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TOUCHCOMMERCE LIMITED
THE DIRECTORS' REPORT
YEAR ENDED 31 DECEMBER 2012

The directors present their report and the financial statements of the company for the year ended
31 December 2012

Principal activities

The pnncipal actvity of the company during the year was the prowision of sales and marketing
services for its ulbmate parent company, TouchCommerce, Inc

Directors
The directors who served the company during the year were as follows

C Jimenez
B Louvat

Directors’ responsibilities

The directors are responsible for prepanng 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 financial statements in accordance with United Kmgdom
Generally Accepted Accounting Practice (United Kingdom Accounting Standards and applicable law)
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 stale of affairs of the company and of the profit or loss of the

company for that year

In prepanng those financial statements, the directors are required to

- select suitable accounting policies and then apply them consistently,

- make Judgements and accounting estimates that are reascnable and prudent, and

- prepare the financial statements on the going concern basts unless it is Inappropriate to presume
that the company will continue 1n 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 fime the financlal
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 asseis of the company and
hence for taking reasonable staps for the prevention and detection of fraud and other irregulanties

In so far as the directors are, Individually, aware
- there 1s no relevant audit information of which the company's auditor ts unaware, and

- the directors have taken all steps that they ought to have taken to make themselves aware of any
relevant audit mformation and to establish that the auditor 1s aware of that information

Auditor

RSM Tenon Audit Limited are deermed o be reappainted under section 487(2) of the Companies Act
2006




TOUCHCOMMERCE LIMITED
THE DIRECTORS' REPORT (continued)
YEAR ENDED 31 DECEMBER 2012

Small company ptrovisions
This report has been prepared in accordance with the special provisions for smal companles under
Part 15 of the Companies Act 2006

Signed on behalf of the directors

C Jimenez
Director

Approved by the directors on , 4/ ’4/ )




TOUCHCOMMERCE LIMITED

INDEPENDENT AUDITOR'S REPORT TO THE MEMBERS OF
TOUCHCOMMERCE LIMITED

YEAR ENDED 31 DECEMBER 2012

We have audited the financial statements of TouchCommerce Limited for the year ended
31 December 2012 on pages 6 to 10 The financial reperting framework that has been applied in their
preparation 1s apphcable law and the Financial Reporting Standard for Smaller Entities (effecive April
2008} (United Kingdom Generally Accepted Accounting Practice applicable to Smaller Entities)

This report 1s 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 permitied 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
repon, or for the opinions we have formed

Respective responsibilities of directors and auditor

As explained more fully in the Directors' Responsibilities Statement set out on page 2, the directors
are respansible for the preparation of the financlal statements and for being satisfied that they give a
true and fair iew Qur responsibility 1s ta 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 te comply with the Auditing Practices Board's Ethical Standards for Auditors

Scope of the audit of the financial statements

An audit involves obtaining evidence about the amounts and disclosures in the financial statements
sufficient to give reasonable assurance that the financial statements are free from matenal
misstatement, whether caused by fraud or error This includes an assessment of whether the
accounting policies are appropriate to the company’s crrcumstances and have been consistently
applied and adequately disclosed, the reasonableness of significant accounting esimates made by
the directors, and the overall presaentation of the financial statements In addition, we read all the
financial and non-financial information in the annual repart to identify 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

Oplnion on financial statements
In our opinion the financlal statements

s+ give a true and fair view of the state of the company's affars as at 31 December 2012 and of its
profit for the year then ended,

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

. have been prepared in accardance 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 Cirectors’ Report for the financial year for which the financial
statements are prepared 1s consistent with the financial statements




TOUCHCOMMERCE LIMITED

INDEPENDENT AUDITOR'S REPORT TO THE MEMBERS OF
TOUCHCOMMERCE LIMITED (continued)

YEAR ENDED 31 DECEMBER 2012

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, 1n our oplnion

. 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 recelved all the information and explanations we require for our audit, or

. the directors were not entitied to prepare the financial statements in accordance with the small
companies regime and take advantage of the small companies' exemption in prepanng the
directors’ report

Mayulee Pinkarton, Sentor Statutory Auditor
For and on behalf of

Ruts FaLeaie Audlle Liainie o
REM Tenon Audit Linuted
Statutory Auditor
Dawvidson House
Forbury Square
Reading

Berkshire
RG1 3EV

w09 20i3




TOUCHCOMMERCE LIMITED
PROFIT AND LOSS ACCOUNT
YEAR ENDED 31 DECEMBER 2012

2012
Note £
2 155,794
Administrative expenses (148,376)
Profit on ordinary activities hefore taxation 7418
Tax on profit on ordinary activihies 4 {1,588}
Profit for the financial year 5,830

The notes on pages 8 to 10 form part of these financial statements

2011
£

167,990
(159,950)

8,000
{1,554)

6,446

L




TOUCHCOMMERCE LIMITED
Registered Number 06538094

BALANCE SHEET
31 DECEMBER 2012

2012 2011
Note £ £ £ £

Current assets
Debtars 5 43,748 32,704
Cash at bank 2,542 6,536

486,290 39,240
Creditors Amounts falling due
within one year 6 (8,375) (7,155)
Net current assets 37,915 32,085
Capital and reserves
Called-up share capital 8 1 1
Profit and loss account 10 37,914 32,084
Shareholders’ funds 37,915 32085

These financtal statements have been prepared in accordance with the special provisions for small
companles under Part 15 of the Comparies Act 2008 and with the Financial Reporting Standard for
Smaller Entities {effective Apnl 2008)

These financial stalements were approved by the directors and authornsed for Issue on
A(14/13 .~ and are signed on their behatf by

C Jimeriez
Director

The notes on pages B to 10 form part of these financial statements




TOUCHCOMMERCE LIMITED
NOTES TO THE FINANCIAL STATEMENTS
YEAR ENDED 31 DECEMBER 2012

2.

Accounting policies
Basis of accounting

The financial statements have been prepared under the historical cost convention, and in
accordance with the Financial Reporiing Standard for Smaller Entties {affective April 2008)

Turnover

The turnover shown in the profit and loss account represents amounts receivable from the
ulimate parent undertaking dunng the perled, for the provision of sales and marketing support
functions, exclusive of Value Added Tax

Turnover In respect of services prowvided to the ultmate parent company is calculated as
attnbutable costs plus a mark up in accordance with an miercompany agreement between
TouchCommerce Limited and the ulimate parent company, TouchCommerce, Inc

Financial instruments

Financial Instruments are classified and accounted for as financial assets, financial labiiies or
equity instruments, according to the substance of the contractual arrangement An equity
instrument s any contract that ewidences a residual Interest in the assets of the company after
deducting all of its habilities

Turmnover

Overseas turnover amounted to 100 00% (2011 - 100 00%) of the total turnover for the year,
Operating profit

Operating profit 1s stated after charging

2012 2011
£ £
Directors' remuneration - -
Auditor's fees 4,200 4,200

Duning the period, the directors of TouchCommerce Limited were remunerated for ther services
to the company, through another group company |t Is not possible to disknguish remuneration
pald In respect of services provided to this company

Taxation on ordinary activities

Analysis of charge In the year

2012 2011
£ £
UK Corporation tax 1,544 1,620
Over/under provision in prior year 44 (66)
1,588 1,554




TOUCHCOMMERCE LIMITED
NOTES TO THE FINANCIAL STATEMENTS
YEAR ENDED 31 DECEMBER 2012

§. Debtors
2012 2011
£ £
Amounts owed by group undertakings 43,151 30,994
VAT recoverable 597 955
Other debtors - 755
43,748 32,704
6. Creditors, Amounts falling due within one year
2012 2011
£ £
Trade creditors - 410
Corporation tax 1,544 1,620
Qther taxation and social secunty J.427 4,275
Qther creditors 3,404 850
8,375 7,155

7. Related party transactions

Dunng the year the company has invoiced £155,794 {2011 £167,990) for services provided to
and received funding of £137,000 (2011 £166,000) from its parent company, TouchCommerce
Inc Amounts due at the year end totalled £43,151 (2011 £30,994) and are included within
debtors

8. Share capital
Allotted, called up and fully paid.

2012 2011
No £ No £
1 Ordinary shares of £1 each 1 1 1 1




TOUCHCOMMERCE LIMITED
NOTES TO THE FINANCIAL STATEMENTS
YEAR ENDED 31 DECEMBER 2012

Share options

The following options relate fo Ordinary shares in the parent company, TouchCommerce Inc

2012 2011
Options outstanding at 1 January 2012 90,000 90,000
Cptions granted during the year 60,000 -
Qptions cancelled during the year (90,000) -
Options outstanding at 31 December
2012 60,000 90,060

There s 1 (2011 1) UK employee wha has been granted share optiens in the parent company
The 60,000 share options were granted on 1 March 2012 with an exercise price of $0 07

All options granted will be eligible to be exercised as long as the following vesting conditions are
satisfied

The share options may not be exercised after the Optionee no lenger holds employment with any
member of the Group or has given or recewved notice of terminaticn of their employment with any
member of the group

All options will lapse in 10 years

Profit and loss account

2012 2011
£ £
Balance brought forward 32,084 25,638
Profit for the financial year 5,830 6,446
Balance carmed forward 37,914 32,084

Uitimate parent company and controlling party

The directors consider the iImmediate and utimate parent company, and the largest group for
which consolidated accounts are prepared, to be TouchCommerce, Inc, a company registered in
the United States of Amertca and organised under the laws of the state of Delaware

The directors also consider there o be no ultimate controlling party

-10-




