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22	E arnings per share 

	 The calculation of basic earnings per share at the respective reporting dates is calculated on the profit attributable to 
ordinary shareholders of the Company and the weighted average number of ordinary shares outstanding during the 
year.

22.1 	 Post-tax profit attributable to ordinary shareholders
	
		  	The Group		T he Company
				   2009	 2008	 2009	 2008

				   €	 €	 €	 €

	 Profit attributable to ordinary 
	   shareholders			  1,025,699	 2,548,536	 1,102,936	 2,548,536

22.2 	 Weighted average number of ordinary shares 

		  2009	 2008

		   	 Weighted	  	 Weighted
				   Issued	 average	 Issued	 average
			 
				   No.	N o.	 No.	 No.

	 At beginning of the year			  37,500,000	 37,500,000	 1,615,345	 1,615,345
	 Share split			  -	 -	 6,461,380	 6,461,380
	 Capitalisation of reserves			  -	 -	 24,423,275	 24,423,275
	 Issue of share capital			  -	 -	 5,000,000	 2,575,342

	 At end of year			  37,500,000	 37,500,000	 37,500,000	 35,075,342	
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23	 Bank borrowings

23.1	 Group and Company
						     2009	 2008

						     €	 €

	N on-current liabilities
	 Non-current portion of secured bank loan:
	   Repayable between one and five years	  		  1,722,897	 1,609,542
	   Repayable after five years					    487,606	 1,000,012
		
	 At end of year	  				   2,210,503	 2,609,554
		

Current liabilities
	 Current portion of secured bank loan				   387,468 	 357,368

	
	 Bank borrowings represent the balance on a local banking facility of €3,700,000 obtained by the Company during 

2008. The facility is repayable over a period of ten years from first draw down and is subject to interest at the rate of 
1.75% over the Bank’s lending Base Rate, which at year-end stood at 2.45%. The facility is secured by a first general 
hypothec over the Company’s assets, first special hypothec and special privilege over the land, and a pledge on a 
comprehensive insurance policy covering the hypothecated property.

23.2	 The Group’s exposure to interest rate risk for financial assets and liabilities are disclosed in note 27.  

24 	F inance lease obligations 

The Group
							      Present
					F    uture		  value of
					    minimum		  minimum	
					    lease		  lease
					    payments	I nterest	 payments	

					    2009	 2009	 2009
	
					    €	 €	 €

	 Less than one year				   97,043	 11,667	 85,376
	 Between one and five years 				   72,783	 2,944	 69,839
			 
					    169,826	 14,611	 155,215

		
	
	The finance lease obligation relates to the leasing arrangement for the purchase of computer software acquired upon 
business combination (see note 14.2). The lease term is of thirty-six months ending in September 2011. There were 
no contingent rents recognised during the year.

	 The Company does not have any finance lease obligations.
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25	Tr ade and other payables
			 
25.1			  The Group		T he Company
		  2009	 2008	 2009	 2008

		  €	 €	 €	 €
	 Current liabilities
	 Trade payables			  1,203,748	 329,741	 1,164,002	 329,741
	 Amount due to key management 	
	   personnel			  1,978	 1,556	 1,556	 1,556
	 Dividends payable to parent company	 -	 97,915	 -	 97,915
	 Amount due to other related parties			  54,596	 46,505	 54,596	 46,505
	 Other taxes and social securities			  246,791	 258,551	 246,791	 258,551
	 Other trade payables			  -	 11,594	 -	 11,594

		  1,507,113	 745,862	 1,466,945	 745,862

	
25.2	 The amount due to key management personnel is unsecured, interest-free and repayable on demand.

25.3	 Transactions with related parties are set out in note 32 to these financial statements.

25.4	 The Group’s exposure to currency and liquidity risk related to trade and other payables is disclosed in note 27.  

26	Accr uals and deferred income
	
26.1			  The Group		T he Company
		  2009	 2008	 2009	 2008

		  €	 €	 €	 €
	 Non-current
	 Accrued expenses owed to third parties	 97,591	 191,437	 97,591	 191,437

			 
	 Current
	 Accrued expenses owed to subsidiary	 -	 -	 66,692	 -
	 Accrued expenses owed to third parties	 1,345,747	 1,093,968	 1,337,129	 1,093,968
	 Accrued expenses owed to other
	   related parties			  203,613	 248,550	 203,613	 248,550
		
				   1,549,360	 1,342,518	 1,607,434	 1,342,518
		

	 Non-current accrued expenses are carried at amortised cost. The corresponding current portion amounting to 
€93,848 (2008: €90,247) is included with current accrued expenses.

26.2 	 Deferred income classified as current liabilities consists of customer advances for contracted work and maintenance 
fees recognised on a pro-rata basis with reference to the period to which they relate. 
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27	F inancial instruments

27.1	 Credit risk

27.1.1	 Exposure to credit risk
	
	 The carrying amount of financial assets represents the maximum credit exposure. The maximum exposure to credit 

risk at the reporting dates was as follows:

		  Carrying Amount

			T  he Group		T he Company
		  2009	 2008	 2009	 2008

		  €	 €	 €	 €
	 Non-current assets
	 Loan receivable from other related party	 22,274	 -	 22,274	 -
	 Accrued income 			  390,365	 765,758	 390,365	 765,758
	
	  			  412,639	 765,758	 412,639	 765,758

	 Current assets
	 Trade and other receivables			  1,536,867	 1,447,512	 1,530,820	 1,447,512
	 Loans and receivables from related parties	 723,708	 618,659	 1,052,210	 618,659

	 Accrued income			  2,182,900	 1,818,753	 2,182,900	 1,818,753
	 Available-for-sale financial assets			  3,141,209	 -	 3,141,209	 -
	 Cash at bank			  1,449,690	 5,443,406	 1,347,039	 5,443,406
	
		  9,034,374	 9,328,330	 9,254,178	 9,328,330

	 The maximum exposure to credit risk for loans and receivables, including accrued income, at the respective reporting 
dates by geographic region was as follows:

	
		  Carrying Amount

			T  he Group		T he Company
		  2009	 2008	 2009	 2008

		  €	 €	 €	 €
Non-current assets
Europe		  390,365	 765,758	 390,365	 765,758
Asia		  22,274	 -	 22,274	 -

		  412,639	 765,758	 412,639	 765,758

Current assets
Europe		  3,020,570	 2,762,066	 3,020,570	 2,762,066
Middle East		  1,112,555	 816,486	 1,112,555	 816,486
United States of America		  300,000	 306,372	 412,401	 306,372
Asia		  10,350	 -	 220,404	 -

 		  4,443,475	 3,884,924	 4,765,930	 3,884,924
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27	F inancial instruments (continued)

27.1	 Credit risk (continued)

27.1.1	 Exposure to credit risk (continued)

		 The amounts due by the Company’s significant customers for loans and receivables, including accrued income, are 
analysed as follows:

			  The Group		T he Company
		  2009	 2008	 2009	 2008

		  €	 €	 €	 €
	
	 Customers situated in Europe			  1,403,080	 1,250,885	 1,403,080	 1,250,885
	 Customers situated in Middle East			  360,831	 -	 360,831	 -	
	 Customers situated in USA			  -	 306,372	 -	 306,372

		 	 1,763,911	 1,557,257	 1,763,911	 1,557,257

27.1.2	 Impairment losses

	 The aging of loans and receivables at the respective reporting dates was as follows:

		  The Group

				   Gross	I mpairment	 Gross	 Impairment
 				   2009	 2009	 2008	 2008

				   €	 €	 €	 €

	 Not past due 			  618,332	 -	 835,169	 -
	 31 days to 60 days			  472,586	 -	 123,606	 -
	 61 days to 90 days			  71,918	 -	 76,518	 15,000
	 Over 90 days 			  1,340,836	 220,823	 1,280,555	 234,677

				   2,503,672	 220,823	 2,315,848	 249,677

		  The Company	

				   Gross	I mpairment	 Gross	 Impairment
 				   2009	 2009	 2008	 2008

				   €	 €	 €	 €

	 Not past due 			  940,791	 -	 835,169	 -
	 31 days to 60 days			  472,586	 -	 123,606	 -
	 61 days to 90 days			  71,918	 -	 76,518	 15,000
	 Over 90 days 			  1,340,832	 220,823	 1,280,555	 234,677

				   2,826,127	 220,823	 2,315,848	 249,677
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27	F inancial instruments (continued)

27.1	 Credit risk (continued)

27.1.2	 Impairment losses (continued)

	 The movement in the allowance for impairment in respect of loans and receivables during the year was as follows:
	
		  Group and Company
				    2009	 2008

				    €	 €

	 Balance at 1 January			  	 	 249,677	 127,510
	 Impairment loss recognised 			  	 	 23,122	 123,768
	 Release of impairment loss			  	 	 (53,577)	 -
	 Effect of exchange rate fluctuations			  	 	 1,601	 (1,601)

			  	 	 220,823	 249,677

	 Loans and receivables are stated net of a specific impairment allowance. Based on historic default rates, the Group 
believes that no further allowance is necessary.
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27	F inancial instruments (continued)

27.2	 Liquidity risk

The following are the contractual maturities of financial liabilities, including estimated interest payments. 

	 Carrying	 Contractual	 12 months	 1-2	 2-5	          More than	
	 amount	   cash flows	       or less	 years	 years	               5 years

	 €	 €	 €	 €	 €	 €
31 December 2009

The Group
Secured bank loans	 2,597,971	 (2,944,716)	 (489,180)	 (489,180)	 (1,467,540)	 (498,816)
Finance lease obligations	 155,215	 (169,825)	 (97,043)	 (72,782)	 -	 -
Accrued expenses	 1,646,951	 (1,655,512)	 (1,555,512)	 (100,000)	 -	 -
Trade and other payables	 1,507,113	 (1,507,113)	 (1,507,113)	 -	 -	 -

	 5,907,250	 (6,277,166)	 (3,648,848)	 (661,962)	 (1,467,540)	 (498,816)

The Company
Secured bank loans	 2,597,971	 (2,944,716)	 (489,180)	 (489,180)	 (1,467,540)	 (498,816)
Accrued expenses	 1,705,025	 (1,713,586)	 (1,613,586)	 (100,000)	 -	 -
Trade and other payables	 1,466,945	 (1,466,945)	 (1,466,945)	 -	 -	 -

	 5,769,941	 (6,125,247)	 (3,569,711)	 (589,180)	 (1,467,540)	 (498,816)

31 December 2008       

The Group
Secured bank loans	 2,966,922	 (3,499,338)	 (489,180)	 (489,180)	 (1,467,540)	        (1,053,438)
Accrued expenses	 1,533,955	 (1,552,263)	 (1,252,263)	 (100,000)	 (200,000)	 -
Trade and other payables	 745,862	 (745,862)	 (745,862)	 -	 -	 -

	 5,246,739	 (5,797,463)	 (2,487,305)	 (589,180)	 (1,667,540)	 (1,053,438)

The Company
Secured bank loans	 2,966,922	 (3,499,338)	 (489,180)	 (489,180)	 (1,467,540)	       (1,053,438)
Accrued expenses	 1,533,955	 (1,552,263)	 (1,252,263)	 (100,000)	 (200,000)	 -
Trade and other payables	 745,862	 (745,862)	 (745,862)	 -	 -	 -

	 5,246,739	 (5,797,463)	 (2,487,305)	 (589,180)	 (1,667,540)	 (1,053,438)
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27	F inancial instruments (continued)

27.3	 Currency risk

The Group’s exposure to foreign currency risk was as follows based on notional amounts:  
	

		  2009		  2008

	 USD	 JOD	 PHP	 USD	

	 The Group
Trade receivables	 291,146	 -	 -	 604,809	
Cash at bank 	 321,081	 -	 2,592,210	 120,891	
Trade payables 	 (53,158)	 (10,619)	 (23,479)	 (41,662)	

	
Gross statement of financial position exposure	 559,069	 (10,619)	 2,568,731	 684,038	

	 The Company
Trade receivables	 291,146	 -	 -	 604,809	
Receivables from related parties	 161,925	 -	 -	 -	
Cash at bank 	 229,312	 -	 -	 120,891	
Trade payables 	 (39,291)	 (10,619)	 -	 (41,662)	

Gross statement of financial position exposure	 643,092	 (10,619)	 -	 684,038	

The following significant exchange rates applied during the year:  

	 	 Reporting date
	A verage rate	 spot rate

	 2009	 2008	 2009	 2008

USD 1	 0.6901	 0.6799	 0.6942	 0.7185
JOD 1	 1.0058	 0.9530	 0.9778	 0.9918
PHP 1	 0.0147	 0.0153	 0.0150	 0.0152
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27	F inancial instruments (continued)

27.3	 Currency risk (continued)

Sensitivity analysis 

A 10 percent strengthening of the Euro against the following currencies at 31 December would have increased/
(decreased) equity and profit or loss by the amounts shown below. This analysis assumes that all other variables, in 
particular interest rates, remain constant. The analysis is performed on the same basis for 2008.

	
		  The Group	T he Company	

		  Profit		  Profit
	E quity	 or Loss	E quity	 or Loss

	 €	 €	 €	 €

31 December 2009
USD	 (35,280)	 (35,280)	 (40,582)	 (40,582)
JOD	 944	 944	 944	 944	
PHP	 (3,511)	 (3,511)	 -	 -

31 December 2008
USD	 (44,683)	 (44,683)	 (44,683)	 (44,683)

A 10 percent weakening of the Euro against the above currencies would have had the equal but opposite effect on 
the above currencies to the amounts shown above, on the basis that all other variables remain constant.    

27.4	I nterest rate risk

27.4.1	 Profile

	 At the reporting date the interest rate profile of the Group’s interest-bearing financial instruments was:
	
		  The Group	T he Company	

	 2009	 2008	 2009	 2008

	 €	 €	 €	 €

Fixed rate instruments
Financial assets	 1,471,964	 5,443,406	 1,369,313	 5,443,406
Financial liabilities	 (155,215)	 -	 -	 -
		
	 1,316,749	 5,443,406	 1,369,313	 5,443,406
		

Variable rate instruments
Financial liabilities	 (2,597,971)	 (2,966,922)	 (2,597,971)	 (2,966,922)
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27	F inancial instruments (continued)

27.4	I nterest rate risk (continued)

27.4.2	 Interest rate risk

	 The Group is exposed to interest rate risk on its borrowings arising from movements in the Bank’s Lending Base Rate. 

27.4.3	 Cash flow sensitivity analysis for variable rate instruments

	 All borrowing costs are related to the acquisition and construction of qualifying assets and are capitalised as incurred, 
therefore a change in interest rates at the reporting date would not affect profit or loss and equity. If the borrowing 
costs were not capitalised, a change of 100 basis points in interest rates at the reporting date would have increased/
(decreased) equity and profit and loss by the amounts shown below. This analysis assumes that all other variables, in 
particular foreign currency rates, remain constant.  The analysis is performed on the same basis for 2008.

	                      Group and Company

	 Profit or loss	 Equity

	 100bp	 100bp	 100bp	 100bp
	 increase	 decrease	 increase	 decrease

	 €	 €	 €	 €

31 December 2009
Variable rate instruments	 25,980	 (25,980)	 (25,980)	 25,980
	
31 December 2008	
Variable rate instruments	 1,219	 (1,219)	 (1,219)	 1,219

27.5	F air values

27.5.1	 Fair values versus carrying amounts	

	 The reported carrying amounts at the respective reporting dates of the Group’s current financial instruments are a 
reasonable approximation of their fair values in view of their short-term maturities.  
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27	F inancial instruments (continued)

27.5	F air values (continued)

27.5.1	 Fair values versus carrying amounts (continued)

	 The fair values of financial assets and liabilities, together with the carrying amounts in the statements of financial 
position, are as follows:

		  31 December 2009	 31 December 2008	

		  Carrying	F air	 Carrying	 Fair
		  amount	 value	 amount	 value

		  €	 €	 €	 €
	 The Group
	 Accrued income		  2,573,265	 2,595,237	 2,584,511	 2,611,447
	 Trade and other receivables	 1,536,867	 1,536,867	 1,447,512	 1,447,512
	 Receivables from related parties	 723,708	 723,708	 618,659	 618,659	 	
	 Loan receivable from other related party	 22,274	 22,274	 -	 -
	 Available-for-sale financial assets	 3,141,209	 3,141,209	 -	 -
	 Cash at bank	 1,449,690	 1,449,690	 5,443,406	 5,443,406
	 Secured bank loan	 (2,597,971)	 (2,597,971)	 (2,966,922)	 (2,966,922)
	 Finance lease obligations	 (155,215)	 (155,215)	 -	 -
	 Trade and other payables	 (1,507,113)	 (1,507,113)	 (745,862)	 (745,862)
	 Accruals	 (1,646,951)	 (1,652,444)	 (1,533,955)	 (1,540,693)

	 	 3,539,763	 3,556,242	 4,847,349	 4,867,547

	T he Company
	 Accrued income	 2,573,265	 2,595,237	 2,584,511	 2,611,447
	 Trade and other receivables	 1,530,820	 1,530,820	 1,447,512	 1,447,512
	 Loans and receivables from
	   related parties	 1,052,210	 1,052,210	 618,659	 618,659	 	
	 Loan receivable from other related party	 22,274	 22,274	 -	 -
	 Available-for-sale financial assets	 3,141,209	 3,141,209	 -	 -
	 Cash at bank	 1,347,039	 1,347,039	 5,443,406	 5,443,406
	 Secured bank loan	 (2,597,971)	 (2,597,971)	 (2,966,922)	 (2,966,922)
	 Trade and other payables	 (1,466,945)	 (1,466,945)	 (745,862)	 (745,862)
	 Accruals	 (1,705,025)	 (1,696,532)	 (1,533,955)	 (1,540,693)

	 	 3,896,876	 3,927,341	 4,847,349	 4,867,547

	 The basis for determining fair value is disclosed in note 4.
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27	F inancial instruments (continued)

27.5	F air values (continued)

27.5.2	 Interest rate used for determining fair value

	 The interest rates used to discount estimated cash flows, when applicable, are based on the European Central Bank 
yield curve for accrued income and accruals, and the bank’s lending rate for secured bank loan at the reporting date, 
and were as follows:

			   2009	 2008

			   %	 %
	  
	 Non-current accrued income		  1.38	 2.44	
	 Non-current accruals		  1.38	 2.44	
	 Secured bank loan		  4.20	 4.70	

28	 Operating leases
			 
	 The Group leases its premises at 120 The Strand, Gzira, Malta under two separate lease agreements for two floors.  

Both leases are for a five year term, lasting until June 2012 with the option of termination under sufficient notice 
period. Lease payments are increased every year to reflect market rentals.

	 The Group leases land at Tan Pael Sub-division, Tigbauan, Iloilo, Philippines on which a subsidiary’s premises have 
been constructed. The lease is for a twenty-five year term, renewable for a further twenty-five years. Lease payments 
are fixed throughout the term.

	 Non-cancellable operating lease payments for the land in the Philippines are payable as follows:

					      The Group		
			   2009	 2008	

			   €	 €	

	 Less than one year		  1,460	 -		
	 Between one and five years		  5,840	 -	
	 More than five years		  27,740	 -	

			   35,040	 -	

The following amounts were recognised as administrative expenses in the statements of comprehensive income in 
respect of operating leases:

		  	The Group		T he Company
		  2009	 2008	 2009	 2008

		  €	 €	 €	 €

	 Operating leases			  118,076	 114,130	 116,900	 114,130
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29	 Capital commitments
		  			 
	 Group and Company
				    2009	 2008

				    €	 €

	 Authorised by not yet contracted for:	
	 Investment in foreign subsidiary 			  	 	 -	 79,500

	 During the year ended 31 December 2008, the Group acquired land in Malta with the intention of building its new 
office premises. Construction and finishing costs are estimated at €2,220,000. Construction will commence upon 
obtaining all necessary permits from the local planning authority.

30	 Other commitments

The Company has established a new Share Option Scheme (the “Scheme”) in order to allow senior management and 
employees to share in the success of the Company and to motivate and retain key staff members. It is the intention 
of the Directors to grant share options to eligible employees as from 2010.  

The number of shares in respect of which subscription options may be granted under the Scheme in a three-year 
period will be limited to 2% of the issued share capital of the Company, and options may be exercisable at any time 
up to eight (8) years from the date on which the options were issued. The exercise price for the applicable year shall 
be the trade weighted average market price per share, on the MSE for the last forty (40) dealing days of the year 
immediately preceding the start of the relevant one-year period.

31	 Contingencies

	 A contingent liability may arise on certain claims against the Group on warranties arising in the ordinary course of the 
Group’s business. Based on historical facts, the likeliness of any future warranty claims is deemed to be remote. 

32	 Related parties
	
32.1	 Parent and ultimate controlling party

	 The Company is owned up to 58.9% by ITM (Information Technology Management) Holding Limited, a local registered 
company, the registered office of which, is 120/6, The Strand, Gzira, Malta.

32.2  	I dentity of related parties

	 The Company has a related party relationship with its parent company, other subsidiaries of the parent company 
(“sister companies”), its subsidiaries, the Company’s key management personnel (including directors and the 
Company’s senior management), and entities in which one of the directors or their immediate relatives have an 
ownership interest (“other related parties”).

	
	 The Company uses the legal services of GTG Advocates in relation to advice given to the Company. Amounts were 

billed based on normal market rates for such services and were due and payable under normal payment terms.

Directors of the Company control directly and indirectly 66.7% of the voting shares of the Company. There were no 
loans to directors during the current and comparative year.  		
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32	 Related parties (continued)

32.3	 Related party transactions 
				       	
		  	The Group		T he Company
		  2009	 2008	 2009	 2008

		  €	 €	 €	 €

	 Key management personnel
Remuneration for services provided to
  the Company by		  348,078	 427,454	 348,078	 427,454
Directors’ fees to		  23,527	 10,513	 21,111	 10,513
Dividend payable to 		  64,966	 108,000	 64,966	 108,000
Dividend paid to		  64,966	 320,286	 64,966	 320,286
Payments on account to		  -	 1,160	 -	 1,160
Payments for leased land by		  735	 -	 -	 -
Payments on behalf of Company by		  3,373	 -	 -	 -

Parent company
Payment of expenses on behalf of		  12,059	 262,762	 12,059	 262,762
Repayment of expenses paid on behalf of	 10,286	 199,035	 10,286	 199,035
Payment of expenses on behalf of the 
  Company by		  22,668	 -	 22,668	 -
Advances on behalf of the Company by	 -	 24,014	 -	 24,014
Loan repayments on behalf of		  -	 590,000	 -	 590,000
Assignment of receivables to		  169,360	 300,000	 169,360	 300,000
Payment of receivable from		  -	 300,000	 -	 300,000
Receipts on behalf of the Company by	 -	 6,757	 -	 6,757
Balances receivable from sister
  companies assigned to		  -	 348,838	 -	 348,838
Dividend payable to		  485,650	 1,093,223	 485,650	 1,093,223
Dividend paid to		  583,654	 10,000	 583,654	 10,000	

Subsidiaries
Advances to		  	 	 324,379	 -
Repayment of advances to		  	 	 42,713	 -
Payments on behalf of		  	 	 44,150	 -	
Services not yet invoiced provided by	 	 	 66,692	 -

Sister companies
Payment of expenses on behalf of		  -	 348,838	 -	 348,838
Assignment to parent company of
  balances receivable from		  -	 348,838	 -	 348,838
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32	 Related parties (continued)

32.3	 Related party transactions (continued) 
				       	
		  	The Group		T he Company
		  2009	 2008	 2009	 2008

		  €	 €	 €	 €

Other related parties
Services provided to		  21,880	 870,166	 21,880	 870,166
Services provided by		  973,577	 836,982	 952,696	 836,982
Payments for services provided to		  28,422	 409,082	 28,422	 409,082
Payments for services provided by		  926,557	 889,179	 905,676	 889,179
Services not yet invoiced provided by	 204,291	 248,550	 203,613	 248,550
Assignment to parent company of
  receivables from		  -	 300,000	 -	 300,000
Services not yet invoiced provided to		 -	 300,000	 -	 300,000
Loan repayments by		  1,095	 -	 1,095	 -
Interest charged to		  357	 -	 357	 -

The Group is party to an agreement for subcontracted services with RS Consult GmbH, which is owned up to 
51% by a Director of the Company. Services provided by RS Consult GmbH to the Group during 2009 amount to 
€818,400 (2008: €725,107).

All transactions entered into with related parties have been accounted for at fair and reasonable prices.

32.4	 Related party balances

	 Information on amounts due to/by related parties is set out in notes 18, 19, 25 and 26 to these financial statements.
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Report on the Financial Statements

We have audited the financial statements of RS2 Software p.l.c. (the “Company”) and of the Group of which the Company is 
the parent, as set out on pages 31 to 84, which comprise the statements of financial position as at 31 December 2009 and the 
statements of comprehensive income, changes in equity and cash flows for the year then ended, and a summary of significant 
accounting policies and other explanatory notes.

Directors’ Responsibility for the Financial Statements

As explained more fully in the Directors’ Responsibilities Statement set out on page 30, the directors are responsible for the 
preparation and fair presentation of these financial statements in accordance with International Financial Reporting Standards 
as adopted by the EU and the Companies Act, 1995 (Chapter 386, Laws of Malta), and, as regards the financial statements of 
the Group, Article 4 of the IAS Regulation. This responsibility includes: designing, implementing and maintaining internal control 
relevant to the preparation and fair presentation of financial statements that are free from material misstatement, whether due 
to fraud or error; selecting and applying appropriate accounting policies; and making accounting estimates that are reasonable 
in the circumstances. 

Auditors’ Responsibility

Our responsibility is to express an opinion on these financial statements based on our audit. This report, including the opinion, 
has been prepared for and only for the Company’s members as a body in accordance with Article 179 of the Companies Act, 
1995 (Chapter 386, Laws of Malta) and may not be appropriate for any other purpose.

In addition, we read the other information contained in the Annual Report 2009 and consider whether it is consistent with 
the audited financial statements. We consider the implications for our report if we become aware of any apparent material 
misstatements of fact or material inconsistencies with the financial statements.

We conducted our audit in accordance with International Standards on Auditing. Those standards require that we comply with 
relevant ethical requirements and plan and perform the audit to obtain reasonable assurance whether the financial statements 
are free from material misstatement. 

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in the financial statements.  
The procedures selected depend on our judgement, including the assessment of the risks of material misstatement of the 
financial statements, whether due to fraud or error. In making those risk assessments, we consider internal control relevant to 
the entity’s preparation and fair presentation of the financial statements in order to design audit procedures that are appropriate 
in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of the entity’s internal control.  
An audit also includes evaluating the appropriateness of accounting policies used and the reasonableness of accounting 
estimates made by management, as well as evaluating the overall presentation of the financial statements.  

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our audit opinion.  

Independent Auditors’ Report
To the Members of RS2 Software p.l.c.
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Opinion on Financial Statements

In our opinion, the financial statements: 

•	 give a true and fair view of the Group’s and the Company’s financial position as at 31 December 2009, and of their financial 
performance and their cash flows for the year then ended in accordance with International Financial Reporting Standards 
as adopted by the EU; and

•	 have been properly prepared in accordance with the Companies Act, 1995 (Chapter 386, Laws of Malta), and, as regards the 
financial statements of the Group, Article 4 of the IAS Regulation.

Report on Other Legal and Regulatory Requirements

Matters on which we are required to report by exception by the Companies Act, 1995 (Chapter 386, Laws of Malta) (the 
“Act”)

We have nothing to report in respect of the following matters where the Act requires us to report to you if, in our opinion:

•	 the information given in the Directors’ Report for the financial year for which the financial statements are prepared is not 
consistent with the financial statements; or

•	 proper accounting records have not been kept by the Company; or

•	 the Company’s financial statements are not in agreement with the accounting records; or

•	 we have not obtained all the information and explanations which, to the best of our knowledge and belief, we require for the 
purpose of our audit; or

•	 certain disclosures of directors’ remuneration specified by the Act are not made.
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Independent Auditors’ Report (continued)
To the Members of RS2 Software p.l.c.

Report required by Listing Rule 8.38 issued by the Listing Authority in Malta on the Directors’ Statement of Compliance with 
the Code of Principles of Good Corporate Governance (the “Principles”) outlined in Appendix 8.1 to Chapter 8 (Continuing 
Obligations) of the Listing Rules (the “Appendix”)

Listing Rule 8.36 requires an Issuer whose securities are admitted to trading on a Regulated Market operating in Malta to 
prepare a corporate governance statement.  In addition, as an Issuer registered in Malta, Listing Rule 8.36b requires that the 
Company endeavours to adopt the Principles and to prepare a report explaining how it has complied with the provisions of 
the Appendix.  

Our responsibility as independent auditors of the Company, is laid down by Listing Rule 8.38, which requires us to issue a 
report on the Directors’ Statement of Compliance with the Principles, which is set out in pages 20 to 24.  

We review the Directors’ Statement of Compliance and report as to whether this Statement provides the disclosures required by 
Listing Rules 8.37 and 8.38 as obtaining prior to the coming into effect of Circular 01/2010 issued to all Company Secretaries 
and Stockbroking Firms by the Listing Authority (Malta Financial Services Authority), which Circular came into effect on 11 
January 2010.  We are not required to, and we do not, consider whether the Board’s statements on internal control cover all 
risks and controls, or form an opinion on the effectiveness of the Group’s corporate governance procedures or its risks and 
control procedures, nor on the ability of the Group to continue in operational existence.

In our opinion, the Directors’ Statement of Compliance set out in pages 20 to 24 provides the disclosures required by the 
aforementioned Listing Rules 8.37 and 8.38 as obtaining prior to the coming into effect of Circular 01/2010 issued to all 
Company Secretaries and Stockbroking Firms by the Listing Authority (Malta Financial Services Authority), which Circular came 
into effect on 11 January 2010.

Joseph C Schembri (Partner) for and on behalf of

KPMG
Registered Auditors

20 April 2010
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