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4. ORGANISATIONAL STRUCTURE

Legal structure of the Esker Group as of 31 December 2009
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All subsidiaries are wholly-owned and fully controlled by Esker SA, with the exception of the 99.80%-controlled
Spanish subsidiary.

Business relations between Esker Group companies

Business relations between Esker Group companies are defined in the list of freely contracted agreements
(transactions relating to ordinary operating activities concluded under normal conditions) for fiscal 2009,
established by the Supervisory Board. Amounts invoiced by the Group consisted of the following:

Sales of products by the parent company to its subsidiaries;
Royalties;

Re-invoicing of marketing expenses;

Re-invoicing of staff costs;

Interest on advances.

In fiscal 2009, Esker S.A. invoiced on this basis to all subsidiaries a total of €4,538,000 (6,561,000 in 2008).
These subsidiaries in their turn invoiced the parent company €135,000 (€282,000 in 2008). Income and expenses
relating to intercompany billings are eliminated in consolidation. As such, they have no financial impact on the
Group's consolidated financial statements.
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5. RESEARCH AND DEVELOPMENT, PATENTS AND LICENSES

5.1. Research and development expenses

Esker has historically devoted significant resources to research and development. In 2009, the R&D budget
represented 12% of total Group sales. This policy ensures that Esker maintains its technological advance, the
only effective means of meeting challenges from competitors. At 31 December 2009 at the site located in Lyon, a
team of 30 computer engineers work on developing Esker software programs. 30 additional engineers are
devoted to quality control, producing documentation and providing second line technical support

The following table provides a breakdown of R&D expenses by major product lines before and after the
capitalisation of development expenditures:

In thousands of euros 31/12/2009 31/12/2008 31/12/2007
R&D expenses of the period -3,336 -3,724 -3,702
Capitalised development expenditures 1,134 1,181 1,016
Amortisation of capitalised development expenditures =771 -547 -380
R&D EXPENSED IN THE PERIOD -2,973 -3,090 -3,066

Research and development expenditures are focused primarily on the fax and document process automation
lines. Amounts devoted to R&D for the mature products in the host access segment have been in contrast
progressively reduced over time.

The main development projects recorded as intangible assets in fiscal 2009 concerned:

"  Development expenditures for new functionalities for the 2010 version of the FlyDoc service capitalised
each six-month period as they are progressively put into service,

®  The development of version 3.5 of the Esker on Demand service launched in March 2010, the starting
date for the amortisation period for the associated capitalised costs,

"  Developments undertaken on the next version of DeliveryWare and new functionalities for the FlyDoc
service (fixed assets in progress).

5.2. Patents

Technologies for GDR (general document recognition), analysis and routing are protected by a patent with the
USPTO since 2005 (United States Patent and Trademark Office) under number 6 906 817. This technology
represents a cornerstone of the company's automation solutions. This technology represents a cornerstone of the

company's automation solutions. In the period covering 2007, 2008 and 2009 Esker filed six new patents with the
USPTO.

5.3. Trademarks

The following trademarks and domain names have been registered by Esker in France and other countries:

= Esker
"  FlyDoc
= VSI-FAX

" FaxGate

®  General Document Recognition
®  Smarterm

®  Smartmouse

" Tun

®  Tun Emul

®  Tun Kernel

20 et
= Wsker 7O



" Tun Mail
®  Tun Plus
" TunTCP
"  Persona
" Pulse

Wisker
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6. CORPORATE GOVERNANCE

The company is managed by an Executive Board that exercises its functions under the control of a Supervisory

Board.
APPOINTMENTS EXERCISED IN OTHER COMPANIES
Expiration of
Appointme appointment
nt - Year of General
or position ) P Meeting Professional
Name exercised Company Nationality Appointment / mmal_ ruling on the address  (primary
in Position appoint financial position)
Esker S.A. ment statements
for the fiscal
year ending
M.C. Bernal Chairman of ¢ ESKER SA French Chairman  of 2001 2012
the the
Supervisory Supervisory
Board Board
«Potentia us Director, 2005 N/A 201 E. Jefferson
Pharmaceuticals Chairman  of Louisville, KY
the audit 40202
committee
K. Beauvillain  Vice « ESKER SA French Vice Chairman 1999 2010 -
Chairman of of the
the Supervisory
Supervisory Board
Board « CAPORMAK French Managing 2008 N/A 68 Rue Pernety
Partner 75014 Paris
* ALPHA MOS SA French Director 1998 2011 Toulouse
* OREGE SA French Chairman  of 2008 2010 Jouy en Josas
the
Supervisory
Board
¢ LAFAYETTE INT French Director 1997 2011 Les Ulis/Villebon
SA
T. Wolfe Member of ¢ ESKER SA French Member of the 1999 2010 Esker Inc. - 1212
the Supervisory Deming Way, Suite
Supervisory Board 350 - Madison, WI
Board 53717 - USA
J.M. Bérard Chairman of ¢ ESKER SA French Chairman  of 2000 2010 10 Rue des
the the Executive Emeraudes
Supervisory Board 69006 Lyon
Board
E. Olivier Member of ¢ ESKER SA French Member of the 2003 2010 10 Rue des
the Executive Emeraudes
Supervisory Board 69006 Lyon
Board

Marie-Claude Bernal has served as Chairman of the Supervisory Board of Esker since 2000. Graduated
from the HECJF School of Management in 1967, followed by an MBA from the University of Chicago in
1971, she joined the Banque de Neuflize where she became one of the first women in France to manage a
mutual fund. In 1977, she joined Wellington Management in Boston, one of America's oldest and largest
independent investment management firms, where she helped launch and grow the international investment
department, becoming a partner in 1994. She pursued her collaboration with this company until 2000. Marie-
Claude Bernal is also a member of the Board of Directors of Potentia Pharmaceuticals.

Kléber Beauvillain served as Vice Chairman of the Supervisory Board since 2000. He was Managing
Director of Hewlett Packard France for more than 20 years before becoming the Chairman of the
Supervisory Board. He currently serves on the boards of several public companies including Alpha Mos,
listed on the Paris stock exchange.

Tom Wolfe, member of the Supervisory Board is the founder of Persoft Inc, acquired by Esker in 1999.

O L
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7. MANAGEMENT

Esker's management team progressively assembled under the leadership of one of the company's founders,
Jean-Michel Bérard today includes eight members:

Jean-Michel Bérard,

48, Chairman of the Executive Board

Jean-Michel Bérard received his computer engineering degree in 1984 from the Lyon Institut National
des Sciences Appliquées. Shortly thereafter, he co-founded Esker. Since the founding, he has been
primarily responsible for product strategy, implementing development programs that respond quickly to
changing technology trends and creating comprehensive, market-ready products. In his current role as
president of the board of directors and Worldwide Chief Executive Officer, Jean-Michel is responsible for
defining and executing Esker's business plan. He also represents Esker to the potential partners, the
European technological community, IT analysts, and the trade press. Ernst & Young named Jean-Michel
Bérard European Entrepreneur of the Year in 2000. He was named as one of the Top Technology
Visionaries by Start magazine in 2002.

Emmanuel Olivier,

42, Chief Operating Officer and Member of the Executive Board

Emmanuel is leading Esker's operations worldwide, covering sales, marketing and consulting activities.
He also supervises Esker finances and is in charge of the company's financial communication and
investor relations. Emmanuel joined Esker in 1999 as Chief Financial Officer and was promoted to his
current role in 2003. Prior to joining Esker, he worked as an audit manager for the international firm Ernst
& Young for seven years, including two years in Philadelphia, PA, USA. Emmanuel was awarded a
Master's degree in Business Administration in 1991 from the Ecole Supérieure de Commerce of Nice
Sophia Antipolis, and earned the CPA (Certified Public Accountant) qualification from the state of
Pennsylvania.

Jean-Jacques Bérard,

44, Executive Vice President, Research and Development and invited member of the Executive
Board

Jean-Jacques Bérard received his engineer's degree in 1988 from Lyon Institut National des Sciences
Appliquées. Before coming to Esker, he was research and development (R&D) team manager at
Andersen Consulting in Lyon. He joined Esker in 1995, first as project leader for the SQL team and then
advancing to R&D manager in 1997. In 1998, he was named Executive Vice President, Research and
Development. In this capacity, Jean-Jacques implements product strategy and oversees product
planning and development.

Eric Bussy,

35, Director of Marketing and Product Management and invited member of the Executive Board
Eric Bussy received his master’s degree in business administration from the Ecole Supérieure de
Commerce IDRAC Lyon, France. Before joining Esker, he spent 3 years as an International Product
Manager working on projects for France Air and Melink Corporation in Cincinnati, OH, USA. He then
served as Field Marketing Manager for Seal's and Cdtel in France during 2 years. He joined Esker in
2002 as the Director of Marketing and Communication. His current activities include development of
strategic products, services and solutions. In 2005, his responsibilities were expanded as Director of
Product Management.

Steve Smith,

47, US Chief Operating Officer and invited member of the Executive Board

Steve Smith joined Esker in 2003 as the Director of Sales, and is currently responsible for all operations
in North and Central America. Upon graduating in 1984 from the University of Wisconsin - Whitewater
with bachelor's degrees in Marketing and in Finance, Steve spent 2 years in sales at Pitney Bowes, and
17 years at Equitrac Corporation where he was the Senior Vice President of Worldwide Sales.

Eric Thomas,

43, Vice President of Business Development and invited member of the Executive Board

Eric Thomas joined Esker in 1997 and started as Managing Director for France and then South
European Director during 3 years. When Esker launched DeliveryWare, Eric’s mission changed to
Director of European Business Development. In this position, Eric actively participates to the successful
launch of Esker SaaS offer today called FlyDoc / Esker on Demand. After Business Administration

) Kisker
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studies in USA (BA), Eric started his career at France Telecom EGT where he successfully held various
positions in sales and sales management.

Renee Thomas,

42, Director of Field Marketing, Americas, and invited member of the Executive Board

Renee Thomas joined Esker in 1998 and became the Director of Americas Field Marketing in 2001 after
holding positions in Channel Sales and Marketing. Current responsibilities include lead generation
strategies, lead qualification processes, customer development programs, customer service and
press/analyst relations for the Americas. Previous to Esker, Renee held a Corporate Communications
role at Westinghouse where she was responsible for employee and management communications,
events, PR, and collateral development for one of its divisions. Renee graduated from the University of
Missouri with a degree in Communications and she received her MBA from the University of South
Carolina in 2000.

Anne Grand-Clément,

40, WW Vice President of Professional Services and Technical Support, and invited member of
the Executive Board

Holder of three undergraduate degrees (AES, MASS & LEA), Anne Grand-Clément received her
Master's Degree in Computer Science Applied to Business Administration (MIAGE) in 1991. Before
coming to Esker, she spent 5 years as a consultant at Arthur Andersen Consulting. Anne then worked for
Cincom as a Major Accounts Manager for 4 years. She joined Esker in the year 2000, first as manager of
the French Professional Services department, and then advancing to European Technical Support
Manager. In 2007, Anne was named Worldwide Director of Professional Services and Technical Support.

Eisker 5O
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8. MAJOR SHAREHOLDERS

Share capital and voting rights as of 31 December 2009

As of 31/12/2009 As of 31/12/2008 As of 31/12/2007
Shareholders Status  Number of % of %des \\imberof % of %0 \umberof % of % of
. droits de . voting B voting
shares capital shares capital shares capital -
vote shares rights
Jean-Michel Bérard  Registere 366,755 8.2% 13.4% 318,182 7.2% 12.7% 318,182 7.2% 7.3%
d
Thomas Wolfe gegistere 270,895 6.0% 10.6% 270,895 6.1% 10.8% 270,895 6.2% 6.2%
. Registere 3,769 0.1% 0.2% 3,769 0.1% 0.2% 3,769 0.1% 0.1%
Marie Claude Bernal d
i 0, 0,
Emmanuel Olivier zteglstere 10,000 0.2% 0.2%
i 0, 0,
Kleber Beauvillain g!eglstere 400 e e
TOTAL EQUIPE DIRIGEANTE 651,519 14.5% 24.4% 592,846 | 13.5% 23.7% 592,846 13.5% 13.5%
Odyssée Venture Bearer 438,883 9.8% 8.6% 436,298  9.9% 8.7% 436,298 9.9%  10.0%
Auto détention Bearer 21,665 0.5% 37,326 0.8% 14,765 0.3%
Autres nominatifs ?egistere 105,488 2.4% 3.2% 63,602 1.4% 2.0% 134,103 3.0% 3.0%
Public Bearer 3,265,871 72.8% 63.9% 3,276,193 74.4% 65.5% 3,215875 73.2% 73.4%

TOTAL 4,483,426 100.0% 100.0% 4,406,265 | 100.0% 100.0% 4,393,887 100.0% 100.0%

To the best of the company's knowledge, there are no other shareholders other than those mentioned above that
held directly or indirectly or in concert more than 5% of the share capital or voting rights at 31 December 2009.

Registered shares held in the name of the same shareholder for at least two years carry double voting rights.
Finally, to the best of the company's knowledge, no shareholder agreements exist.

: Esicr
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9. OPERATING AND FINANCIAL REVIEW

Fiscal 2009 / 2008 highlights

Group sales grew 2% at constant exchange rates in fiscal 2009, representing a marginal deceleration in relation
to 7% growth registered in 2008.

This performance was driven by sustained expansion of document process automation sales that increased 16%
in the period and accounted for 73% of total Group sales. The slowdown in North America was offset by robust
growth in the Asia-Pacific region that alone accounts for 8% of revenue and by sustained growth in Europe,
particularly in France on gains of close to 20%.

On-demand document process automation services, FlyDoc and Esker On Demand, also registered excellent
performances, advancing 45 % year-on-year to €10 million or more than one third of total Group revenue.

Growth of Host Access and Fax Service products, that represent more mature markets, has continued to
decelerate.

Operating profit achieved through cost containment measures combined with a marginal rise in the
dollar's value

The Group’s current operating income ended the year with a profit of €716,000 compared with a loss in 2008 of
€1,097,000.

Combined with a marginal upturn in sales, fiscal 2009 benefited from the full impact of the cost reduction plan
implemented in the 2008second quarter. On this basis, the company had an operating of €858,000.

In addition, the level of development expenditures presented in the income statement was also impacted by the
capitalisation of a portion of these expenditures and their amortisation. In the fiscal year, development
expenditures of €1,134,000 were recognised under intangible assets (€1,181,000 in 2008) for the following
projects:

"  Development expenditures for new functionalities for the 2010 version of the FlyDoc service capitalised
each six-month period as they are progressively put into service,

"  Development of 3.5 version of the Esker on Demand service launched in March 2010 (fixed assets in
progress),

"  Developments undertaken on the next version of DeliveryWare and new functionalities for the FlyDoc
service (fixed assets in progress).

The net impact of these fixed assets in the period, after deducting amortisation expenses, was €363,000 (versus
€634,000 at 31 December 2008)

After taking into account non-current items including notably unrealised foreign exchange losses of €168,000
(€120,000 in 2008), the Group recorded an operating profit of €858,000 compared with a loss of €1,033,000 in
2008.

Foreign exchange risks of the Group concerned primarily inter-company transactions in USD, GDP and AUD (see
analysis of market rates in note 1.4).

Net interest expense amounted to €20,000 compared with net interest income of €63,000 in 2008. Reflecting
lower interest rates on investments, income from Group cash and cash equivalents declined (€31,000 compared

with €134,000 in 2008). This interest income partially offset interest expense on debt in connection with the
restatement of finance leases.

On this basis, the Group ended the year with net income of €1,157,000 compared with a loss of €1,044,000 in
2008.

Operating cash flows largely positive

Group cash and cash equivalents increased significantly at constant exchange rates to €7,390,000 at year-end
(up from €5,726,000 at 31 December 2008. Cash flows from operating activities at year-end totalled €3,353,000,

1 U
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a twofold increase on the prior year. Cash flows from investing activities concerned primarily major investments
undertaken for development in the period.

Other financial indicators remain stable

Group borrowings totalled €1,781,000 compared with €2,028,000 in 2008 and consisted exclusively of an Anvar
advance of €791,000 and borrowings of €978,000 in connection with finance leases capitalised in the period
concerning printers and inserting machines for the outsourcing of on-demand mail services used in connection
with the FlyDoc and Esker On Demand services.

The Group’s financial structure consisted primarily of shareholders' equity of €9,270,000 at 31 December 2009.

0 Eisker
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10. FINANCIAL INFORMATION

CONSOLIDATED BALANCE SHEET

ASSETS (in thousands of euros) Notes 31/12/2009 31/12/2008
Goodwill 3 358 358
Intangible assets 2 3,230 2,897
Property, plant and equipment 4/5 2,141 2,728
Equity-accounted investments 0 0
Other non-current financial assets 15 239 188
Deferred tax assets 21 1,597 1,244
Other non-current assets 6 92 143
Total non-current assets 7,657 7,558
Inventories 130 130
Trade receivables 15 6,789 6,902
Other current assets 7 688 634
Cash and cash equivalents 15 7,390 5,726
Total current assets 14,997 13,392
TOTAL ASSETS 22 654 20 950

SE:SSEHOLDERS' EQUITY AND LIABILITIES (in thousands of Notes 31/12/2009 31/12/2008
Capital stock 8,967 8,813
Additional paid-in capital 17,225 17,190
Reserves and retained earnings -16,922 -18,150
Shareholders’ equity 8 9,270 7,853
- attributable to the parent 9,270 7,853
- attributable to non-controlling interests 0 0
Non-current provisions 11 0 0
Non-current borrowings 13 1,268 1,565
Other non-current liabilities 12 177 163
Total non-current liabilities 1,445 1,728
Current borrowings 13 513 463
Trade payables 15 1,879 1,989
Tax and employee-related payables 3,331 3,114
Other current liabilities 14 6,216 5,803
Total current liabilities 11,939 11,369
TOTAL SHAREHOLDERS' EQUITY AND LIABILITIES 22,654 20,950

Eicker
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CONSOLIDATED INCOME STATEMENT*

(in thousands of euros) Note 31/12/09 soflé)sf 31/12/08 SZ’I;);
Sales 17 27,481  100.0% 26,593 100.0%
Own production of goods and services capitalised 1,134 4.1% 1,181 4.4%
Purchases consumed -1,142 -4.2% -1,035 -3.9%
Change in inventory 0 0.0% 4 0.0%
External charges -7,952 -28.9% -8,290 -31.2%
Staff costs 19 -16,889 -61.5% -17,683 -66.5%
Tax and similar expenses -511 -1.9% -585 -2.2%
Net allowances for amortisation and depreciation -1,644 -6.0% -1,407 -5.3%
Net allowances for provisions -5 0.0% -131 -0.5%
Other operating income and expenses 244 0.9% 256 1.0%
Current operating income 716 2.6% -1,097 -4.1%
Non-current operating income and expenses 20 142 0.5% 64 0.2%
OPERATING PROFIT 858 3.1% -1,033 -3.9%
Income from cash and cash equivalents 37 0.1% 162 0.6%
Borrowing costs -57 -0.2% -99 -0.4%
Net finance costs -20 -0.1% 63 0.2%
Tax 21 319 1.2% -142 -0.5%
Share of income from equity-accounted associates 0 0.0% 0 0.0%
NET INCOME iy 42%  -1,112 -4.2%
Basic earnings per share in euros 22 0.26 -0.24

Diluted earnings per share in euros 0.25 -0.24

* with respect to the presentation of the consolidated income statement refer to the note on significant accounting policies

CONSOLIDATED STATEMENT OF COMPREHENSIVE INCOME

) % of % of
(in thousands of euros) 31/12/09 sales 31/12/08 sales
Net income of consolidated companies 1,157 4.2% -1,112  -4.2%
Other components of comprehensive income , ,

- Translation losses and gains from financial statements of subsidiaries : G0 o
presented in foreign currencies S ST 86 0.3%
TOTAL COMPREHENSIVE INCOME 902 3.3% -1,026 -3.9%

. CEEG



Annual Report 2009

STATEMENT OF CHANGES IN SHAREHOLDERS' EQUITY

(in thousands of euros)

Balance as of 31 December 2007

Capital
stock and
additional

paid-in

capital

Translation
difference

Net
income
and
retained
earnings

Equity
attributable
to the
parent

Non-
controlling
interests

Consolidated
shareholders'

equity

Capital increase

Stock options
Translation adjustments
Treasury shares

Other changes

2008 annual profit / (loss)

Balance as of 31 December 2008

47

26,004

86

419

-1,112

419

-1,112

0 419

-1,112

Capital increase

Stock options

Translation adjustments
Treasury shares

Other changes

2009 annual profit / (loss)

Balance as of 31 December 2009

189

26,193

-255

64
262

1,157

189
-255
64
262

1,157

189
-255

64

0 262

1,157




CONSOLIDATED STATEMENT OF CASH FLOWS
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(in thousands of euros) 31/12/2009 31/12/2008
Consolidated net income (loss) 1,157 -1,112
Share in income from associates, net of dividends received 0 0
Net allowances for depreciation and provisions 1,622 1,445
Calculated expenses and income 267 383
Gains and losses on disposals of fixed assets -13 -14
Cash flows after net financial expense 3,032 702
Interest expense and income 54 70
Income tax expense of the period including deferred tax liabilities -319 142
Taxes paid -26 -150
Change in operating working capital 612 863
NET CASH PROVIDED BY OPERATING ACTIVITIES 3,353 1,627
Acquisition of intangible assets -1,489 -1,935
Acquisition of property, plant and equipment 110 20
Proceeds from the disposal of PPE and intangible assets -51 92
Change in non-current investments

NET CASH USED IN INVESTING ACTIVITIES -1,430 -1,823
Capital increases or contributions

Issuance costs for capital increases

Amount received from the exercise of stock options 101 a7
Change in treasury shares

Repayment of borrowings — finance leases -437 -416
Change in borrowings 109 300

NET CASH PROVIDED BY FINANCING ACTIVITIES

NET CHANGE IN CASH AND CASH EQUIVALENTS

Effect of exchange rate changes on cash -32 =77
Cash and cash equivalents at beginning of year 5,726 6,068
Cash and cash equivalents at end of year 7,390 5,726

u Hisker
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

The consolidated financial statements of Esker Group at 31 December 2009 were prepared by the Executive
Board and submitted for approval to the Supervisory Board on 11 March 2010.

SIGNIFICANT ACCOUNTING POLICIES, BASIS OF CONSOLIDATION
m Statement of compliance

In compliance with EC regulation 1606/2002 of 19 July 2002 on the application of international accounting
standards, Esker Group’s consolidated financial statements published for fiscal 2009 and the comparative
information for fiscal 2008 were prepared on the basis of IFRS (International Financial Reporting Standards) as
adopted by the European Union. The standards and interpretations adopted are those published in the Official
Journal of the European (OJEU) before 31 December 2009 whose application was mandatory before that date.

These standards can be consulted at the website of the European Commission
(http://ec.europa.eu/internal_market/accounting/ias/index_en.htm) and include those approved by the
International Accounting Standards Board (IASB), i.e. IFRS, International Accounting Standards (IAS) and the
interpretations issued by the International Financial Reporting Interpretations Committee (IFRIC) or the former
Standing Interpretations Committee (SIC).

The Group applied for the first time standards and interpretations that became mandatory for periods beginning
on or after 1 January 2009:

e Revised IAS 1 — Presentation of Financial Statements that had an impact solely on the presentation of
the accounts. The Group has chosen the option of presenting comprehensive income in two separate
statements

e The application of IFRS 8 on Operating Segments resulted in a modification of the breakdown into a
single segment. In effect, in compliance with this standard, each segment presented must correspond to
the indicator used by the entity's chief decision-maker for decisions concerning the allocation of
resources to the sector and measuring its performance.

The Chairman of the Executive Board is the Group's chief decision-maker. The internal reporting system used by
the Chairman of the Executive Board that reflects the criteria for the breakdown of the Group's operating sectors
represents the Group as a single entity. The Group's business is not organised on the basis of differences
between products and services or geographical regions. The products and services developed by the Group are
marketed uniformly across all subsidiaries. In consequence, from our perspective, none of the levels of segment
information based on products or geographical area, meet the criteria for operating segments under IFRS 8. For
this reason, Esker Group is treated as a single operating entity.

- Revised IAS 23 on "Borrowing Costs" had no impact on the consolidated financial statements

- The amendment of IAS 38 regarding the accounting treatment for advertising and promotional costs has
not had an impact on the consolidated financial statements.

The other standards and interpretations whose application became mandatory for periods beginning on or after 1
January 2009 had no material impact on the consolidated financial statements and/or their presentation.

The Group has elected to not apply in advance the standards and interpretations adopted by the European Union
before the closing date that enter into effect after this date. Based on analysis in progress, the Group does not
anticipate material effects on its financial statements and/or their presentation.

The Group has not used accounting principles that were mandatory or optional in 2009 that have not yet been
accepted at the European level. However, it does not expect the standards and interpretations published by the
IASB but not yet approved at the European level would have a material impact on its financial statements.
Revised IFRS 3 on business combinations whose application became mandatory for periods beginning on or after
1 July 2009 could have a material effect on the consolidated financial statements with respect to the accounting
treatment of future acquisitions made by the Group.

Presentation of the income statement

Beginning in fiscal 2009, Esker decided to adopt the presentation of the consolidated income statement by
function consolidated instead of by destination. This change is destined to improve the quality of information
presented. The financial statements for the fiscal year ended 31 December 2008 were in consequence restated

for the purpose of comparison with the financial statements for the period ending 31 December 2009. This
restatement had no impact at the level of income statement aggregates presented for these periods.

. E 0 = -
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Transition to IFRS

The financial statements of Esker Group were prepared according to IFRS for the first time for fiscal 2005 with a
transition date of 1 January 2004. In consequence, the specific rules for first-time adoption of IFRS 1 were
applied.

IFRSs that entered into force at 31 December 2005 were applied on a retrospective basis in accordance with the
mandatory exceptions and the following optional exceptions:

" Business combinations before 1 January 2004 were not restated (IFRS 3);
" Cumulative actuarial gains and losses on the transition date have been recorded under equity ( IAS 19);

®  The cancellation of cumulative translation differences on 1 January 2004 resulting from the translation of the
financial statements of foreign subsidiaries (IAS 21);

" Under IFRS 2 share-based payment of equity instruments granted before 7 November 2002 and instruments
fully vested on 1 January 2005 are not recognised.

B Basis of consolidation

Companies in which the Group directly or indirectly exercises exclusive control are fully consolidated. Exclusive
control is defined as an ability to exercise directly or indirectly authority in managing the financial and operating
policies of a company so as to obtain benefits from its activities.

Equity interests in companies in which Esker Group does not have a controlling interest but exercises a material
influence are recognised according to the equity method.

Intercompany receivables, payables, income and expenses of fully consolidated subsidiaries are eliminated.

The list of subsidiaries and associates included in the consolidation scope is presented in section 2 of these
notes.

B Translation of financial statements and transactions in foreign currency
Translation of the financial statements of foreign subsidiaries

Financial statements of foreign subsidiaries are established on the basis of their functional currency, i.e. the local
currency.

Exchange rates on the balance sheet date are applied for the translation of the accounts of foreign subsidiaries:

®  Assets and liabilities for which the functioning currency is not the euro are translated at the year-end
exchange rate;

u Income statement items are translated according to the average exchange rate of the period;

®  The resulting translation differences are recognised under equity.

Translation of transactions in foreign currency

The rules for recognising and measuring foreign currency transactions are those defined under IAS 21 "The
effects of changes in foreign exchange rates".

Transactions in currencies other than the functional currency are translated on the basis of the exchange rate in
force on the transaction date or, as applicable, the hedge rate. Monetary assets and liabilities in foreign currency
are translated at the exchange rate of the balance sheet date or the hedge rate that may be assigned to them.
Resulting currency gains and losses are recorded in the income statement of the period under "other operating
income and expenses".

Non-monetary assets and liabilities in foreign currencies are as a general rule translated at the spot rate on the
transaction date except those measured at fair value and those covered by a hedge.

Currency gains or losses resulting from the translation of net investments in foreign subsidiaries are recognised
directly under equity.

0 Eicker
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B Use of estimates

In preparing financial statements in accordance with IFRS, management has recourse to estimates and
assumptions that have an impact on the financial statements.

The main Group estimations concern assumptions relating to:

®  The measurement and depreciation of property, plant and equipment and intangible assets (notes 2, 3)
®  The calculation of deferred taxes (note 21)

®  The measurement of retirement commitments (note 12)

®  The measurement of provisions (note 11)

®  The measurement of share-based payment (note 10).

These estimations are based on the best information available to management on the closing date. They may be
revised if circumstances on which they were based change or new information is received. Actual results may in
consequence differ from those resulting from these assumptions and estimations.

B Intangible assets
Development expenditures

In compliance with IAS 38 "Intangible assets" research costs are expensed when incurred and development
expenditures recorded as intangible assets when the company can demonstrate that the following criteria have
been met:

u Intention by the company and technical and financial feasibility of completing the asset;
®  The asset will generate probable future economic benefits for the company;
®  The cost of the asset thus created can be reliably measured.

Development expenditures incurred by Esker Group concern two types of applications and are destined to be
tracked on an individual basis. These expenditures consist primarily of staff costs.

Group development activities are divided into two categories:

u Development to create new products or introduce new functionalities to existing products. Criteria for
capitalising expenditures under IAS 38 are determined by the marketing and R&D teams when the these
projects are launched,;

" Development to extend the life of existing products (adaptation to new operating systems corrective
measures, etc.). Such expenditures do not meet the criteria of the standard and are consequently not
capitalised.

Development expenditures recorded as intangible assets are amortised over useful lives of one to five years. The
corresponding expenditures of projects not yet completed on the closing date are recorded as intangible assets
and tested for impairment (see below the note on the impairment of fixed assets).

Other intangible assets

Software acquired is recognised as intangible assets and amortised on a straight-line basis over useful lives
ranging between three and five years.

Goodwill

All identifiable assets, liabilities, and contingent liabilities are measured initially by the acquirer at their fair values
on the date of transfer of control in favour of the Group (acquisition date) irrespective of the extent of any non-
controlling interest.

The cost of a business combination equals the purchase price, plus directly attributable acquisition costs. Any
difference in the acquisition cost at fair value of acquired assets and assumed liabilities and contingent liabilities is
recognised in the balance sheet under assets as goodwill.

Goodwill is not amortised but is tested for impairment when there exists an indication of impairment and at least
once a year (see below the note on the impairment of fixed assets).
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m  Property, plant and equipment
Property, plant and equipment

The gross value of property, plant and equipment represents the historical acquisition cost. This cost comprises
directly attributable costs of transferring the asset to its place of operation and bringing the asset to working
condition for its intended use.

Depreciation of property, plant and equipment reflects the pattern of consumption of the expected economic
benefits on the basis of the acquisition cost, after deducting when applicable the residual value (as a general rule
considered as zero). The straight-line method is applied over the following useful lives

- General installations: 5-8years

®  Transportation equipment: 3 -5years

" Office and computer equipment: 2.5 -8 years
" Furniture: 5 years
Leases

In compliance with IAS 17, leases that transfer to Esker the risks and rewards incidental to ownership (finance
leases) are recorded as fixed assets with the corresponding financial liability recognised at fair value or, if lower,
the present value of the minimum lease payments.

The corresponding fixed assets are depreciated according to the procedures described above.

The cost of repairs and maintenance are expensed when incurred except where they serve to increase
productivity or to prolong the asset's useful life.

® Impairment of fixed assets

In accordance with IAS 36 "Impairment of assets", property, plant and equipment and intangible assets are tested
for impairment when there are indications of impairment and at least once a year. Indefinite life fixed assets
(goodwill) and intangible assets in progress (development projects) are tested for impairment at least once a year.
Intangible assets and property, plant and equipment are tested for impairment when, in connection with events or
circumstances occurring in the period, it is considered that the recoverable amount over a sustained period will
remain lower than the carrying value.

The recoverable amount of an asset is measured at the higher of its fair value less costs to sell and value in use.
Value in use is the present value of estimated operating cash flows expected to arise from continuing use over
five years and the terminal value according to the perpetual growth rate of the future cash flows.

For the purpose of this test, the values of assets are aggregated on the basis of Cash-Generating Units (CGU).
CGUs represent profit centres providing the basis of the organisation of Group operations and the analysis of
results for internal reporting purposes. As a general rule, these profit centres represent legal entities.

When the recoverable value of CGU is lower than the carrying value, an impairment loss is recognised in the
income statement under "other operating income and expenses".

® Inventory and work in progress

Inventory is measured at the lower of acquisition cost determined according to the method of weighted average
cost per unit or the net realisable value.

m  Other non-current investments

Other non-current investments are recognised at amortised cost.

® Treasury shares

Shares of the parent company held directly or indirectly through consolidated subsidiaries are deducted from
shareholders' equity at their purchase price, after deducting acquisition expenses. Changes in fair value during

the period treasury shares are held are not recognised. Gains and losses from the disposal of the shares are
recognised directly under equity and do not impact profit or loss.
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m Cash and cash equivalents
Cash and cash equivalents consist of bank balances, cash on hand and marketable securities.

These investments have short-term maturities, are readily convertible to cash and subject to an insignificant risk
to changes in value.

Securities held for trading are measured at fair value and resulting losses and gains recognised in the income
statement.

Changes in cash and cash equivalents are analyzed in the statement of cash flow presented on the basis of the
indirect method.

® Provisions

In compliance with 1AS 37 "provisions, contingent liabilities and contingent assets", provisions are recorded when
Group management considers that it has a present legal or constructive obligation as a result of a past event, and
it is probable that an outflow of resources embodying economic benefits will be required to settle the obligation
without receiving equivalent consideration in exchange and the amount of the obligation can be reliably
measured.

Provisions for lawsuit contingencies may be recorded notably in connection with litigation known to the Group to
which it is a party. A review of this litigation is undertaken on the balance sheet date by management and outside
counsel to determine the amount required to cover these estimated risks.

Provisions are divided into current and non-current liabilities according to the estimated maturity of the risk.
Provisions with estimated maturities exceeding one year are adjusted to reflect their potential significant impact.

m  Employee benefits
Retirement plans

In most subsidiaries, the Group has an obligation to finance employee pensions through the payment of
contributions calculated on the basis of salaries to pension fund entities. Such contributions are expensed when
incurred. No other commitments exist related to these contributions.

In addition, under French law, the Group is required to pay employees on retirement an end-of-career severance
benefit. The corresponding commitments are calculated annually using the projected unit credit method. This
calculation is made in accordance with the provisions provided for under the applicable collective bargaining
agreement (SYNTEC) according to the following criteria:

- Estimated age of retirement;

" Seniority of personnel on retirement date;

" Probability of remaining in service at the retirement age;
a Rate of salary increases;

" A discount rate.

This commitment is recognised in the balance sheet under current operating expenses and non-current liabilities.

No other commitments have been recognised for retirement benefits for other subsidiaries of the Group because
they are not material or there does not exist a legal obligation.

Other long-term benefits

In accordance with local laws and regulations, the Italian subsidiary must pay employees a severance benefit
when leaving the company regardless of the reason (resignation, retirement, etc.). This benefit is calculated on
the basis of annual salary and seniority and subject to annual increases indexed on the rate of inflation issued by
the Italian government.

This commitment is recognised in the balance sheet under current operating expenses and non-current liabilities.

B Share-based payment

In compliance with IFRS 2 "share-based payment", stock options and stock purchase options of the Group are
recognised at fair value of the grant date.

36 =5
B Wsker - O



Annual Report 2009

Fair value is calculated according to the Black & Scholes method. Changes in value after the grant date have no
impact on this valuation. Changes in value are recognised under current operating income with a reverse entry
under reserves on a straight-line basis over the vesting period.

In compliance with the optional exemptions provided for under IFRS 1 and as indicated in the notes under the
"statement of compliance", Esker Group has not opted to apply IFRS 2 on a retrospective basis. In consequence,
only plans involving share-based transactions granted after 7 November 2002 but not yet vested on 1 January
2005 have been measured and recognised under staff costs.

B Income taxes and deferred taxes

In compliance with IAS 12 "Income Taxes", temporary differences between the tax base of consolidated tax
assets and liabilities are recognised as deferred taxes according to the liability method.

Deferred taxes are recognised when recovery is considered probable within a reasonable period. Reductions in
future taxes resulting from the use of tax loss carryforwards (including amounts that can be carried forward
indefinitely) are recognised only if their recovery is considered probable.

Deferred tax assets and liabilities are not discounted and are offset within the same tax entity. Deferred taxes
calculated allocated to equity items are recognised under shareholders' equity.

The 2010 Finance Act passed on 30 December 2009 eliminated the local business tax (taxe professionnelle)
beginning in 2010, replacing it with a new tax (Contribution Economique Territoriale or C.E.T) with two
components:
e A contribution assessed on the rental value of business property (Cotisation Fonciére des Entreprises or
CFE) that was a component of the previous local business tax;
e A contribution assessed on added value (Cotisation sur la Valeur Ajoutée des Entreprises or CVAE) as
shown in the separate financial statements.

The Group recognises this local business tax under operating expenses.

The Group has concluded that the change described above represents primarily a modification in the calculation
of local French business taxes without resulting in a general modification in their nature. For this reason, the
Group has considered that there is no reason to treat the CVAE and the CFE taxes differently from the previous
local business tax. These two new contributions will be treated as operating expenses and consequently do not
fall under the scope of IAS 12 on Income Taxes. If in 2010, professional consensus should move in favour of a
different treatment, the Group could modify this position.

B Revenue recognition

In compliance with IAS 18, as a general rule revenue is recognised when it is probable that future economic
benefits will flow to the entity and these benefits can be measured reliably, notably on the date the significant risks
and rewards of ownership of the goods are transferred to the buyer.

Group sales originate primarily from the sale of licenses, maintenance associated services (training and
installation assistance), on-demand services available online (outsourcing of fax and mail services) and
equipment (fax boards).

u Sales of licenses and hardware are recognised on the date of delivery;

- Income from maintenance contracts is recognised on a straight-line basis over the term of the contract; For
contracts concerning the period in progress and future periods, deferred revenue is recognised at year-end
for the portion of contracts corresponding to future periods;

u Services related to software sales are recognised according to the percentage-of-completion method;
®  Other services are recognised on the date of performance.
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SCOPE OF CONSOLIDATION

Changes in the scope of consolidation in the period were as follows:

- On 30 December 2009, Esker created the company Esker Document Automation (M) SDN.BHD., as a
wholly-owned subsidiary with a value of MYR 100. In light of the absence of activity in the period, the
consolidation of the subsidiary had no impact on the financial statements at 31 December 2009.

2009 2008
Owners Controlli Owner
Company Head office Controllin hi n ship
g interest . P N9 interes
(%) interest  interest t
(%) (%) %)
ESKER Lyon (France) Parent company
ESKER GmbH Essen (Germany) 100.0% 100.0% 100.0% 100.0%
ESKER Ltd Derbyshire (United Kingdom) 100.0% 100.0% 100.0% 100.0%
ESKER Srl Milan (Italy) 100.0% 100.0% 100.0% 100.0%
ESKER Iberica Sl Madrid (Spain) 99.8%  99.8% 99.8%  99.8%
ESKER Inc Madison (United States) 100.0% 100.0% 100.0% 100.0%
ESKER Australia Pty Ltd Sydney (Australia) 100.0% 100.0% 100.0% 100.0%
Esker Documents Singapore 100.0% 100.0%  100.0% 100.0%
Automation Asia Pte Ltd : : ’ ’
Esker Documents Kuala Lumpur (Malaysia) 100.0%  100.0%

Automation (M) Sdn Bhd

(1) : F : Full consolidation
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NOTES TO THE BALANCE SHEET, INCOME STATEMENT AND STATEMENT OF CASH FLOWS
NOTE 1: Segment reporting by geographical area
Pursuant to the provisions of IFRS 8, segment information is presented solely on the basis of a single sector.

Information relating to products and services

In thousands of euros 31/12/2009 31/12/2008
Software sales 5,279 6,949
Fax card sales 864 1,076
Contracts for product updates and maintenance 8,480 7,947
Services 3,754 4,489
Traffic 9,104 6,132
NET SALES 27,481 26,593

Information relating to geographical areas

As of 31 December 2009 United Southern Australia, Total
In thousands of euros France  Germany Kingdom Europe Asia USA Group
External sales 8,957 1,030 2,167 1,842 2,016 11,469 27,481
Property, plant and equipment and 5,005 9 147 60 71 437 5,729
intangible assets
As of 31 December 2008 United Southern Australia, Total
In thousands of euros France ~Germany Kingdom Europe Asia USA Group
External sales 7,506 1,199 2,346 2,332 1,781 11,429 26,593
Property, plant and equipment and
intangible assets 5,156 13 57 87 66 604 5,983
Information relating to key customers
In fiscal 2009 sales with the largest customer represented 2.1% of total Group revenue.
In fiscal 2008 the largest customer represented 1.8 % of total Group revenue.
NOTE 2: Intangible assets
31/12/2009 31/12/2008
In thousands of euros Gross Depremgtr: Net Net
Software and other 817 726 91 120
Development expenditures 4,450 2,044 2,406 2,264
Intangible assets in progress 734, , 734 512

TOTAL INTANGIBLE ASSETS 2,897
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Development expenditures recorded under intangible assets include:
®  Costs incurred for the development of document process automation applications;

®  Costs for the development of On Demand services and notably FlyDoc, the mail and fax outsourcing
platform.

Changes in the fiscal year ended 31 December 2009

T ‘baiance Mcreases Decreases Transters (LA (00

Software and other 853 33 -62 -7 817
Development expenditures 3,637 400 512 4,450
Intangible assets in progress 512 734 -512 734
INTANGIBLE ASSETS — GROSS VALUE 4,903 1,166 -62 0 -7 6,001
Software and other 733 52 -54 -5 726
Development expenditures 1,273 771 2,044
INTANGIBLE ASSETS — AMORTISATION 2,006 823 -54 0 -5 2,770
INTANGIBLE ASSETS — NET VALUE 2,897 343 -8 0 -2 3,230

Changes concerned primarily development expenditures recognised under intangible fixed assets in the period
concerning notably:

"  Development expenditures for new functionalities for the 2010 version of the FlyDoc service capitalised
each six-month period as they are progressively put into service,

"  Development of 3.5 version of the Esker on Demand service launched in March 2010 (fixed assets in
progress),

"  Developments undertaken on the next version of DeliveryWare and new functionalities for the FlyDoc
service (fixed assets in progress).

Changes in the fiscal year ended 31 December 2008

As of 31/12/2008 Opening Currency Closing

In thousands of euros balance IETEREES  BEEEEEES ITENSIEsS effect balance

Software and other 907 24 -91 13 853
Development expenditures 2,302 148 1,087 3,537
Intangible assets in progress 566 1,033 -1,087 512
INTANGIBLE ASSETS — GROSS VALUE 3,776 1,205 -91 0 13 4,903
Software and other 752 62 -91 10 733
Development expenditures 726 547 1,273
INTANGIBLE ASSETS — AMORTISATION 1,478 609 91 0 10 2,006
INTANGIBLE ASSETS — NET VALUE 2,298 596 0] 0] 3 2,897

NOTE 3: Goodwill

The net value of goodwill of €£358,000 at 31 December 2009 concerned Esker Inc. As an indefinite life fixed asset,
this goodwill was tested for impairment according to the method described in the note "Impairment of fixed
assets" under significant accounting policies

For this purpose, a discount rate of 12.8% and a perpetuity growth rate of 3% were retained.

This test did not result in the recognition of an impairment loss on 31 December 2009. Impairment tests

performed in the previous periods produced the same results. The one point increase in the discount rate did not
result in impairment.

. E ; 0
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NOTE 4: Property, plant and equipment

31/12/2009 31/12/2008
In thousands of euros Gross Depreciation Net Net
Office and computer equipment 1,928 1,486 442 708
Fixtures and improvements 631 293 338 381
Equipment and tooling 2,146 922 1,224 1,456
Transportation equipment 46 40 6 14
Furniture 352 221 131 169
TOTAL PROPERTY, PLANT AND EQUIPMENT 5,104 2,963 2,141 2,728

Changes in the fiscal year ended 31 December 2009

As of 31/12/2009 Opening Increases Decreases Transfers Currency Closing
In thousands of euros balance effect balance
Office and computer equipment 2,055 162 -266 -23 1,928
Fixtures and improvements 610 49 -28 1 631
Equipment and tooling 2,033 102 12 2,146
Transportation equipment 68 3 -25 46
Furniture 361 7 -6 -9 352
PROPERTY, PLANT AND EQUIPMENT — GROSS VALUE 5,125 323 -325 -20 5,104
Office and computer equipment 1,347 342 -179 -24 1,486
Fixtures and improvements 228 89 -25 1 293
Equipment and tooling 577 340 6 922
Transportation equipment 54 8, -21 40
Furniture 192 43, -6 -7 221
PROPERTY, PLANT AND EQUIPMENT — DEPRECIATION 2,397 821, -232 -24 2,963
PROPERTY, PLANT AND EQUIPMENT — NET VALUE 2,728 (498) -93 4 2,141

There were no major capital expenditures in 2009.

Changes in the fiscal year ended 31 December 2008

As of 31/12/2008 Opening Increases Decreases Transfers Currency Closing
In thousands of euros balance effect balance
Office and computer equipment 1,781 475 -215 14 2,055
Fixtures and improvements 443 193 -29 3 610
Equipment and tooling 1,293 735 5 2,033
Transportation equipment 192 6 -130 68
Furniture 333 33 -18 13 361
PROPERTY, PLANT AND EQUIPMENT — GROSS VALUE 4,040 1,442 -392 35 5,125
Office and computer equipment 1,199 349 -215 14 1,347
Fixtures and improvements 165 90 -26 -1 228
Equipment and tooling 265 314 -2 577
Transportation equipment 172 11 -129 54
Furniture 156 46 -17 7 192
PROPERTY, PLANT AND EQUIPMENT — DEPRECIATION 1,956 810 -387 18 2,397
PROPERTY, PLANT AND EQUIPMENT — NET VALUE 2,084 632 -5 17 2,728
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NOTE 5: Finance leases

Finance leases recognised under equipment and tooling in the period concerned printing machines and inserting

machines for outsourced on-demand mail delivery services.

In 2009, the Group did not invest in the acquisition of additional equipment.

Gross Accumulated Net
In thousands of euros amortisation
01/01/2008 1162 -212 950
Increase 726 -332 394
Decrease
Translation difference -13 3 -10
31/12/2008 1,875 -541 1,334
Increase -337 -337
Decrease 0
Translation difference 17 -7 10
31/12/2009 1,892 -885 1,007
Finance lease commitments for the periods ended 31 December 2009 and 2008 break down as follows
31/12/2009 31/12/2008
Less 2-5 More TOTAL Less 2-5 More TOTAL
In thousands of euros than1l years thanl than1l years thanl
year year year year
Total value of future minimum lease
payments 422 598 0, 1,020 442 1,020 0 1,462
Discounted value of future minimum lease 393 507 0 900 393 882 0 1,275
payments
NOTE 6: Other non-current assets
Other non-current assets consist of Group research tax credits.
NOTE 7: Other current assets
In thousands of euros Alas Net
31/12/09 31/12/08
Tax receivables 0 0
Other tax receivables 183 190
Other receivables 111 75
Prepaid expenses 394 369
TOTAL OTHER CURRENT ASSETS 688 634

ﬁ%xsa’
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NOTE 8: Shareholders' equity

Amount

(in thousands of euros) Number of shares

Capital stock at 31/12/2007 8787 4393 887
Capital increase 0 0
Exercise of stock options and warrants 25 12 378
Capital stock at 31/12/2009 8,812 4,406,265
Capital increase 88 44,000
Exercise of stock options and warrants 66 33,161

CAPITAL STOCK AT 31/12/2009 4,483,426

The Company is subject to no specific regulatory or contractual obligations in respect to the share capital. The
Group does not have a specific policy concerning share capital. The balance between recourse to external
financing and equity financing through capital increases by the issue of new shares is assured on a case-by-case
basis according to the transactions under consideration. Share capital monitored by the Group includes the same
components as consolidated shareholders' equity.

NOTE 9: Treasury shares

Changes in treasury shares held by the Group in fiscal 2009: FY 2009 FY 2008
Opening balance 37.326 14,765
Purchase of own shares (liquidity agreement) 120.312 238,031
Sale of own shares (liquidity agreement) 135973 -215,470
Exercise of options 0 0
Closing balance 21,665 37,326

Capital gains from disposals in connection with the purchase and sale of treasury shares under the liquidity
agreement totalling €62,000 in 2009 were allocated directly to shareholders' equity and had no impact on the
income statement of the period.

NOTE 10: Stock option and warrants plans

Highlights of plans for stock options, stock purchase options and warrants outstanding at 31 December 2009 are
presented below.
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Type Dates Exercise Number of options Balance
Grant Expiry prézfc;r; granted  exercised Maturet_:i or
forfeited

Stock option plan 02/01/04 01/01/09 3.20 27,746 13,107 14,639 0
Stock option plan 30/06/04 29/06/09 2.90 81,444 34,300 47,144 0
Stock option plan 04/01/05 03/01/10 3.10 80,529 50,738 28,739 1,052
Stock option plan 04/07/05 03/07/10 4.89 37,380 2,946 18,054 16,380
Stock option plan 09/01/06 08/01/11 4.96 128,524 9,823 23,913 94,788
Stock option plan 04/07/06 03/07/11 5.58 99,630 128 4,802 94,700
Stock option plan 02/01/07 01/01/12 7.21 88,796 35,612 53,184
Stock option plan 02/07/07 01/07/12 10.12 69,606 11,336 58,270
Stock option plan 08/07/08 07/07/13 4.07 68,600 68,600
Stock option plan 03/04/09 02/04/14 2.74 118,300 2,000 116,300
TOTAL STOCK OPTION PLANS 800 555 111,042 186,239 503,274

23/06/04 22/06/14 3.88 200,000 30,300 169,700
Stock warrants
ARRANTE 200,000 30,300 169 700
Bonus share issues 03/11/08 02/11/10 10,000 10 000
Bonus share issues 03/04/09 02/04/12 51,000 51 000
TOTAL BONUS SHARES 61 000 0 0] 61,000

Stock options

Stock warrants

Bonus shares granted,
not issued

Quantity Weighted Quantity Weighted Quantity Weighted
average average average
exercise exercise exercise

pricein € pricein € pricein €
Balance exercisable at 31/12/2008 447,017 579 169,700 3.88 54,000 2.15
Granted 118,300 2.74 51,000 2.79
Exercised -33,673 3.06 -44,000 3.40
Matured or forfeited for reason of departure ~ -28,369 5.57 0 0.00

3.88

Balance exercisable at 31/12/2009

Share-based payments

In accordance with IFRS 2 grants of stock options and warrants represent share-based payments. The estimated
cost of these share-based payments is €360,000 for exercise rights vested in fiscal 2009 versus €416,000 for

2008.

Valuation of stock options

Options were measured at fair value according to the accounting method described herein. This method is based

notably on the following data and assumptions.

Grant date Expected Risk-free Option Dividend Subscription price Fair value
volatility rate life yield of the

option

02/01/2004 25% 3.00% 5 years 0.00% 3.20 0.87
30/06/2004 25% 3.00% 5 years 0.00% 2.90 0.82
04/01/2005 25% 3.00% 5 years 0.00% 3.10 0.89
04/07/2005 25% 3.00% 5 years 0.00% 4.89 1.78
09/01/2006 25% 3.00% 5 years 0.00% 4.96 1.66
04/07/2006 25% 3.00% 5 years 0.00% 5.58 1.75
02/01/2007 25% 3.00% 5 years 0.00% 7.21 217
02/07/2007 25% 3.00% 5 years 0.00% 10.12 3.31
08/07/2008 25% 3.00% 5 years 0.00% 4.07 1.03
03/04/2009 25% 2.50% 5 years 0.00% 2.74 1.24

: 0L
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Valuation of bonus shares

Bonus shares granted from 2007 to 2009 were measured at fair value according to the following assumptions:

Bonus share grant date Share price on the Vesting period Probability of attaining the condition of

grant date presence at the end of the vesting period
02/07/2007 10.76 2 years 86.96%
03/11/2008 2.79 2 years 86.96%
03/04/2009 3.4 2 years 86.96%

The maximum expense representing the fair value of shares takes into account the probability of presence at the
end of the vesting period and is amortised over a two-year period. For fiscal 2009, the calculated expense
amounted to €172,000 This amount will be subsequently adjusted on the basis of the actual ratio for employees
leaving the company during this period

NOTE 11: Provisions

1/01/09 Increases, Payments in Reversals of Other 31/12/09
Allowances of the period provisions  changes
In thousands of euros . ;
the period unused in the
period
Provisions for contingencies 0 0
Of which the current portion
Of which the non-current 0 0

portion

NOTE 12: Employee benefits

Commitments for retirement severance payments for Esker France employees have been measured according to
the method described under significant accounting policies. At 31 December 2008 this liability represented
€28,000 and was calculated on the basis of the following assumptions:

Assumptions for the measurement of retirement commitments in France

» Discount rate 5.20%
« Rate of salary increases 2.50%
 Retirement age 65 years
* Employee turnover rate 9.58%

In addition, severance benefits payable to employees of the subsidiary Esker Italy totalled €113,000 at 31
December 2009 and break down as follows:

31/12/2008 Increases in the Payments in the Other 31/12/09
period period changes
In thousands of euros
Severance benefits — Esker Italy 124 27 38 113

= ESKER
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NOTE 13: Borrowings

In thousands of euros 31/12/09 31/12/08
OSEO Anvar loan 803 690
Finance leases 978 1,338
TOTAL BORROWINGS 1,781 2,028
Current portion 513 463
Non-current portion 1,268 1,565

OSEO Anvar debt

In fiscal 2006, OSEO Anvar granted Esker France funding for innovation of €580,000 for its development project
for automation infrastructure for on-demand mail delivery. OSEO Anvar provided funding of €230,000 in the 2006
second half followed by €230,000 in the 2007 second half. The balance of €120,000 was paid by OSEO Anvar in
March 2008.

Except if the program is technically or commercially unsuccessful, funding granted must be reimbursed over a
four-year period starting from 30 September 2009.
In 2009, a first instalment of €100,000 was repaid.

In fiscal 2008, OSEO Anvar provided Esker France innovation funding for two projects for a total of €995,000.

The first for €450,000 concerned the project to develop a fully parameterizable automated mail platform. Of this
amount, €180,000 was paid by OSEO Anvar and the balance will be paid no later than 28 February 2011.

The second amount for €545,000 concerned the project to develop document process automation solutions on a
(Software as a Service) SaaS basis. Of this amount, €218,000 was already paid in early 2009 by OSEO Anvar
and the balance will be paid no later than 28 February 2011.

Except if the program is technically or commercially unsuccessful, the funding granted must be reimbursed over a
four-year period starting from 31 March 2012.

This debt that is not subject to interest or a predefined date of repayment was subject to a discount rate over the
period based on 5-year French treasury notes (OAT). At 31 December 2009, the discounted value totalled
€803,000 and the €6,000 difference was recognised under financial income for the period.

46
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Finance leases

Borrowings recognised represent the reverse entry of capitalised finance leases as described above in note 5.

NOTE 14: Other current liabilities

In thousands of euros 31/12/09 31/12/08
Deferred revenue 5,427 5,230
Customer deposits and guarantees 756 536
Other payables 33 37
TOTAL OTHER CURRENT LIABILITIES 6,216 5,803
Of which deferred revenue > 1 year 320 316

Deferred revenue concerns primarily maintenance contracts for which sales are recognised on a straight-line
basis over the duration of the contract.

NOTE 15: Financial instruments

Financial assets

Presentation of different categories of financial assets at 31 December 2009.

As of 31 December 2009 Available-for- Loans and Financial assets Total balance
In thousands of euros sale securities receivables at fair value sheet
through profit or
loss
Other non-current financial assets 239 239
Trade and other receivables 6,957 6,957
Cash and cash equivalents 7,390 7,390

TOTAL FINANCIAL ASSETS 0 7,196 7,390 14,586

Other non-current assets consist primarily of deposits and guarantees paid by the Group.

As of 31 December 2008 Available-for- Loans and Financial assets Total balance
In thousands of euros sale securities receivables at fair value sheet
through profit or
loss
Other non-current financial assets 187 187
Trade and other receivables 7,080 7,080
Cash and cash equivalents 5,726 5,726
TOTAL FINANCIAL ASSETS 0] 7,267 5,726 12,993
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Loans and receivables at amortised cost

In thousands of euros 31/12/09 31/12/08

Gross D?g:’gﬁ Net Gross Degtriz(a) (;' Net
Deposits and guarantees 175 175 154 154
Other receivables and fixed securities 64 64 33 33
Loans to personnel 0 0 0
Trade receivables 6,887 -99 6,788 7,040 -138 6,902
Advances and instalments paid 34 34 0 0
Credits receivable 28 28 23 23
Research tax credit 92 92 143 143
Other receivables 15 15 12 12

TOTAL LOANS AND RECEIVABLES

Financial assets measured at fair value through profit or loss

In thousands of euros 31/12/09 31/12/08
Current Non-current Total Total

Derivative financial instruments

Financial instruments measured at fair value through profit or loss 1,966 1,966 2,153

excluding derivatives

Cash and cash equivalents 5,424 5,424 3,573

TOTAL 7,390 7,390 5,726

Financial assets measured at fair value through profit or loss correspond to cash and cash equivalents recognised
in the balance sheet for €7,390,000 at 31 December 2009. Marketable securities held for trading and destined for
sale within the near future and recognised in the balance sheet under "Cash and cash equivalents" totalled
€1,966,000 at 31 December 2009 and were recognised at market value in accordance with the methods
described under significant accounting policies.

Income from financial assets held for trading at 31 December 2009 totalled €31,000 versus €282,000 at the end
of 2008.

The financial risk management policy is presented in note 16 of the financial statements.

The fair value of all these financial assets equals their balance sheet value.

Financial liabilities

Different categories of financial liabilities at 31 December 2009.

In thousands of euros 31/12/09 31/12/08

Current Non-current Total Total
Borrowings 513 1,268 1,781 2,028
Trade and other payables 1,912 1,912 2,058

TOTAL FINANCIAL LIABILITIES 2,425 1,268 3,693 4,086

Borrowings
Borrowings are analyzed in note 13.

Trade and other payables
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In thousands of euros 31/12/09 31/12/08
Trade payables 1.879 1.989
Advances and down payments received 17 41
Credits to be issued 1 8

Salaried suppliers 15 20
TOTAL TRADE AND OTHER PAYABLES 1,912 2,058

The fair value of financial liabilities equals their balance sheet value. The discounted amount of the OSEO Anvar
loan is disclosed in note 18 of the financial statements.

NOTE 16: Management of risks associated with financial instruments

Credit risk

Esker sells products to customers from a diversified range of sectors in a number of countries. This reduces its
exposure to credit risk. The Company regularly evaluates trade receivable risks and permanently monitors
outstanding trade receivables in relation to the maximum authorised amount.

Presentation of trade receivables due by date at 31 December for 2009 and 2008 respectively:

In thousands of euros Receivable due on the closing date Receivabl Receivables  Total

es not

depreciat depreciated

ed or due

0-3 3-6 6-12 >1

months months months year Total Total Total
Receivables at 31/12 2009 1,319 38 41 0 1,398 99 5391 6888
Receivables at 31/12/2008 1,945 133 58 0 2,136 138 4,766 7040

Liquidity risk

At the end of 2009, Esker Group had no financial debt with the exception of the OSEO Anvar loan and debt
associated with the restatement of finance leases. The Group also has a significant cash surplus providing
adequate resources to finance operations.

The non-discounted contractual flows of outstanding financial liabilities by maturity date are presented as follows
at 31 December 2009 and 31 December 2008:

As of 31 December 2009 2010 2011 2012 2013 2014 >5 Total Tc_)tal
In thousands of euros years car\r/;;nlzg
OSEO Anvar loan 130 150 370 228 0 0 878 803
Finance lease debt 386 359 230 3 0 0 978 978
As of 31 December 2008 2009 2010 2011 2012 2013 >5 Total thal
In thousands of euros years car\;):ll;ge
OSEO Anvar loan 100 130 150 280 100 0 760 690
Finance lease debt 368 383 356 229 2 1338 1338

TOTAL FINANCIAL LIABILITIES 468 513 506 509 102 (0] 2,098 2,028

Foreign exchange risk and analysis of sensitivity

The Group's foreign subsidiaries invoice customers in their local currency. In consequence, 30% of Group sales
are in euros. Foreign exchange risks incurred by Esker concern primarily intercompany transactions (invoicing of
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products, services, royalties) in USD, GDP and AUD. Most of the transactions between subsidiaries are carried
out with the parent company that in consequence incurs the foreign exchange risk.

The existing procedure for hedging foreign exchange risks is based on the analysis and monitoring of:
u Medium-term currency and economic trends;

- Existence of an established date for the collection of receivables and settlement of payables;

"  The volatility of the relevant currencies.

An estimation of foreign exchange risk from an unfavourable increase of one cent of euros (the currency used for
the preparation of financial statements) against the USD, GBP and AUD (for example with the exchange risk for
USD determined on the basis of an increase in the exchange rate of €1.40 for one dollar to €1.41) is provided
below:

As of 31/12/09

In foreign currency usb GBP AUD SGD

Assets 1,349,199 757,545 1,179,060 613,768
Liabilities -423,660 -100,590 -154,467
Position before hedging 925,539 656,955 1,179,060 459,301
Hedging instruments None None None None
Net position after hedging 925,539 656,955 1,179,060 459,301

Foreign exchange risk on the basis of a negative

currency effect of 1 euro cent

In compliance with AMF Interpretation 2 on risk factors, foreign exchange risks are calculated for the total net
position of foreign currencies in the balance sheet. However, sales in the US accounted for close to 43% of this
total and contributed approximately €3,668,000 to the Group’s current operating income before corporate
expenses incurred by France.

The main foreign exchange risk of the Group in consequence concerns this contribution. Any significant change in
the US dollar reduces the US contribution for the coverage of corporate expenses stated in euros. In fiscal 2009,
the negative impact on Group operating profit of a 10 cent decline in the US dollar in relation to the euro would be
€254,000. At constant exchange rates in relation to 2008, the contribution margin generated by the US would be
less than €190,000.

Interest-rate risks

At the end of 2009, Esker Group did not hold any significant interest-bearing financial instruments. In
consequence, the interest rate risk can be considered as nonexistent.

Equity risks

Investment securities held by the Group consist exclusively of capital guaranteed products and consequently do
not result in any risks for the Group. The amounts in the closing balance are presented in note 15 of this
document.

The Group also has a portfolio of treasury shares destined notably for the following purposes (note 10):

" Ensuring the orderly trading of the company's share through a liquidity agreement concluded with an
investment service provider acting on an independent basis;

" Granting stock purchase options to Group employees.

As described in the section on significant accounting policies, treasury shares are recognised as a deduction from
shareholders’ equity and gains and losses that may arise on transactions are recognised directly in reserves
without impacting consolidated Group earnings.
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NOTE 17: Net sales

In thousands of euros 31/12/2009 31/12/2008
Software sales 5,279 6,949
Fax card sales 864 1,076
Contracts for product updates and maintenance 8,480 7,947
Services 3,754 4,489
Traffic 9,104 6,132
NET SALES 27,481 26,593

NOTE 18: Research and development expenses

In thousands of euros 31/12/2009 31/12/2008
R&D expenses for the period -3,336 -3,724
Capitalised development expenditures 1,134 1,181
Amortisation of capitalised development expenditures -771 -547

Research and development expenses not capitalised -3,090

An analysis of development expenditures recorded under intangible assets in fiscal 2009 is presented in note 2.

NOTE 19: Staff costs

In thousands of euros 31/12/2009 31/12/2008
Employee compensation 12,521 13,349
Social security expenses 4,008 4,023
Expenses related to share-based payments 360 416
STAFF COSTS 16,889 17,788

Breakdown of personnel by country:

France Germany United Southern Australia, USA TOTAL
Kingdom Europe Asia
Headcount at
31/12/2009 123 5 13 13 16 75 245
Headcount at
31/12/2008 127 8 17 18 13 88 271
Headcount at
31/12/2007 120 9 17 15 8 88 257
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NOTE 20: Non-current operating income and expenses

In thousands of euros 31/12/2009 31/12/2008
Employee-related litigation, legal and other costs -26 -56
Realised/unrealised currency gains and losses 168 120
OTHER OPERATING INCOME AND EXPENSES 142 64

In fiscal 2009, net currency gains totalled €168,000 that included foreign exchange gains of €81,000 and
unrealised foreign exchange losses of €87,000.

Foreign exchange risks of the Group concerned primarily inter-company transactions in USD, GDP and AUD (see
note 16 concerning the management of risks associated with financial instruments). Unrealised currency losses
were adversely impacted notably by very unfavourable foreign exchange trends of the US dollar.

NOTE 21: Income taxes

Analysis of tax expenses

In thousands of euros 31/12/09 31/12/08
Current tax income / (expense) -76 -142
Deferred tax income / (expense) 395 0
TOTAL TAX EXPENSES/INCOME 319 -142

Deferred tax assets and liabilities

Changes in deferred tax assets and liabilities break down as follows:

In thousands of euros T E)I(E ';ESRSEE'g DEFER"T’iQ

LIABILITIES
BALANCE AT 31/12/2007 1,195 0,
Deferred taxes in the period recognised under profit or loss 0 0
Effect of exchange rate fluctuations 49 0
BALANCE AT 31/12/2008 1,244 0,
Deferred taxes in the period recognised under profit or loss 395 0
Effect of exchange rate fluctuations -42 0
BALANCE AT 31/12/2009 1,597 (0]

As of 31 December 2009, the Group had tax loss carryforwards resulting in the recognition of deferred tax assets
for the following amounts presented by date of expiration:
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In thousands of euros 31/12/2009 31/12/2008
2009 276
2010 171 171
2011 50 50
2012 307 307
> 2012 13,876 13,208
TOTAL 14,404 14,012
Of which indefinite carryforwards 12,537 10,710

Reconciliation of tax

In thousands of euros 31/12/09 31/12/08
Net income 1,157 -1,112
- Share of income in equity-accounted associates 0 0
- Tax expense/income recognised (-/+) -319 142
Net income before tax 838 -970
Ordinary tax rate of the parent company 33.33% 33.33%
Theoretical tax expense/income (-/+) -279 323

Tax base differences :

« Utilisation of tax loss carryforwards not recognised 1,162 0
» Consolidation adjustments not giving rise to deferred taxes -173 109
» Permanent tax differences -511 148
« Losses of prior periods recognised 395 0
« Losses of the period not recognised -170 -658
Tax rate differences (foreign subsidiaries) -86 -50

Differences in applicable taxes

« Standard flat rate taxes and research tax credits -19 -14

TAX EXPENSE/INCOME RECOGNISED (-/+) 319 -142

NOTE 22: Basic earnings per share

Basic net earnings per share and diluted net earnings per share are calculated by dividing the portion of net
income reverting to the Group by the appropriate number of shares. For basic net earnings per share, this is the
weighted average number of ordinary shares outstanding after excluding treasury shares held by the company.

For diluted net earnings per share, the calculation is based on the weighted average number of potential shares
outstanding in the period. This includes notably shares taken into account to calculate basic net earnings per
share plus dilutive stock options, warrants and bonus shares.
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31/12/209 31/12/2008
Net Weighted Weighted
earnings (in average Net earnings average
9 number of (in euros) number of

euros)

shares shares
Basis of calculation for basic earnings per share 1,157,000 4,483,426 -1,112,000 4,379,417
Dilutive stock options , 24,151 N/A N/A
Dilutive bonus shares , 47,967 N/A N/A
Dilutive stock warrants , N/A N/A N/A
Basis of calculation for diluted earnings per share 1,157,000 4,555,544, -1,112,000 4,379,417

Basic earnings per share 0.26 -0.25

Diluted earnings per share 0.25 -0.25
At 31 December 2008, in light of the recognition of a loss, financial instruments issued by the company did not
have a dilutive effect. As a result, diluted earnings per share equalled basic earnings per share.

NOTE 24: Transactions with related parties
Commercial relations between majority-owned Esker Group companies

In connection with commercial relations between Esker Group member companies, amounts are invoiced for the
following:

®  Sales of products by the parent company to subsidiaries;
"  Royalties;

= Marketing expenses re-invoiced;

®  Staff costs re-invoiced;

® Interest on advances.

All these transactions are carried out under normal business conditions and fully eliminated in the consolidated
financial statements.

Other transactions with related parties

®  Compensation and benefits of any nature payable to corporate officers considered as related parties are
presented below.

Nature of compensation paid
As of 31/12/2009 Compensation
In thousands of euros

paid Fixed salary, Variable Benefits in  Attendance
(gross) fees COMPENS kinds fees

ation
Members of the Executive Board 275 241 27 7 0
Members of the Supervisory Board 75 60 0 15
TOTAL 350 301 27 7 15
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NOTE 24: Off-balance-sheet commitments and contingent liabilities

Off-balance sheet commitments and contingent liabilities are presented below.

Payables by maturity

Contractual obligations TOTAL Lessthanl 1-5years Morethan Expense of

(in thousands of euros) year 1year the period
Long-term debt -

Lease finance obligations Information disclosed in note 5

Operating leases 5,266 1,486 3,668 112 1,596

Irrevocable purchase obligations -
Other long-term obligations -

1,486

Most lease agreements concern premises occupied by Group companies. Lease terms (from three to five years),
price index clauses and renewal conditions are specific for each country.

Other leases concern inserting and postage machines in France and a fleet of vehicles.

Commitments by period

Other commitments given and received TOTAL Lessthan 1-5years More than
(in thousands of euros) 1year 1year
Credit lines* 0

Letters of credit =

Guarantees -

Repurchase obligation -
Pledges, mortgages and collateral -
Other commitments given -
TOTAL COMMITMENTS GIVEN

Other commitments received
TOTAL COMMITMENTS RECEIVED
(*) Undrawn authorised credit lines: €200,000
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NOTE 25: Fees paid to auditors and members of their network incurred by the Group

Deloitte & Associés Orfis Baker Tilly Other
2009 2008 2009 2008 * 2009 2008
€ ex- € ex- € ex- € ex- € ex- € ex-

VAT % VAT % VAT % VAT % VAT % VAT %

AUDIT

Work as statutory auditors and
certification of individual and
consolidated financial statements

- for the Issuer 47,700 62% 63,100 86% 29,300 38% 10,350 14% 0 0% 0 0%
- for fully consolidated
subsidiaries 0 0% 30,185 69% 30,444 67% 0 0% 15,158 33% 13,257 31%

Accessory assignments
- for the Issuer

- for fully consolidated
subsidiaries

Subtotal / Audit Services 47,700 39% 93,285 80% 59,744 49% 10,350 9% 15,158 12% 13,257 11%

OTHER SERVICES

Legal, tax and employee-related
services

- for the Issuer

-_fo_rfyllyconsolldated 2882 100% 6,012 100
subsidiaries %

Other

- for the Issuer

- for fully consolidated
subsidiaries

Subtotal / Other Services 2,882 100% 6,012 1

00
TOTAL 47,700 93,285 59,744 10,350 18,040 19,269

* |n 2008, Cabinet Fournand was the previous auditor.

NOTE 26: Post-closing events

No significant events have been identified.

Hisker
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11 STATUTORY AUDITORS’ REPORT

ORFISBAKER TILLY S.A. DELOITTE & ASSOCIES
Le Palais d’Hiver Immeuble Park Avenue
149 boulevard de Stalingrad 81 boulevard de Stalingrad
69100 VILLEURBANNE 69100 VILLEURBANNE
ESKER

Société Anonyme

Immeuble GEO CHAVEZ
10 rue des Emeraudes
69006 LYON

Statutory auditors’ report on the consolidated financial statements

For the year ended 31 December 2009

This is a free translation into English of the statutory auditors’ report on the consolidated financial
statements issued in the French language and is provided solely for the convenience of English
speaking users. The statutory auditors’ report on the consolidated financial statements includes
information specifically required by French law in all audit reports, whether modified or not. This
information is presented below the opinion on the consolidated financial statements and includes
explanatory paragraphs discussing the auditors’ assessments of certain significant accounting and
auditing matters. These assessments were made for the purpose of issuing an audit opinion on the
consolidated financial statements taken as a whole and not to provide separate assurance on
individual account captions or on information taken outside of the consolidated financial statements.

This report on the consolidated financial statements should be read in conjunction and construed in
accordance with French law and professional auditing standards applicable in France.

To the Shareholders,

In accordance with our appointment as statutory auditors at your Annual General Meeting, we hereby report to
you for the year ended 31 December 2009 on:

e the audit of the accompanying consolidated financial statements of Esker,

e the justification of our assessments,

e the specific verification required by law.

The consolidated financial statements have been approved by the Management Board. Our role is to express an
opinion on these financial statements, based on our audit.

. Opinion on the consolidated financial statements

We conducted our audit in accordance with professional practice standards applicable in France. Those
standards require that we plan and perform the audit to obtain reasonable assurance about whether the
consolidated financial statements are free of material misstatement. An audit includes examining, using sample
testing techniques or other selection methods, evidence supporting the amounts and disclosures in the

0 Eicker




Annual Report 2009

consolidated financial statements. An audit also includes assessing the accounting principles used and significant
estimates made, as well as evaluating the overall financial statement presentation. We believe that the audit
evidence we have obtained is sufficient and appropriate to provide a basis for our opinion.

In our opinion, the consolidated financial statements give a true and fair view of the assets and liabilities and the
financial position of the Group as at 31 December 2009 and of the results of its operations for the year then ended
in accordance with the IFRSs, as adopted by the European Union.

Without qualifying the above opinion, we would draw your attention to the changes in accounting rules and
methods arising from the application of new standards and interpretations as of 1 January 2009, as described in
Note 1 to the consolidated financial statements.

Il. Justification of our assessments

The accounting estimates adopted for the consolidated financial statements for the year ended 31 December
2009 were prepared in a context of heavy market volatility and uncertainty regarding economic outlooks, as
mentioned in Note 1 to the consolidated financial statements in the paragraph on “Use of Estimates”. It is in this
context and in accordance with Article L. 823-9 of the French Commercial Code (Code de commerce) that we
conducted our own assessments, which we bring to your attention:

- The "Intangible assets" paragraph in Note 1 describes the accounting rules and methods relating to the
recognition, amortisation and measurement of development costs. With respect to our assessment of the
accounting policies adopted by the company, we analysed the appropriateness of these rules and
methods and their implementation and have satisfied ourselves that the note provides an appropriate
disclosure.

- The "Income taxes and deferred taxes" paragraph in Note 1 describes the accounting rules and methods
relating to the recognition of deferred tax assets arising from tax loss carry-forwards. We analysed the
appropriateness of these rules and methods and assessed the data and assumptions on which these
estimates were based.

These assessments were performed as part of our audit approach for the consolidated financial statements taken
as a whole and contributed to the expression of our opinion in the first part of this report.

1. Specific procedure

We have also verified the information on the Group provided in the management report, in accordance with
professional practice standards applicable in France.

We have no comment to make as to its fair presentation and consistency with the consolidated financial
statements.

Villeurbanne, 27 April 2010
The Statutory Auditors

[French original signed by]

ORFIS BAKER TILLY S.A. DELOITTE & ASSOCIES

Jean-Louis Fleche  Valérie Malnoy Alain Descoins
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