of deferred tax assets 1s reviewed at each balance sheet date and reduced to the extent that it 1s no longer probable that
sufTicient taxable profits will be available to allow all or part of the asset to be recovered

Deferred tax 15 calculated at the tax rates that are expected to apply mn the penod when the Lalnlity 1s settled or the asset 1s realised Deferred tax 15 |
charged or credited n the income statement, except when 1t relates to ttems charged or credited directly to equity, 1n which case the deferred tax 15
also dealt with 1n equity

Deferred tax assets and habilities are offset when there 1s a legally enforceable night to set off current tax assets aganst current tax liabihties and

when they relate to income taxes levied by the same taxation authonty and the Group intends to settle 1ts current tax assets and habilities on a net
basis
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Notes to the consolidated financial statements for the year ended 31 March 2011 (continued)

2. Accounting policies {continued)

Going concern

The directors have formed a judgement, at the time of approving the financial statements, that there 1s a reasonable expectation that the Group will
have adequate resources (o contmue tn operational exstence for the foreseeable future In reaching this judgement the directors considered the
followng -

- The Group has consolidated Net Liabilities at the Balance Sheet date of -£2,379,199

- Since then the Group has continued to meur a reduced level of losses (approximately -£0 9m unaudited) to the date of approving these
financial statements

- On 8 June 2011 the company 1ssued Loan Notes and raised £750,000 of funding from ¢xisting sharehelders

- On 28 October 2011 the company 1ssued Loan Notes and raised £750,000 of funding from existing shareholders

- Loan Notes plus interest totathng £3,216,825 were converted to equity on 14 November 201 1

- This has resulted 1n the Net Liabilities being cleared at the date of signing

- The Directors have obtained assurances of continued support from the principle investors

- The Group has secured a number of sigmficant new contracts to provide prepaid products and services

In addition, the directors have taken steps to increase income by securing a number of new contracts and contmued to reduce the cost base of the
Group The Directors are confident that these steps, together with the continued support of its sharcholders will be sufficient to support the
activities of the Group and to steer 1t to profitability in the forseeable future For this reason, the directors contmue to adopt the gomg concern basis
in prepaning the financial statements

Ths posihion will be regularly reviewed by the directors and necessary actions will be taken if the funding outlook for the Group deteriorates Such
actions may include a combmation of raising additional capital and reappraisal of the operating expenditure plans so as to reduce or defer planned
expenditure

Leasing

Leases are classified as finance leases whenever the lerms of the lease transfer substantially all the nsks and rewards of ownership to the lessee All
other leases are classified as operaung leases

Rentals payable under operating leases are charged to the profit and loss account on a straight-line basis over the term of the relevant lease
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Notes to the consolidated financial statements for the year ended 31 March 2011 (continued)
2 Accounting policies (continued)

Fixed asset investments

Fixed asset investments are shown at cost less provision for impatrment

Financial habihities and equity

Financial Labilities and equity instruments are classified according to the substance of the contractual arrangements entered into An equity
instrument 1$ any contract that evidences a residual interest in the assets of the Group after deducting all of its habiliies

Convertible loan notes

Convertible loan notes are regarded as compound instruments, consisting of a liability component and an equity component in accordance with the
substance of the contracted arrangement At the date of 1ssue, the fair value of the liability component 1s estimated using the prevailing market
mterest rate for stmilar non-convertible debt The equity component 15 determined by deducting the amount of the liability component from the fawr
value of the compound tnstrument as a whole This 1s recognised and included 1n equity and 15 not subsequently remeasured

The finance costs of the financial liability are recogmised over the term of the debt at a constani rate on the camying amount

Tangible fixed assets

Tangible fixed assets are stated at cost or valuation, net of depreciation ard any provision for impatrment Depreciation 1s provided on all tangible
fixed assets, other than investment properties and freehold land, at rates calculated to write off the cost or valuation, less estimated residual value,
of each asset on a straight-line basis over 1ts expected useful hife, as follows

Fixtures and fittings 3 years
Computer equipment 3-5 years
Computer seftware 3-5 years (or to an actual date for end of useful krfe :if known)

Computer software development costs are capitalised only to the extent that they lead to the creation of an enduning asset delivering benefits at least
as great as the amount capatalised over their expected useful life

Stocks

Stock compnises finished packs and work i progress Packs consist of a number of elements and those individual elernents are held in stock at
various stages of completeness Stock 1s stated at the lower of cost or net realisable value

Interest mcome and expense

Interest tncome and expense 1s recognised on an accruals basis 1n the profit and loss account

Cash and cash equivalents

Cash and cash equivalents compnse cash on hand and demand deposits, and other short-term highly hquid imvestments that are readily convertible
1o a known amount of cash and are subject to an mnsignificant sk of changes in value



Tuxedo Money Solutions Limited

Annual report and consolidated financial statements for the year ended 31 March 2011

Notes to the consolhdated financial statements for the year ended 31 March 2011 (continued)

3 Turnover
An analysis of the Group’s umover 15 as follows

Pack sales
Fee income
Other mmcome

All income 15 generated i the Umited Kingdom

4 Operating loss
Operating loss 1s stated after charging

Operating lease rentals — office property and equipment
Depreciation of property, plant and equipment
Impairment losses

Wnite down of inventones recogmsed as an expense

5 Auditor's remuneration

Fees payable to the company’s auditors for -
the audit of the company’s annual accounts
the audit of the company’s subsidianes pursvant to legislation

Total audit fees

Tax compliance services
Total non-audi fees

6 Staff costs

The average monthly number of employees, including executive directors, during the year was 30 (2010 - 30)

Their aggregate remuneration comprised

Wages and Salanes
Compensation for loss of office
Social security costs

Page 15

Year Year

ended ended

31 March 2011 31 March 2010

£ £

2,755,065 1479,115

4759,115 3,848,819

65,276 -

7,579,456 5,327,934

Year Year

ended ended

31 March 2011 31 March2010

£ £

302,708 431,899

238,775 398,920
186,332 -

- 37,205

Year Year

ended ended

31 March 2011 31 March 2010

£ £

17,500 20,000

12,500 17,500

30,000 37,500

5,000 5,500

5,000 5,500

Year Year

ended ended

31 March 2011 31 March 2010

£ £

1,524,432 1,872,092

84,366 97,525

183,045 202,733

1,791,843 2,172,350
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Notes to the consolidated financial statements for the year ended 31 March 2011 (continued)
7 Directors’ remuneration
The directors’ aggregate emoluments were
Year Year
ended ended
31 March 2011 31 March 2010
£ £
Salanes 289,331 285,000
Compensation for loss of office 29,988 -
Soc1al secunity costs 45,000 34,285
364,319 319,285
No directors are accruing benefits under defined benefit or contribution schemes (2010 - Nil)
The remuneration of the highest paid director
Emoluments 153,750 150,000

8 Exceptional Items reported after operating profit

The costs of a fundamental restructuring of continuing operations arose in respect of the relocation of the prninciple trading premises to Chester
from London which has had a matenal effect on the nature and focus of the Group's operations

9 Interest recervable and payable
Interest recervable represents interest earned on deposit with bank Interest payable represents terest payable on loan notes

10 Tax on profit on ordinary activities
Year Year
ended ended
31 March 2011 31 March 2010
£ £
Current tax - -
Deferred tax - -

Corporation tax 1s calculated at 21% (2010 21%) of the estimated assessable profit for the year

Year Year
ended ended
31 March 2011 31 March 2010
£ £

Reconcihation of profit and loss tax charge
Loss on ordinary activities before tax (2,936,820) (2,628,988)

Tax charge at 21% thereon - -

Current tax charge for year - -

11 Loss attributable to the Company

The loss for the financial year dealt with tn the financial statements of the parent Company was £932,123 (2010 £18,115,984 loss) As permutted
by Section 408 of the Compantes Act 2006, no separate profit and loss account 1s presented 1n respect of the parent Company




Tuxedo Money Solutions Limited

Annual report and consolidated firancial statements for the year ended 31 March 2011

Notes to the consolidated financtal statements for the year ended 31 March 2011 (continued)

12 Tangible fixed assets

Group and Company
Cost

31 March 2010
Additions

31 March 2011
Accumulated depreciation
31 March 2010

Charge for the year
Impairment losses

31 March 201)

Net book value
31 March 2011

31 March 2010

13 Fixed asset investments

Substdiary undentakings

Subsidiary undertakings

Tuxedo MoneyPlus Limited
Tuxedo Money Card Lumited
Tuxedo Money Termunal Limited
Tuxedo Money Remuttance Limited

Cost
At 31 March 2010 and 31 March 2011

Provisions for impairment
At 31 March 2010 and 31 March 2011

Net book value
At 31 March 2010 and 31 March 2011
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Computer Fixtures and Computer
Total
software fithings equipment
£ £ £ £
1,296,094 36,428 105,574 1,438,096
85,928 - 5374 91,302
1,382,022 36,428 110,948 1,529,398
970,530 36,427 88,950 1,095,907
225,160 1 13,614 238,775
186,332 - - 186,332
1,382,022 16,428 102,564 1,521,014
- - 8,384 8,384
325,564 1 16,624 342,189
Company
2011 2010
£ £
4 4
Country of Prineapal
incorperation activity Holding %
England Prepaid Cards Direct 100
England Dormant Direct 100
England Dormant Direct 100
England Dormant Direct 100
£
18,336,254
18,336,250
4




Tuxedo Money Solutions Limited

Annual report and consolidated financial statements for the year ended 31 March 2011

Notes to the consolidated financial statements for the year ended 31 March 2011 (continued)

14 Stocks
All stocks compnse fimished card packs

15 Debtors

Amounts falling due within one year
Trade debtors

Other debtors

Prepayments and accrued income

Amounts falling due after more than one year
Amounts owed by Group undertakings
Issue of delayed ordinary shares

Total Debtors

16 Cash and cash equivalents

Cash and cash equivalents compnse cash and short-term bank deposits with an onginal matunty of three months or less

17 Deferred tax

Reconciliaticn of profit and loss tax charge

Loss on ordiunary acuivities before tax

Tax on group losses at small company tax rate of 21% (2010 - 21%)

Prior year adjustment

Expenses not deductible for tax purposes
Fixed asset and other tming differences
Unutbised tax losses

Current tax charge for the year
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Group Company

2011 2010 2011 2010

£ £ £ £

1,073,610 812,442 - 1,050

25,967 - 8,682 -

39,947 198,493 32,552 86,644

1,139,524 1,010,935 41,234 87,694
Group Company

2011 2010 201 2010

£ £ £ £

- - 1,489,841 10,360

600,000 600,000 500,000 600,000

600,000 600,000 2,089,841 610,360

1,739,524 1,610,935 2,131,075 698,054

Year Year

ended ended

31 March 2011 31 March 2010

£ £

(2.936,820) (2,628,988)

616,732 552,087

- 102,835

(6,544) (6.544)

(70,099) (69.406)

(540,089) (578,972)

At the balance sheet date, the group has an unrecogmsed deferred tax asset of £3,885,392 being unutihsed tax losses of £18,501,866 at21%
(2010 £3,345,303, being £15,930,013 at 21%) relating to tax losses available for offset aganst future profits

In addition the group had an unrecognmised deferred tax asset of £286,137 (2010 £216,038) relatung to accelerated capital allowances

No deferred tax asset has been recogmsed due to the unpredictability of future profit streams All of the tax losses may be carned forward

indefinitely
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18 Creditors - Amounts falling due within one year
Group Company
wn 2010 2011 2010
£ £ £ £
Trade creditors 1,558,723 654,948 438,414 235,303
Other taxation and social secunty 180,334 57,881 180,334 44,847
Cther creditors 55,057 220,331 1,341 -
Accruals and deferred income 471,476 509,550 319,301 110,917
2,265,590 1,442,710 939,390 391,067
Included within accruals 15 £206,656 (2010 - £ml} n relation to the restructuning of continuing operations
19 Creditors - Amounts falling due after more than one year
Group Company
2011 2010 2011 2010
£ £ £ £
Other creditors
Secured convertible PIK loan notes
- principal amount 2,000,000 500,000 2,000,000 500,000
- nterest amount 155,649 - 155,649 -
Deferred Income 35,809 - - -
2,191,458 500,000 2,155,649 500,000

On 7 November 2011, £1,457,719 of the secured convertible PIK loan notes principal amounts of £2,000,000 that were outstanding habihities at the
Balance Sheet date, were converted to share capital As such, at the date of approval of these financial statements, these are no longer loans and are
now equity m the Company

On 17 November 2009, the Company 1ssued £500,000 secured convertible PIK loan notes 2013 These loan notes can be converted by the loan
note holders to ‘B’ ordinary shares of £0 20 at a price of £0 40 or redeemed on or before 31 October 2013 The loan notes attract an interest rate of
10% per annum up to 17 November 2011 and 15% per annum thereafier and are secured by a fixed and floating charge over the assets of the
Company

On 21 July 2010, the Company tssued £750,000 secured convertible PIK loan notes 2013 These loan notes can be converted by the loan note
holders to 'C’ ordmnary shares of £0 10 at a price of £0 15 or redeemed on or before 31 Octaber 2013 The loan notes attract an interest rate of 10%
per annum up to 17 November 2011 and 15% per annum thereafier and are secured by & fixed and floating charge over the assets of the Company

On 16 December 2010, the Company 1ssued £750,000 secured convertible PIK loan notes 2013 These loan notes can be converted by the loan note
holders to ‘D’ ordinary shares of £0 01 at a price of £0 05 or redeemed on or before 31 October 2013 The loan notes attract an interest rate of 15%
per annum and are secured by a fixed and floating charge over the assets of the Company

20 Share capital

31 March 2011 31 March 2010
£ £

Allotted, called up and fully pard
14,206,250 ordinary shares of £1 cach (2009 — 14,206,250}, 14,206,250 14,206,250
7,350,000 ‘B’ ordinary shares of £0 20 each (2009 — 7,100,000) 1,470,000 1,470,000
15,676,250 15,676,250

Allotied, called up and unpaid

600,000 delayed ordinary shares of £1 each (2009 - 1,056,250) 600,000 600,000

Total Share capital 16,276,250 16,276,250
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Notes to the consolhidated financial statements for the year ended 31 March 2011 (continued)

21 Equity Shareholders (deficit) / funds

Group
At 31 March 2010
Loss for the financial year

At 31 March 2011

Company
At 31 March 2010
Loss for the financial year

At 31 March 2011

22 Reconcihation of operating profit to operating cash flows

Operating loss

Depreciatien, amortisation and impairment

{Increase) / Decrease in stocks
{Increase)} / Decrease in debtors
Increase m creditors

Costs of a fundamental restructuring of continuing operations

Net cash outflow from operating activities
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Share capital  Share premium Profit and loss Total
account
£ £ £ £
16,276,250 1,470,000 (17,188,629) 557,621
- (2,936,820) (2,936,820)
16,276,250 1,470,000 (20,125,449 (2,379,199)
Share capital ~ Share premum Retamed earmings Total
£ £ £ £
16,276,250 1,470,000 (17,501,674) 244,576
- - (932,123) (932,123)
16,276,250 1,470,000 (18,433,797) (687.547)
Year Year
ended ended
31 March 2011 31 March 2010
£ 4
(2,524,657) (2,616,832}
425,107 398,920
(109) 73,355
(128,589) 203,788
877,478 657,434
(275,302) -
(1,626,072) (1,283,335)
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23 Analysis of cash flows

Returns on mvestments and servicing of finance
Interest received

Interest paid

Net cash outflow

Taxation

UK corporation tax pawd

Foreign tax paid

Net cash outflow

Capntal expenditure and financial investment
Development costs capitalised

Purchase of tangible fixed assets

Net cash outflow

Financing

Issue of ordinary share capital

Issue of convertible loan notes

Net cash inflow

24 Analysis and reconcihation of net debt

Cash in hand, at bank
Debt due after 1 year
Net debt

25 Financial commitments

Group and Company
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Year Year
ended ended
31 March 2011 31 March 2010
£ £
- 177
- (12,333)
- (12,156)
(85,928} (88,671)
(5,374) (4,215)
(91,302) (92,886)
- 100,000
1,500,000 500,000
1,500,000 600,000
Other
1 Apnl non-cash 31 March
2010 Cash flow changes 2011
£ £ £ £
513,598 (217,375) - 296,223
(500,000) (1,500,000) (155,649) (2,155,649)
13,598 (1,717,375) (155,649) (1,859,426}

31 March 2011

Annual commitmeents under non-cancellable opearting leases are as follows

Expiry date
- within one year
- between two and five years

31 March 2010

£ £
32,940 91,622
71,972 .
104,912 91,622

Operating lease payments represent rentals payable by the Group and company for its office property and equipment
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Notes to the consolidated financial statements for the year ended 31 March 2011 (continued)

26 Events after the balance sheet date

On 8 June 2011, the Company 1ssued £750,000 secured converttble PIK loan notes 2¢13 These loan notes can be converted by the loan note
holders to ‘D" ordinary shares of £0 01 at a price of £0 05 or redeemed on or before 31 October 2013 The loan notes attract an interest rate of 15%
per annum and are secured by a fixed and floating charge over the assets of the Company

On 28 October 2011, the Company 1ssued £750,000 secured convertible PIK loan notes 2013 These loan notes can be converted by the loan note
holders to *D’ ordinary shares of £0 01 at a price of £0 05 or redeemed by the company on or before 31 October 2013 The loan notes attract an
mterest rate of 15% per annum and are secured by a fixed and floating charge over the assets of the Company

On 7th November 2011, Loan Notes with an 1ssue value of £2,949,943 (£3,216,825 including nterest) were converted to share capital This
resulted m the 1ssue of 914,497 "B” Ordinary shares of £0 20, 4,380,441 "C" Ordnary Shares of £0 10 and 43,879,201 "D" Ordinary Shares of
£001

27 Related party transactions

Transactions between the company and 11s subsidiaries, which are related parties, have been eliminated on consolidation and are not disclosed 1n
this note There are no other transactions with related parties that require disclosure

28 Share-based payments
The company has a share option scheme for eligible employees of the company Options are exercisable at a pnce fixed equal to or greater than the

estimated fair value of the company's shares at the date of grant If the optrons remain unexercised after a period of ten years from date of grant the
otions expire Options are forfeited if the employee leaves the company before the options vest unless otherwise agreed

Detals of the share opuons outstanding during the year are as follows

Year ended 31 March 2011 Year ended 31 March 2010
Weghted
Number of share average Number of share Weighted
average exercise
ophions exercise price ophons
price (£)
£)
Qutstanding at begimning of year 2,352,367 082 372,909 1 00
Granted during the year - - 2,054,458 080
Forferted during the year - - {75,000) 100
Exercised duning the year - - - -
Expired during the year - - - -
Ouistanding at the end of the year 2,352,367 0 82 2,352,367 082
Number of individuals holding options 12 12

29 Ultimate Controthing Party

The Dhrectors consider Tuxedo Money Solutions Limited to be the ultimate parent company and vlumate controlling party This 18 the largest and
smallest group mnto which the company 1s consolidated




