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Item 2.01 Completion of Acquisition or Disposition of Assets
 
On March 17, 2017, FactSet Research Systems Inc. (“FactSet” or the “Company”) acquired BI-SAM Technologies under the terms of the Securities Purchase
Agreement (the “Purchase Agreement”) by and among FactSet, BI-SAM Technologies (“BISAM”), the holder of shares of BI-SAM Technologies, and
Shareholder Representative Services LLC, dated as of March 17, 2017 (the “Acquisition”).
 
On March 20, 2017, FactSet filed a Current Report on Form 8-K to report that it had completed the Acquisition for $205.2 million in cash plus certain
adjustments set forth in the Purchase Agreement, including, among others, a customary working capital adjustment. In such Form 8-K, FactSet stated that it
would file the financial statements of BISAM and pro forma financial information required by Items 9.01(a) and (b) of Form 8-K, respectively, by
amendment as permitted by such Items. The Company is filing this Form 8-K/A to provide such financial statements and pro forma financial information.
 
Item 9.01 Financial Statements and Exhibits

 
(a) Financial Statements of Business Acquired 

 
The audited consolidated financial statements of BI-SAM Technologies as of and for the years ended December 31, 2016
and 2015, and the related notes, as required by Item 9.01(a) of Form 8-K are included as Exhibit 99.1 to this Current Report
on Form 8-K/A and are incorporated herein by reference.

 
(b) Pro Forma Financial Information
 

The unaudited pro forma condensed combined financial information, and related notes, as required by Item 9.01(b) of Form 8-K are included as
Exhibit 99.2 to this Current Report on Form 8-K/A and are incorporated herein by reference.

 
 

(c) Not applicable
 

 
(d) Exhibits
 
 23.1 Consent of KPMG Audit, Division of KPMG S.A., Independent Auditors of BI-SAM Technologies
 
 99.1 Audited Consolidated Financial Statements of BI-SAM Technologies as of and for the years ended December 31, 2016 and 2015
 
 99.2 Unaudited Pro Forma Condensed Combined Financial Information
 
 

 
 



 
 
SIGNATURES
 
Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the undersigned,
hereunto duly authorized.

 
 

 
 

 
FACTSET RESEARCH SYSTEMS INC.
(Registrant)

    
Date: May 31, 2017    By:  /s/ Maurizio Nicolelli
      Maurizio Nicolelli
      Senior Vice President, Chief Financial Officer
      (Principal Financial Officer)
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23.1  Consent of KPMG Audit, Division of KPMG S.A., Independent Auditors of BI-SAM Technologies
   
99.1  Audited Consolidated Financial Statements of BI-SAM Technologies as of and for the years ended December 31, 2016 and 2015
   
99.2  Unaudited Pro Forma Condensed Combined Financial Information
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CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
 
The Board of Directors
BI-SAM Technologies S.A.
 
We consent to the incorporation by reference in the registration statements on Form S-8 (Nos. 333-201498, 333-171667, 333-156649, 333-59839, 333-56870,
and 333-22319) of FactSet Research Systems Inc. of our report dated May 30, 2017, with respect to the consolidated balance sheets of BI-SAM Technologies
S.A as of December 31, 2016 and 2015, and the related consolidated statements of operations, comprehensive income and loss, changes in shareholders’
equity, and cash flows for each of the years then ended, which report is included in the Form 8-K/A of FactSet Research Systems Inc. dated May 31, 2017.
 
 
Paris, May 31, 2017
 
KPMG Audit
Division of KPMG S.A.

 
/s/ Stéphanie Ortega
Partner
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BISAM GROUP
Consolidated Financial Statements

For the years ended 31 December 2016 and 2015
 

 
 
 



 
   

Independent Auditors’ Report
 
The Board of Directors
BI-SAM Technologies S.A.
 
 
Report on the Financial Statements
 
We have audited the accompanying consolidated financial statements of BI-SAM Technologies S.A. and its subsidiaries, which comprise the consolidated
balance sheets as of December 31, 2016 and 2015, and the related consolidated statements of operations, comprehensive income and loss, changes in
shareholders’ equity, and cash flows for the years then ended, and the related notes to the consolidated financial statements.
 
Management’s Responsibility for the Financial Statements
 
Management is responsible for the preparation and fair presentation of these consolidated financial statements in accordance with U.S. generally accepted
accounting principles; this includes the design, implementation, and maintenance of internal control relevant to the preparation and fair presentation of
consolidated financial statements that are free from material misstatement, whether due to fraud or error.
 
Auditors’ Responsibility
 
Our responsibility is to express an opinion on these consolidated financial statements based on our audits. We conducted our audits in accordance with
auditing standards generally accepted in the United States of America. Those standards require that we plan and perform the audit to obtain reasonable
assurance about whether the consolidated financial statements are free from material misstatement.
 
An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in the consolidated financial statements. The procedures
selected depend on the auditors’ judgment, including the assessment of the risks of material misstatement of the consolidated financial statements, whether
due to fraud or error. In making those risk assessments, the auditor considers internal control relevant to the entity’s preparation and fair presentation of the
consolidated 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. Accordingly, we express no such opinion. An audit also includes evaluating the appropriateness of
accounting policies used and the reasonableness of significant accounting estimates made by management, as well as evaluating the overall presentation of
the consolidated financial statements.
 
We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our audit opinion.
 
Opinion
 
In our opinion, the consolidated financial statements referred to above present fairly, in all material respects, the financial position of BI-SAM Technologies
S.A. and its subsidiaries as of December 31, 2016 and 2015, and the results of their operations and their cash flows for the years then ended in accordance
with U.S. generally accepted accounting principles.
 
 
 

Paris La Défense, 30 May 2017
KPMG Audit
Division of KPMG S.A.

 
 

Stéphanie Ortega
 

Partner
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BISAM Group     
Consolidated Statements of Operations     
(in € thousands)     
 
      Years ended 31 December  
  Notes   2016   2015  
             
             
Revenue   4   26,478   21,597 
Operating expenses             

Compensation and benefits   5   19,008   16,989 
Commissions       504   250 
Purchased services and professional fees       1,884   1,989 
Third party data       682   9 
Hosting fees       297   377 
Sales and marketing       369   291 
Rent and office supplies       1,130   1,055 
Travel and entertainment       1,087   1,050 
Depreciation and amortization       2,147   213 
Other       897   1,280 

Total operating expenses       28,005   23,501 
Operating loss       (1,527)   (1,904)

             
Other income (expense)             

Foreign exchange gains/(losses)       173   (599)
Interest expense       (85)   (20)
Other income       82   1 
Other expense       (379)   (45)

Total other income (expense)       (208)   (663)
             
Loss before income taxes       (1,735)   (2,568)
             
Income taxes   6   (153)   334 
Net loss       (1,581)   (2,902)
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BISAM Group
Consolidated Statements of Comprehensive Income/ (Loss)
(in € thousands)
 
   Years ended 31 December  
 Notes  2016   2015  
Net loss for the year   (1,581)   (2,902)
          

Foreign exchange translation adjustment 2  147   (1,153)
          
Other Comprehensive income/ (loss), net of tax   147   (1,153)
          
Comprehensive income (loss) for the year   (1,435)   (4,055)
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BISAM Group
Consolidated Balance Sheets
(in € thousands)
 
   31 December  
 Notes  2016   2015  
          
Cash and cash equivalents 7  7,145   2,078 
Trade receivables, less allowance for doubtful accounts of €0 and €0 in 31 December 2016
and 2015, respectively 8  10,326   1,070 
Prepaid expenses   490   316 
Prepaid commissions 9  2,008   1,249 
Tax receivables and prepayments   1,157   895 
Other receivables   22   233 
Current assets   21,147   5,841 
          
Property, equipment and leasehold improvements 10   654   630 
Intangible assets 11  4,714   134 
Goodwill 11  3,992   - 
Other assets 12  175   199 
Deferred tax assets 6  -   - 
Non-current assets   9,535   963 
TOTAL ASSETS   30,682   6,803 
          
Accounts payables and accrued expenses 13  1,617   1,698 
Accrued compensation and benefits 14  3,469   3,271 
Deferred revenue 4  20,981   4,521 
Taxes payable   834   285 
Short-term debt 15  372   337 
Other liabilities   15   15 
Current liabilities   27,289   10,127 
          
Long-term debt 15  141   267 
Non-current deferred revenue 4  9,541   11,148 
Non-current deferred tax liabilities   996   - 
Non-current other liabilities 18  172   194 
Non-current liabilities   10,850   11,609 
Total liabilities   38,139   21,736 
          
Common shares, €1 par value. Authorized, issued and outstanding, 171,784 and 151,293
shares at 31 December 2016 and 2015, respectively    172   151 
Preferred shares, €1 par value. Authorized, issued and outstanding, 23,891 and 22,919 shares
at 31 December 2016 and 2015, respectively    24   23 
Additional paid in capital   9,369   720 
Retained earnings and other reserves   (14,276)   (11,614)
Current year net loss   (1,581)   (2,902)
Accumulated other comprehensive income   (1,164)   (1,311)
Shareholders' equity 16  (7,457)   (14,933)
          
TOTAL LIABILITIES & SHAREHOLDERS' EQUITY   30,682   6,803 
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BISAM Group
Consolidated Statement of Shareholders' Equity
(in € thousands, except number of shares)
 
  Common Shares   Preferred Shares      Retained   Accumulated         

  

Number
of

Shares   Amount   

Number
of

Shares   Amount   

Additional
Paid In
Capital   

Earnings
and other
reserves   

Other
Comprehensive

Income   

Current
Year

Net Loss   Total  
at 1 January
2015   151,293   151   -   -   720   (11,738)   (158)   -   (11,025)
Net Loss -
current year   -   -   -   -   -           (2,902)   (2,902)
Other
Comprehensive
Income   -   -   -   -   -   -   (1,153)   -   (1,153)
Capital
increase of
Preferred
Shares   -   -   22,919   23   -   -   -   -   23 
Share and
option based
compensation   -   -   -   -   -   124   -   -   124 
   -   -   -                         
at 31
December
2015   151,293   151   22,919   23   720   (11,614)   (1,311)   (2,902)   (14,933)
Net Loss -
prior year   -   -   -   -   -   (2,902)   -   2,902   - 
Net Loss -
current year   -   -   -   -   -   -   -   (1,581)   (1,581)
Other
Comprehensive
Income   -   -   -   -   -   -   147   -   147 
Share and
option based
compensation   -   -   -   -   -   240   -   -   240 
Capital
increase of
Preferred
Shares   -   -   972   1   -   -   -   -   1 
Capital
increase of
Common
Shares   20,491   20   -   -   8,649   -   -   -   8,670 
at 31
December
2016   171,784   172   23,891   24   9,369   (14,276)   (1,164)   (1,581)   (7,457)
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BISAM Group
Consolidated Statement of Cash Flows
(in € thousands)
 
  Years ended 31 December  
  2016   2015  
Cash flow from operating activities         
         
Net loss   (1,581)   (2,902)
Adjustments to reconcile net loss to net cash provided by operating activities         
         

Depreciation and amortization   2,147   213 
         

Share-based payment expense   240   124 
         
Sub-total   805   (2,565)
Net changes in assets and liabilities, net of effects from acquisitions and foreign currency:         
         

Trade receivables   (9,148)   842 
         

Allowance for doubtful accounts   -   (222)
         

Prepaid expenses   (583)   (109)
         

Deferred expenses   (649)   (446)
         

Tax receivables and prepayments   551   80 
         

Other receivables   176   (59)
         

Trade payables   (280)   459 
         

Tax liabilities   150   (143)
         

Employee-related liabilities   (22)   1,022 
         

Other liabilities   (89)   79 
         

Deferred revenues   12,920   1,852 
         
Working capital variation   3,027   3,356 
         
Net cash flow provided by operating activities   3,832   790 
         
Cash flow used in investing activities         
         

Purchases of property, equipment and leasehold   (136)   (96)
         

Acquisition of FinAnalytica, net of cash acquired   (6,314)   - 
         

Other investing activities   (127)   60 
         
Net cash flow used in investing activities   (6,576)   (36)
         
Cash flow from financing activities         
         

Repayments of borrowings   (775)   (472)
         

Capital increase of Common and Preferred Shares   8,670   22 
         

Dividends paid   -   - 
         
Net cash flow provided by (used in) financing activities   7,895   (449)
         
Exchange rate impact   (84)   (404)
         
Net increase (decrease) in cash and cash equivalents   5,067   (99)
         
Cash and cash equivalents at beginning of year   2,078   2,177 
Cash and cash equivalents at year-end   7,145   2,078 
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Notes to the Consolidated Financial Statements

 
1) Organization and Nature of the Business
 

The BISAM Group is a financial technologies software group operating in the asset management sector of the financial services industry. BI-SAM
Technologies SA (the “Company”), the parent, is a private company incorporated and domiciled in Paris, France (43/47 avenue de la Grande Armée,
75016).
 
The Company’s revenues are derived from license and services for performance and risk analysis.
 

2) Summary of Significant Accounting Policies
 

 a. Basis of Presentation
The Company conducts business globally. The accompanying consolidated financial statements include the accounts of the Company and its wholly
owned subsidiaries (the “Group”). All intercompany activity and balances have been eliminated from the consolidated financial statements. The
scope of the Group consolidation is set out below:
 

  % of % of Financial Consolidation Method
Entity Country Interest Control Year-End 2016 2015

BI-SAM Technologies SA France Parent Company     
BI-SAM Ltd. UK 100% 100% 31-Dec Full Full
BI-SAM Inc. USA 100% 100% 31-Dec Full Full
BI-SAM (Asia) Ltd. Hong Kong 100% 100% 31-Dec Full Full
BI-SAM (Switzerland) GmbH Switzerland 100% 100% 31-Dec Full Full
BI-SAM (Singapore) Pte Limited Singapore 100% 100% 31-Dec Full Full
BI-SAM (Australia) Pty Limited Australia 100% 100% 31-Dec Full Full
Bravo Consulting* Bulgaria 100% 100% 31-Dec Full N/A
FinAnalytica Inc.* USA 100% 100% 31-Dec Full N/A
* acquired 26 February 2016       

 
 
The Group financial statements are presented in Euros which is the functional currency of the Company. All values are rounded to the nearest thousand
(€000) except where otherwise indicated.
 
The Company’s consolidated financial statements are prepared in accordance with U.S. generally accepted accounting principles. The preparation of
consolidated financial statements and related disclosures in conformity with accounting principles generally accepted in the U.S. requires management to
make estimates and assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of
the financial statements and the reported amounts of revenues and expenses during the reporting period.

 
The preparation of financial statements requires management to make estimates and assumptions concerning the future. The resulting accounting
estimates will therefore not necessarily equate to the actual outcome. Estimates are made by management based on experience and estimates believed to
be reasonable expectations of future outcomes. Critical accounting estimates and judgements are made in the following areas:

 ■ Revenue recognition
 ■ Carrying value of intangible assets and valuation of goodwill
 ■ Allocation of purchase price to acquired assets and liabilities
 ■ Stock based compensation
 ■ Contingent liabilities
 ■ Recoverability of deferred tax assets
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The Company bases its estimates on historical experience and on various other assumptions that are believed to be reasonable, the results of which form
the basis for making judgments about the carrying values of assets and liabilities. Actual results could differ from those estimates.

 
The Company has evaluated subsequent events through 29 May 2017.
 
The main accounting policies are presented at the beginning of each note to the consolidated financial statements.
 

 b. Recently Adopted Accounting Standards
Reporting Discontinued Operations
In April 2014, the FASB issued an accounting standard update that changes the criteria for reporting discontinued operations. Under the accounting
standard update, a disposal of a component of an entity or a group of components of an entity is required to be reported in discontinued operations if
the disposal represents a strategic shift that has, or will have, a major effect on an entity's operations and financial results when either it qualifies as
held for sale, disposed of by sale, or disposed of other than by sale. This accounting standard update was effective for the Company in 2016 and did
not have a material impact on its consolidated financial statements.

 
 c. Recent Accounting Standards or Updates Not Yet Effective

Revenue Recognition
In May 2014 and July 2015, the FASB issued accounting standard updates which provide clarified principles for recognizing revenue arising from
contracts with clients and supersedes all authoritative literature for revenue recognition, including industry-specific guidance. The core principle of
the revenue model is that an entity recognizes revenue to depict the transfer of promised goods or services to clients in an amount that reflects the
consideration to which the entity expects to be entitled in exchange for those goods or services. These accounting standard updates will be effective
for the Company beginning in 2018. Entities can transition to the standard either with full retrospective or modified retrospective adoption to earlier
years presented in their financial statements or with a cumulative-effect adjustment as of the date of adoption. The current accounting treatment, in
line with US GAAP and SOP97-2, may evolve with the forthcoming ASC 606 applicable as from 1st January 2018. The Company will analyze the
standards effects in 2017 by comparing its historical accounting policies and practices to the requirements of the new standard and identifying
potential differences from applying the requirements of the new standard to its contracts.

 
Going Concern
In August 2014, the FASB issued an accounting standard update that requires management to evaluate and disclose whether there are conditions and
events that raise substantial doubt about an entity’s ability to continue as a going concern within one year after financial statements are issued. The
evaluation and disclosure will be required to be made for both annual and interim reporting periods, if applicable, along with an evaluation as to
whether management’s plans alleviate that doubt. This accounting standard update will be effective for the Company in 2017. The Company does not
believe this new accounting standard update will have a material impact on its consolidated financial statements.

 
Income Statement Presentation – Extraordinary and Unusual Items
In January 2015, the FASB issued an accounting standard update that eliminates from GAAP the concept of extraordinary items. This accounting
standard update will be effective for the Company beginning in 2017. The standard primarily involves presentation and disclosure and, therefore, is
not expected to have a material impact on the Company’s financial condition, results of operations or its cash flows.

 
Simplification Guidance on Debt Issuance Costs
In April 2015, the FASB issued an accounting standard update which changes the presentation of debt issuance costs in the applicable financial
statements. Under the accounting standard update, an entity should present such costs in the balance sheet as a direct deduction from the related debt
liability rather than as an asset. Amortization of the costs is reported as interest expense. This accounting standard update will be effective for the
Company beginning in 2017. This new accounting standard update will not have a material impact on the Company’s consolidated financial
statements.
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In August 2015, the FASB issued an accounting standard update to amend the previous guidance issued in April 2015 and address debt issuance
costs related to line-of-credit arrangements. The accounting standard update allows an entity to present debt issuance costs related to a line-of-credit
as an asset and subsequently amortize the deferred debt issuance costs ratably over the term of the line-of-credit arrangement, regardless of whether
there are any outstanding borrowings on the arrangement. This accounting standard update did not impact the effective date of the previously issued
guidance and it will not have a material impact on the Company’s consolidated financial statements.

 
Customers’ Accounting for Cloud Computing Costs
In April 2015, the FASB issued an accounting standard update to provide guidance on a customer’s accounting for cloud computing costs. Under the
accounting standard update, a customer must determine whether a cloud computing arrangement contains a software license. If so, the customer
would account for the fees related to the software license element in a manner consistent with internal-use software guidance. This new guidance will
be effective for the Company beginning in 2017. The Company does not believe this new accounting standard update will have a material impact on
its consolidated financial statements.

 
Simplification of the Accounting for Measurement-Period Adjustments
In September 2015, the FASB issued an accounting standard update to simplify the accounting for measurement-period adjustments related to a
business combination. Under the accounting standard update, an acquirer must recognize adjustments to provisional amounts that are identified
during the measurement period in the reporting period in which the adjustment amounts are determined. The accounting standard update also
requires acquirers to present separately on the face of the income statement, or disclose in the notes, the portion of the amount recorded in current-
period earnings by line item that would have been recorded in previous reporting periods if the adjustment to the provisional amounts had been
recognized as of the acquisition date. This guidance will be effective for the Company beginning in 2017. The Company does not believe this new
accounting standard update will have a material impact on its consolidated financial statements.

 
Balance Sheet Classification of Deferred Taxes
In November 2015, the FASB issued an accounting standard update to simplify the presentation of deferred taxes on the balance sheet. The
accounting standard update will require an entity to present all deferred tax assets and deferred tax liabilities as non-current on the balance sheet.
Under the current guidance, entities are required to separately present deferred taxes as current or non-current. Netting deferred tax assets and
deferred tax liabilities by tax jurisdiction will still be required under the new guidance. This guidance will be effective for the Company beginning in
2018, with early adoption in fiscal 2017 permitted. The accounting standard update is a change in balance sheet presentation only and, as such, the
Company does not believe this new accounting standard update will have a material impact on its consolidated financial statements

 
Recognition and Measurement of Financial Assets and Financial Liabilities
In January 2016, the FASB issued an accounting standard update to amend its current guidance on the classification and measurement of certain
financial instruments. The accounting standard update significantly revises an entity’s accounting related to the presentation of certain fair value
changes for financial liabilities measured at fair value. This guidance also amends certain disclosure requirements associated with the fair value of
financial instruments. This guidance will be effective for the Company in 2019. The Company is currently evaluating the impact of this accounting
standard update on its consolidated financial statements.
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Leases
In February 2016, the FASB issued an accounting standard update related to accounting for leases. The guidance introduces a lessee model that
requires most leases to be reported on the balance sheet. The accounting standard update aligns many of the underlying principles of the new lessor
model with those in the FASB’s new revenue recognition standard. The guidance also eliminates the requirement in current U.S. GAAP for an entity
to use bright-line tests in determining lease classification. This accounting standard update will be effective for the Company beginning in 2020, with
early adoption in fiscal 2019 permitted. The Company is currently evaluating the impact of this accounting standard update on its consolidated
financial statements.

 
Share-Based Payments
In March 2016, the FASB issued an accounting standard update which simplifies several aspects of the accounting for employee share-based
payment transactions, including the accounting for income taxes, forfeitures and statutory tax withholding requirements, as well as classification in
the statement of cash flow. This accounting standard update will be effective for the Company in 2018. The Company is currently evaluating the
impact of this accounting standard update on its consolidated financial statements.

 
Cash Flow Simplification
In August 2016, the FASB issued an accounting standard update which simplifies how certain transactions are classified in the statement of cash
flows. This includes revised guidance on the cash flow classification of debt prepayments and debt extinguishment costs, contingent consideration
payments made after a business combination and distributions received from equity method investments. The guidance is intended to reduce
diversity in practice across all industries. This accounting standard update will be effective for the Company beginning in 2019. The Company is
currently evaluating the impact of this accounting standard update on its consolidated financial statements.

 
No other new accounting pronouncements issued or effective as of 31 December 2016 have had or are expected to have an impact on the Company’s
consolidated financial statements.

 
 d. Concentration of Risk

Cash and cash equivalents are maintained with several financial institutions. Deposits held with banks may exceed the amount of insurance provided
on such deposits. Generally, these deposits may be redeemed upon demand and are maintained with financial institutions with reputable credit and
therefore bear minimal credit risk.

 
 e. Foreign currencies

Certain wholly owned subsidiaries within Europe, the United States of America, Asia and Australia operate under a functional currency other than
Euros. The financial statements of entities whose functional currency is not the Euro have been translated to Euro at published OANDA.com rates:

 ● At the weighted average exchange rate during the period for profits and losses
 ● At the year-end exchange rate for balance sheet items excluding shareholders’ equity

 ● Equity accounts are translated at historical rates, except for the change in retained earnings during the year which is the result of the income
statement translation process

 
OANDA provides foreign exchange rates using an algorithm to calculate the daily exchange rate for that day and provides the rates through an
interface to the Company’s accounting system. The rate is based on the average ask rate. Because the algorithm uses rates from the entire day, the
daily rate uses the rate from the previous day.
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The following exchange rates were used to translate the financial statements:
 

Entity Currency  

Year End
Exchange Rate at
31 December 2016   

Year End
Exchange Rate at
31 December 2015   

Weighted Average
Rate during the 

12-Months Ending
31 December 2016   

Weighted Average
Rate during the 

12-Months Ending
31 December 2015  

BI-SAM Technologies SA EURO   1.0000   1.0000   1.0000   1.0000 
BI-SAM Ltd. GBP   1.1677   1.3570   1.2254   1.3775 
BI-SAM Inc. USD   0.9492   0.9153   0.9039   0.9011 
BI-SAM (Asia) Ltd. HKD   0.1224   0.1181   0.1165   0.1163 
BI-SAM (Switzerland) GmbH CHF   0.9341   0.9237   0.9177   0.9375 
BI-SAM (Singapore) Pte Limited SGD   0.6564   0.6474   0.6548   0.6561 
BI-SAM (Australia) Pty Limited AUD   0.6859   0.6671   0.6722   0.6781 
Bravo Consulting BGN   0.5133   N/A   0.5140   N/A 
FinAnalytica Inc. USD   0.9492   N/A   0.9039   N/A 

 
 
The resulting cumulative translation adjustment associated with the net assets of foreign subsidiaries are recorded in accumulated other
comprehensive income in the accompanying consolidated statements of shareholders’ equity.

 
Transactions in foreign currencies are recorded at the rate prevailing at the date of the transaction. For license, maintenance and services recognized
evenly over the contractual period, monthly revenue is translated at the average exchange rate. Monetary assets and liabilities, as well as deferred
revenue, denominated in foreign currencies are retranslated at the rate of exchange prevailing at the balance sheet date. All differences are recorded
in the income statement.

 
 f. Leased assets

The determination of whether an arrangement is, or contains, a lease is based on the substance of the arrangement at the inception date. Operating
lease costs are charged to the income statement on a straight-line basis over the term of the lease. There are no material capital leases.

 
3) Business Combinations

 
The Company records acquisitions using the purchase method of accounting. All the assets acquired, liabilities assumed, contractual contingencies and
contingent consideration are recognized at their fair value on the acquisition date. The application of the purchase method of accounting for business
combinations requires management to make significant estimates and assumptions in the determination of the fair value of assets acquired and liabilities
assumed to properly allocate purchase price consideration between assets that are depreciated and amortized from goodwill. The excess of the fair value
of purchase consideration over the fair values of these identifiable assets and liabilities is recorded as goodwill.
 
Contingent consideration issued in a business combination that is classified at acquisition as a liability is remeasured to fair value at each reporting date
until the contingency is resolved. Changes in fair value of contingent consideration are accounted for in earnings. If an obligation to pay contingent
consideration is classified as equity, it is not remeasured and settlement is accounted for within equity.
 
Acquisition-related expenses and restructuring costs are recognized separately from the business combination and are expensed as incurred.
 
BISAM acquired 100 percent of FinAnalytica, Inc. on 26 February, 2016 for $8,550 (€7,824).
 
FinAnalytica, Inc. is a U.S. company with a wholly-owned subsidiary Bravo Consulting located in Bulgaria. The acquisition added an analytical product
to measure risk and is complimentary to BISAM’s B-One product. An outstanding loan to a FinAnalytica shareholder for $450 (€412) was repaid on the
date of closing. In conjunction with the acquisition, the Group issued 19,816 common shares with proceeds of €8,397.
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This acquisition also includes an earn-out provision whereas the Company will pay additional consideration for new customer contracts within one year
following the acquisition and above a specified threshold. The earn-out will be paid in August 2017 if the new contract has not been cancelled prior to the
payment date. At the acquisition date, it was not possible to estimate reliably the revenue of the new customer contracts, as such no earn-out
consideration was included in the total purchase price.
 
Recognized amounts of identifiable assets and assumed liabilities can be summarized as follows: 
 

(in € Thousands)  EUR  
Cognity software  € 5,276 
Customer relationships acquired   887 
Fixed assets   316 
Deferred Commissions   51 
Deferred revenue   (133)
Working capital, net   (387)
Loans   (681)
Deferred tax liability, net   (1,356)
Goodwill   3,851 
Aggregate cash consideration  € 7,824 

 
Working capital, net, included cash and cash equivalents of €1,510. The aggregate change in cash, net of cash included in working capital was €6,314.
 
The fair-value of the Cognity software was determined using the replacement cost method. The estimated time necessary to complete such software has
been valued using a monthly salary rate which is consistent with the wages observed at FinAnalytica. The acquired software has an average useful life of
3 years. Net book value as at 31 December 2016 amounts to €3,950.
 
The fair-value of the Customer relationship asset was determined using the excess earnings method, based on current customer contracts. The acquired
customer relationship asset has an average useful life of 3 years. Net book value as at 31 December 2016 amounts to €664.
 
In addition to these identified intangible assets, deferred tax has been recorded. As at 31 December 2016, net deferred tax liability amounts to €996.
 
Following the acquisition, FinAnalytica was able to sign new customer contracts. Therefore, the Company accrued $379 (€360) as of 31 December 2016
related to the earn out. BISAM also incurred €526 of acquisition related costs. The earn-out and acquisition related costs are included in operating
expenses.

 
4) Revenue Recognition

 
Revenue is measured at the fair value of the consideration received or receivable, considering contractually defined terms of payment and excluding taxes
or duty. Revenue is recognized when the following criteria are met:

 ● Persuasive evidence of an arrangement exists
 ● Delivery has occurred or services have been rendered
 ● Price is fixed or determinable
 ● Collectability is reasonably assured
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The Group acts as a principal in all of its revenue arrangements. Client contracts are multiple-element contracts which include a software term license
and maintenance contracts of one to ten years, implementation services and may include specific development:

 ● License and maintenance are priced and invoiced as a bundle

 ● Implementation services are priced separately, on a time and materials (“T&M”) or fixed price basis. Implementation services start as the license
is delivered to the clients.

 ● Some contracts include specific development services for customers’ requested enhancements or functional gap:
 ■ Pricing for specific development is generally on a fixed-price basis;
 ■ In some contracts, the successful delivery of the specific development is a component of the license and maintenance agreement.

 
After signature of the initial agreement(s), customers may ask for additional services (development services, consulting services, upgrade of initial
support services, etc.).
 
Each component of a contract is accounted for separately if:

 ● The component has stand-alone value to the customer; and
 ● The fair value of the component can be measured reliably.

 
 a. Revenue is recognized as follows:

 
License and maintenance revenue: Revenue from fixed-term license and maintenance is recognized evenly over the initial contractual period when
the client has the right to use the software product and receive the maintenance support services as these components are not separable (not sold
separately and have no reliable fair value). New modules, additional portfolios and other upsell revenue is recognized evenly from the amendment
date to the end of the initial contractual period of the related license. For contracts under tacit renewal, revenue is recognized evenly over the renewal
contractual period.

 
Development revenue:

 ● Software development sold separately from the initial license agreement: Software development made at the request of a specific client
is recognized using a “performance model” based on the achievement of development milestones as set out in the development agreement.
 

 ● Software development sold as part of the initial license agreement: Software development services not separable from the initial license
agreement is recognized evenly over the initial term of the license contract.

 
Professional services revenue: Professional services revenue related to license implementation is recognized over the initial contractual period from
the time the services are rendered. This is because the implementation services cannot be separated from the license and have no stand-alone value.
Post-implementation, professional services revenue is recognized as the services are rendered.

 
Any balance not relating to the accounting period is carried forward as deferred or accrued income on the balance sheet.
 
The company recognizes software license as well as associated implementation in accordance with the software revenue recognition guidance (SOP 97-
2). If the arrangement includes services, then to separate the elements there must be VSOE of fair value for the services. As evidence of VSOE does not
exist for one or all services, then the entire arrangement is recognized ratably over the period during which the services are expected to be performed,
beginning with delivery of the software.
 
The current accounting treatment, in line with US GAAP and SOP97-2, may evolve with the forthcoming ASC 606 applicable as from 1st January 2018.
The Company will analyze the standards effects in 2017 by comparing its historical accounting policies and practices to the requirements of the new
standard and identifying potential differences from applying the requirements of the new standard to its contracts.
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 b. Deferred revenue
 

Deferred revenue relates to invoiced license, development and commissions revenue deferred over the initial contractual period or recorded under the
percentage of completion method (development).

 
Deferred revenue at 31 December is as follows:
 

BISAM Group deferred revenue              
              Balance at         Balance at  

in € thousands
 1 January

2015
 

 Increase   Decrease   

31
December

2015   Increase   Decrease   

31
December

2016  
                             
Deferred licenses   1,671   16,922   (15,097)   3,496   33,974   (21,108)   16,361 
Deferred development   1,032   816   (301)   1,547   79   (237)   1,388 
Deferred consulting   10,334   6,492   (6,199)   10,627   7,304   (5,158)   12,774 
                             
Total   13,037   24,229   (21,597)   15,669   41,357   (26,503)   30,523 

 
 
Deferred revenue as current and non-current liabilities can be summarized as follows:
 

in € thousands  2016   2015  
Current liabilities   20,982   4,521 
Non-current liabilities   9,541   11,148 
Total   30,523   5,669 

 
 

5) Compensation and benefits
 
The average number of full-time equivalent employees, including executive directors, employed by the Group during the year was as follows for the
years ending 31 December:
 

  2016   2015  

Activity  Internal   
Sub-

Contractors   Total   Internal   
Sub-

Contractors*   Total  
Research and Development   53   9   62   32   9   41 
Commercial, marketing and
support   15   1   16   13   1   14 
Professional services and
production   51   9   60   27   3   30 
Management and
administration   21   2   23   19   0   19 

Total   140   21   161   91   13   104 

 
* included employees of Nouvelle Financière BI-SAM SARL, the administrative holding company of BI-SAM Technologies SA. This agreement was terminated
March 1, 2015.
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6) Income taxes

 
The geographical breakdown of loss before provision for income taxes is as follows:
 

(in € thousands)  2016   2015  
France   229   (3,678)
United States   (2,842)   (74)
United Kingdom   481   1,205 
Other   397   (21)
Loss before provision for income taxes   (1,735)   (2,568)

 
 

The components of provision for income taxes were as follows:
 

(in € thousands)  2016   2015  
France   118   8 
United States   18   241 
United Kingdom   91   86 
Other   30   - 
Total current income taxes   257   334 
         
Deferred income taxes         
United States   (411)   - 
   (411)   - 

Total income taxes   (153)   334 
 

  
Significant components of deferred income tax balances consist of the following:

 
(in € thousands)  2016   2015  
Deferred tax assets:         

Net operating loss carryforwards         
France   2,207   1,873 
United States   3,475   - 

Deferred taxes on other temporary differences         
Deferred revenue   1,276   2,106 
R&D expenses   373   110 
Prepaid commission   (70)   (67)
Purchased intangible assets   (1,743)   - 
Rent   5   16 
Statutory retirement indemnities   57   42 
         

Valuation allowance   (6,576)   (4,081)
Deferred tax asset   -   - 
Deferred tax liability   (996)   - 
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The reconciliation of the statutory federal income tax and our effective income tax is as follows:
 

(in € thousands)  2016   2015  
Loss before income tax   (1,735)   (2,568)
Standard rate in France   33.33%   33.33%
Tax benefit at standard rate   578   856 
Difference in tax rates between countries   188   28 
Deferred tax assets not recognized on temporary differences and tax loss carry-forwards
arising in the period   (435)   (1,049)
Taxes not based on taxable income   (16)   (43)
Permanent differences and other items   (162)   (126)
          
Actual tax (expense) benefit   (153)   334 
          
Effective tax rate   8.83%   -13.02%

 
In assessing the realizability of deferred tax assets, management considers whether it is more likely than not that some portion or all of the deferred tax assets
will not be realized. The ultimate realization of deferred tax assets is dependent upon the generation of future taxable income during the periods in which
those temporary differences become deductible. Management considers the scheduled reversal of deferred tax liabilities (including the effect of available
carryback and carryforward periods), projected future taxable income, and tax-planning strategies in making this assessment. Management is also assessing
the net operating losses that may have limitations to offset earnings in future periods due to changes in ownership.

 
Based upon the level of historical taxable income and projections for future taxable income over the periods in which the deferred tax assets are
deductible, management believes it is more likely than not that the Company will not realize the benefits of these deductible differences.

 
7) Cash and cash equivalents

 
Cash and short-term deposits in the statement of financial position comprise cash at banks and on hand and short-term deposits with a maturity of three
months or less and are reported at fair value

 
in € thousands  2016   2015  
Petty cash   1   - 
Bank deposits   7,143   2,078 
Cash and cash equivalents   7,145   2,078 

 
There are no restricted cash balance.

 
8) Trade receivables less allowance for doubtful accounts

 
Trade receivables are recorded at the invoiced amount and do not bear interest. Amounts collected on trade accounts receivable are included in net cash
provided by operating activities in the statement of cash flows. The ageing of the Group’s trade debtors at 31 December 2016 is analyzed as follows:
 

in € thousands  2016   2015  
Current (not yet due)   8,374   528 
Due up to 60 days   1,952   401 
Due from 61 to 120 days   -   91 
Due over 120 days   -   50 
Less: provision for doubtful accounts   -   - 
Total   10,326   1,070 
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Allowances for doubtful accounts are reviewed monthly and recorded on a case by case basis to the extent that the expected recoverable amount is less
than the carrying value. In establishing the required allowance management considers historical losses adjusted to take into account current market
conditions and customers’ financial condition, the amount of receivables in dispute and the current receivables ageing and current payment terms. The
provision as of 31 December is as follows:
 

in € thousands  2016   2015  
Balance at 1 January   -   (222)
Increases   -   - 
Uses   -   - 
Releases   -   222 
Balance at 31 December   -   - 

 
 

9) Prepaid Commissions
 

Prepaid commissions relate to commissions which are due and payable upon contractual closing but are deferred over the initial contractual period along
with the related license revenue. The balance of deferred expenses at 31 December 2016 and 2015 was €2,008 and €1,249, respectively.
 

10) Property, equipment and leasehold improvements
 
Property, equipment and leasehold improvements are stated at cost, net of accumulated depreciation, amortization and/or accumulated impairment losses,
if any.
 
Depreciation and amortization are computed primarily on a straight-line basis over their expected useful lives as follows:

 ● Leasehold improvements – over the lesser of the initial lease term or the estimated useful life of the asset
 ● Furniture, fixtures and fittings – between 5 and 10 years
 ● Office and computer equipment – 3 years

 
At 31 December 2016 and 2015, the Group had no material committed but not yet incurred capital expenditure.
 

in € thousands  2016   2015  
Leasehold Improvements   779   724 
Furniture and Equipment   1,367   691 
Subtotal   2,146   1,415 
Less accumulated depreciation and amortization   (1,492)   (785)
   654   630 

 
 

11) Goodwill and other intangible assets
 
Goodwill is an asset representing the future economic benefits arising from other assets acquired in a business combination that are not individually
identified and separately recognized.
 

As mentioned in Note 3, the company acquired goodwill as a result of the business combination of FinAnalytica of $4,208. Goodwill was recorded in US
Dollars on a US subsidiary of the Company. As such the value was translated as of 31 December 2016 to €3,992.
 

If it is more likely than not that the asset is impaired, the Company records the amount that the carrying value exceeds the fair value as an impairment
expense. The Company performed its annual impairment review at December 31, 2016 and 2015 and determined that it is not more likely than not that
the fair values were less than the carrying values.
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The Company’s identified intangible assets consist of acquired software, as well as software developed for internal use, trademarks and patents from
acquisitions. The identifiable intangible assets are amortized on a straight-line basis over the life of the asset. The remaining useful lives of intangible
assets subject to amortization are evaluated annually to determine whether events and circumstances warrant a revision to the remaining period of
amortization. If the estimate of the remaining useful life is changed, the remaining carrying amount of the intangible asset is amortized prospectively over
that revised remaining useful life. These intangible assets have no assigned residual values. Intangible assets are reviewed for impairment whenever
events or changes in circumstances indicate that the carrying amount of such assets may not be recoverable. Determination of recoverability is based on
an estimate of undiscounted future cash flows resulting from the use of the asset and its eventual disposition, or other appropriate valuation method.
Measurement of an impairment loss is based on recoverability of the asset. Recognition of an impairment loss is based on the extent the carrying value
exceeds the fair value. No impairment of intangible assets has been identified during any of the years presented.
 
Intangible assets are amortized on a straight-line basis over their expected useful lives of 1 to 5 years. Software is amortized over a useful period of 3
years. Research and development costs are expensed as incurred. During the years ended 31 December 2016 and 2015, the Company incurred €4,788 and
€3,879 of research and development costs for computer software to be sold and marketed.
 
During 2016, the Company acquired intangible assets of €5,276 for software technology and €887 for customer relationships, as a result of the business
combination of FinAnalytica.

 
At 31 December 2016:
 

in € thousands  

Gross
Carrying
Amount   

Accumulated
Amortization   

Net
Carrying
Amount  

Software technology   6,958   2,924   4,034 
Customer relationships acquired   920   256   664 
Trademarks   423   407   16 
Total   8,301   3,587   4,714 

 
At 31 December 2015:
 

in € thousands  

Gross
Carrying
Amount   

Accumulated
Amortization   

Net
Carrying
Amount  

Software technology   525   392   134 
Trademarks   -   -   - 
Total   525   392   134 

 
Amortization expense recorded for intangible assets during the year ended 31 December 2016 and 2015 was €1,893 and €38, respectively.

 
12) Other assets

The Group’s other assets at the year-end are analyzed as follows:
 

in € thousands  2016   2015  
Rental deposits   161   164 
Loan security   14   35 
Other deposits   -   - 
Total   175   199 
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No impairment charge has been recorded as BI-SAM remains in good standing with deposit counterparties and all amounts are expected to be recovered.
 

13) Accounts payables and accrued expenses
 

The ageing of the Group’s trade debtors at 31 December is analyzed as follows:
 

in € thousands  2016   2015  
Current (not yet due)   308   1,053 
Due up to 60 days   313   102 
Due from 61 to 120 days   40   42 
Due over 120 days   -   10 
Total   661   1,207 

 
 

Accrued expenses (€956 and €491 as at 31 December 2016 and 2015, respectively) include estimated expenses incurred but an invoice has not been
received. These expenses include professional fees, board of director fees and other operating expenses.
 

14) Accrued compensation and benefits
 

Pensions
The Group provides contributions on behalf of certain employees to public and private defined contribution pension schemes in France, the US and the
UK. Contributions payable in the year are charged to the income statement.
 
In addition, a statutory lump-sum retirement indemnity applies to most French employees as is further detailed below. These benefits are unfunded but do
not vest until the retirement date. Cash outflow related to this indemnity is based on years of service and compensation level and occurs when an
employee formally retires directly from Group employment. As no employee is currently close to retirement age, there will be no cash outflow in the
medium term.
 
The Company records annual amounts relating to its pension and postretirement plans based on calculations that incorporate various actuarial and other
assumptions, including discount rates, mortality, assumed rates of return, compensation increases, turnover rates and healthcare cost trend rates. The
Company reviews its assumptions on an annual basis and makes modifications to the assumptions based on current rates and trends when it is appropriate
to do so. The effect of modifications to those assumptions is recorded in accumulated other comprehensive income and amortized to net periodic cost
over future periods using the corridor method. The Company believes that the assumptions utilized in recording its obligations under its plans are
reasonable based on its experience and market conditions.

 
Accrued compensation and benefits include estimates relating to employee compensation, benefits and tax liabilities. At the end of each fiscal year, the
Company conducts a final review of both Company and individual performance within each department to determine the amount of discretionary
employee compensation.
 
Management takes these and other factors, including historical performance, into account in reviewing accrued compensation estimates monthly and
adjusting accrual rates as appropriate. The amount of the variable employee compensation recorded within accrued compensation as of 31 December
2016 was €2,011 (2015: €1,504).

 
Contingent liabilities are recognized when probable and reasonably estimable.
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The amount of such provisions is based on various factors, such as the facts underlying the risk and previous experience with similar matters.
Management judgement is required to determine the amount of provision recognized, based upon the likely level and timing of potential future cash
flows.

 
Liabilities for pensions and employee claims are included in non-current liabilities at 31 December are as follows:

 
in € thousands  2016   2015  
         
French lump-sum retirement indemnities   172   126 
Employee claims   -   67 
Total contingent liabilities   172   194 

 
 

in € thousands  
Retirement
Indemnities   

Employee
Claims  

         
Balance at 1 January 2015   108   170 
Increases   18   - 
Uses   -   (103)
Releases   -   - 
Balance at 31 December 2015   126   67 
Increases   45   - 
Uses   -   (67)
Releases   -   - 

Balance at 31 December 2016   172     
 

 
The Group operates defined contribution pension schemes for directors and certain employees in the United States and United Kingdom. A statutory
lump-sum retirement indemnity applies to most French employees. The liability is non-vesting and includes employees of Nouvelle Financière BI-SAM
SARL as the Group is ultimately responsibility for those costs under contractual arrangements. This unfunded liability is estimated to be €172 in 2016,
(2015: €126) based on the following actuarial assumptions:
 
 

  2016   2015 
Retirement age (in years):   65   65 
Employee turnover:   High   High 
Employee compensation increase:   2% p.a  2% p.a 
Discount Rate   1.31%   2.0%

 
The Group is involved in a number of potential legal claims in the ordinary course of business, none of which is expected to have a material impact on
the Group’s financial results.
 
 

15) Financial liabilities
 
Financial liabilities are mainly composed of trade payables and financial debts. They are initially recognized at fair value less any directly attributable
transaction costs. Subsequent to initial recognition, these liabilities are measured at amortized cost using the effective interest method.
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The type and maturity of the Group’s financial liabilities as at 31 December was as follows:
 
 

   Nominal   Face    in € thousands  
 Currency  Interest   Value  Maturity  2016   2015  
                   

OSEO 2010 - 3.51% EUR  3.51%  €  400 30/09/16      60 
                   
OSEO 2010 - 0.00% EUR  0.00%  €  650 30/09/17  217   379 
                   
OSEO 2012 - 2.98% EUR  2.98%  €  150 31/08/18  53   83 
                   
OSEO 2012 - 4.63% EUR  4.63%  €  150 31/08/18  53   83 
                   

UBB Loan* EUR
 

3M EURIBOR +
6.096% (min

6.096%)
 

 €  286 14/12/18  191   - 
Total            513   604 
                   

Short-term financial debt            372   337 
                  
Long-term financial debt            141   267 

Total financial debt            513   604 

 
*UBB Loan is held by Bravo Consulting, acquired 26 February 2016.            

 
 BPI France (ex. OSEO) is a quasi-public French entity providing financing to innovative French companies. The loan terms are similar to basic bank
loans but with advantageous interest rates and principal repayment schedules.

 
 
16) Shareholders’ equity

 
The Company has one class of Common Shares in issue and there are no restrictions regarding voting or other distribution or repayment rights. The
Company also has one class of Preferred Shares with no voting rights, except at special meetings of the holders of Preferred Shares. Upon certain capital
events, Preferred Shares will be converted to Common Shares to provide a profits interest to the Preferred Shareholder.
 
In conjunction with the acquisition of FinAnalytica, Inc. in 2016, the Company issued 19,816 Common Shares at a price of €423.78 per share and 675
Common Shares at a price of €400.46. The Company also issued 972 Preferred Shares to an employee.
 

  2016   2015  
         
Common shares   171,784   151,293 
Preferred Shares   23,891   22,919 
Total   195,675   174,212 
Price per share   1   1 
Authorized, issued and outstanding share capital in K€   196   174 

 
Share based payments

 
The Company has issued a number of share options to Group employees. The equity-settled share-based payment awards are valued at fair value at the
grant date and this cost is recognized over the option vesting period. As there is no readily available market price for the options, the Board used the
Black-Scholes option-pricing model to estimate the fair value of the options. There are a number of assumptions that affect the value and the Board has
carefully considered these assumptions in order to derive an appropriate charge for the cost of options.

 
Under the approved and unapproved option schemes the Remuneration Committee can grant options to employees of the Group. Options are granted with
a fixed exercise price which is typically issued at a premium to the market price. Options become exercisable when vesting conditions are met including
performance criteria.
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BSPCE and Options are valued using the Black-Scholes option-pricing model and the fair market value after consideration of market based performance
conditions has been estimated using the following key assumptions:
 

  2016   2015  
         
Dividend rate   0%  0%
Volatility:   30%  30%
Risk-free interest rate:   0.5%  0.5%
Exercise assumption:  at vesting  at vesting 

  
The Company uses company specific historical data to estimate the expected term of the option, such as employee option exercise and employee post-
vesting departure behavior. Since the Company’s shares are not publicly traded and its shares are rarely traded privately, expected volatility is estimated
based on the average historical volatility of similar entities with publicly traded shares.
 
At December 31, 2016, there were 2,760 additional shares available for the Company to grant under the 2015 plan.

 
A summary of the option activity is as follows:

 

  
Number

Outstanding   

Weighted
Average

Exercise Price
per Share   

Weighted
Average

Remaining
Life  

Balance at 1 January 2015   10,105  € 849.04   7.39 
Granted   1,325  € 401.46   9.75 
Exercised   -   -   n/a 
Forfeited   (650)  € 499.15   6.51 
Balance at 31 December 2015   10,780  € 849.20   5.87 
Granted   915  € 401.46   8.75 
Exercised   -   -   n/a 
Forfeited   (610)  € 401.46   8.75 
Balance at 31 December 2016   11,085  € 806.28   5.09 

 
 

Terms of the options plans are as follows:
 

 Expiration Date Exercise Price

Grant
Date Fair

Value
Bons de Souscription de Parts de Createur d'Entreprise (BSPCE) 2 July 2022 €772.50-1,081.50 €277.60
2012 Option Plan 2 July 2022 €309.00-618.00 €277.60
2015 Stock Options 30 September 2025 €401.46 €401.46
 
 
Dividends
 
No dividends were declared or paid in 2016 or in 2015. No dividend is expected to be declared in 2017.
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17) Operating lease commitments

 
The total of future minimum lease payments under non-cancellable operating leases primarily relate to offices in Paris, London, New York and Boston
including office equipment:

 
in € thousands  2016   2015  
Due within one year   581   813 
Due between one year and five years   460   991 
Due beyond five years   -   56 
Total   1,041   1,860 

 
 

18) Fair value and risk management
 
Fair value
Fair Value Measures
Fair value is defined as the price that would be received from selling an asset or paid to transfer a liability (i.e., the “exit price”) in an orderly transaction
between market participants at the measurement date. In determining fair value, the use of various valuation methodologies, including market, income
and cost approaches is permissible. The Company considers the principal or most advantageous market in which it would transact and considers
assumptions that market participants would use when pricing the asset or liability.
 
 
Fair Value Hierarchy
The accounting guidance for fair value measurements establishes a fair value hierarchy that requires an entity to maximize the use of observable inputs
and minimize the use of unobservable inputs when measuring fair value. There are three levels of inputs that may be used to measure fair value based on
the reliability of inputs. A financial instrument’s categorization within the fair value hierarchy is based upon the lowest level of input that is significant to
the fair value measurement. The Company’s assessment of the significance of a particular input to the fair value measurement requires judgment and may
affect their placement within the fair value hierarchy levels. The Company has categorized its cash and cash equivalents within the fair value hierarchy as
follows:
 
Level 1: applies to assets or liabilities for which there are quoted prices in active markets for identical assets or liabilities. These Level 1 assets and
liabilities include cash and cash equivalents of €7,145 as of 31 December 2016 (2015: €2,078).
 
Level 2: applies to assets or liabilities for which there are inputs other than quoted prices that are observable for the asset or liability such as quoted prices
for similar assets or liabilities in active markets; quoted prices for identical assets or liabilities in markets with insufficient volume or infrequent
transactions (less active markets); or model-derived valuations in which significant inputs are observable or can be derived principally from, or
corroborated by, observable market data. There were no Level 2 assets or liabilities held as of 31 December 2016 or 2015.
 
Level 3: applies to assets or liabilities for which there are unobservable inputs to the valuation methodology that are significant to the measurement of the
fair value of the assets or liabilities. There were no Level 3 assets or liabilities held as of 31 December 2016 or 2015.
 
(a)     Assets and Liabilities Measured at Fair Value on a Recurring Basis
 
The following table shows the carrying amounts and fair values of financial assets and financial liabilities:

  Loans and   Other Financial      
in € thousands  Receivables   Liabilities   Total  
Financial assets measured at fair value             

Trade receivables   10,326   -   10,326 
Cash and cash equivalents   7,145   -   7,145 

Financial assets not measured at fair value   17,470   -   17,470 
             
Financial liabilities measured at fair value             

Trade payables   -   (661)   (661)
Long-term financial debt   -   (372)   (372)
Short-term financial debt   -   (141)   (141)

Financial liabilities not measured at fair value   -   (1,174)   (1,174)
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Currency risk
The Group’s principal exposure to exchange rate fluctuations arises from normal business operations. These exposures include the translation of local
currency balances of foreign subsidiaries into the Euro. Changes in foreign currency exchange rates affect translations of revenues denominated in
currencies other than the Euro for accounting purposes. The Group has significant transaction risk as most of the transactions are invoiced to clients in
their local currency being primarily USD for North American clients and GBP for Northern European clients. However, revenues and expenses are
generally denominated in local currency, which reduces economic exposure to foreign exchange risk in those jurisdictions. As the Group continues to
grow and generates greater net profits overseas this exchange rate exposure will increase. Following the increase in the percentage of the Group’s
operations that are overseas, the exposure to USD and GBP has increased.
 
The main balance sheet translation exposure is to the revaluation of trade receivables and payables.
 
Counterparty credit risk
This is the risk that a counterparty will be unable to pay amounts in full when due. Credit risks are associated with deposits with banks and receivables
from customers. The Group has diversified bank deposit counterparties such that this is not considered a material risk. There is no large concentration of
credit risk with customers as the largest customer group currently represents less than 5% of Group revenues. The carrying amount of financial assets
represents the maximum credit exposure.
 
Liquidity risk
This is the risk that the Group will have insufficient funds to meet its cash obligations when due. The Group manages this risk by close monitoring of
projected cash collection from customers and cash obligations to suppliers and salary payments to staff, as well as all other cash commitments. The
Group has cash reserves to reduce the risk that an unforeseen change in the Group’s liquidity position will result in a breach of statutory or other payment
obligations.
 
The following are the contractual maturities of financial liabilities at the reporting date. The amounts are gross and undiscounted.
 

  Carrying       1 - 12   1 - 2   2 - 5  More than 
in € thousands  Amount  Total  Months  Years  Years  5 Years 
                         
Long-term financial debt   513   513   372   141   -   - 
                         
Provisions   172   172   -   -   -   172 
                         
Employee-related liabilities   3,127   3,127   3,127   -   -   - 
                         
Trade payables   582   582   582   -   -   - 
                         
Tax liabilities   834   834   834   -   -   - 
                         
Other liabilities   1,048   1,048   1,048   -   -   - 
                         
Operating lease commitments   -   1,044   584   157   303   - 
                         
Total   6,274   7,318   6,545   298   303   172 
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19) Directors
 

There were eight Directors in 2016 that together were attributed €371 of fees in 2016 (2015: €324). Director’s travel-related expenses were €89 in 2016
(2015: €129).
 

Name  
Tenure

(Months) 2016 Affiliation Tenure (Months) 2015 Affiliation
Donal Smith  12 Independent 12 Independent
William Haney  12 BI-SAM 12 BI-SAM
Alexandre Harkous  12 BI-SAM 12 BI-SAM
Geoffrey Kalish  12 Aquiline 12 Aquiline
Philippe Collas  12 Independent 12 Independent
Michel Haski  12 Independent 12 Independent
Vincenzo La Ruffa  12 Aquiline 12 Aquiline
Igno van Waesberghe  12 Aquiline 5 Aquiline

 
20) Related party transactions
 

Certain administrative and marketing personnel were sub-contracted from Nouvelle Financière BI-SAM SARL (NFB). This agreement was terminated 1
March, 2015. NFB is wholly owned and controlled by Mr. Alexandre Harkous, Member of the Audit Committee, and his family. Amounts paid to NFB,
including a 5% mark-up and VAT, were €521 in 2015. There were no other related party transactions.
 
On 23 February 2016, the Company received a loan from Aquiline Investments S.A.R.L., the Company’s majority shareholder, for $9,500 (€8,363) to
finance the acquisition of FinAnalytica, Inc. The interest rate for the loan was ten percent (10%) per annum. In addition, an exchange rate fee was due
and equal to the difference between the exchange rate of US Dollars to Euros on 11 February 2016 and the average rate during the period the loan was
outstanding. The loan was repaid with proceeds from the sale of common shares on 23 March 2016. Interest was €63.
 
 

21) Subsequent events
 
On 17 March, 2017, FactSet acquired the Company for $205.2 million (€190 million). In conjunction with the acquisition all financial liabilities were
repaid. In addition, all exercisable options were exercised.
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Exhibit 99.2
 
 
FactSet Research Systems Inc.
Unaudited Pro Forma Condensed Combined Financial Information

 
On March 17, 2017, FactSet Research Systems Inc. (“FactSet” or the “Company”) agreed to acquire BI-SAM Technologies (the “Acquisition”)

pursuant to a Securities Purchase Agreement by and among FactSet, BI-SAM Technologies (“BISAM”), the holder of shares of BI-SAM Technologies, and
Shareholder Representative Services LLC (the “Purchase Agreement”). The Company acquired BISAM for $216.9 million in cash, which included $11.7
million of cash paid for certain adjustments set forth in the Purchase Agreement, including, among others, a customary working capital adjustment.

 
To fund the Acquisition, on March 17, 2017, FactSet entered into a Credit Agreement (the “Credit Agreement”) between FactSet, as the borrower,

and PNC Bank, National Association (“PNC”), as the administrative agent and lender (the “Lender”). The Credit Agreement provides for a $575.0 million
revolving credit facility (the “Revolving Credit Facility”). On March 17, 2017, FactSet borrowed $575.0 million in the form of a LIBOR rate loan (the
“Loan”) under the Revolving Credit Facility. The Loan matures on March 17, 2020. There are no prepayment penalties in the event that the Company elects
to prepay the Loan prior to its scheduled maturity date. The principal balance is payable in full on the maturity date.

 
In conjunction with FactSet’s entrance into the Credit Agreement on March 17, 2017, FactSet retired its outstanding debt under an amended credit

agreement between FactSet, as the borrower, and Bank of America, N.A. (“BofA”), as the lender. The total principal amount of the loan outstanding at the
time of the retirement on March 17, 2017 was $365.0 million.
 

The following unaudited pro forma condensed combined financial information (the “pro forma financial statements”) and accompanying notes as of
and for the six months ended February 28, 2017 and for the fiscal year ended August 31, 2016, give effect to the acquisition of BISAM by FactSet. The pro
forma financial statements were prepared as if the Acquisition had been completed as of September 1, 2015 for purposes of the unaudited pro forma
condensed combined statement of operations (the “pro forma statement of operations”) and as of February 28, 2017, for purposes of the unaudited pro forma
condensed combined balance sheet (the “pro forma balance sheet”).
 

The pro forma financial statements are presented for illustrative purposes only and are not necessarily indicative of the financial position or results of
operations that would have actually been reported had the Acquisition occurred on September 1, 2015, for purposes of the pro forma statement of operations
and as of February 28, 2017 for purposes of the pro forma balance sheet, nor is it necessarily indicative of the future financial position or results of operations.
The pro forma financial statements include adjustments to reflect the allocation of the purchase price to the acquired assets and assumed liabilities of BISAM.
The preliminary purchase price allocation for BISAM is subject to revision as more detailed analysis is completed and additional information on the fair value
of BISAM’s assets and liabilities become available. Any change in the fair value of the net assets of BISAM will change the amount of the purchase price
allocable to goodwill.

 
The following pro forma financial statements should be read in conjunction with:
 

 – The accompanying Notes to the Unaudited Pro Forma Condensed Combined Financial Information;
 

 – The audited consolidated financial statements of FactSet as of and for the year ended August 31, 2016 included in FactSet’s Annual Report
on Form 10-K for the year ended August 31, 2016;

 

 – The unaudited condensed consolidated financial statements of FactSet as of and for the six months ended February 28, 2017 included in
FactSet’s Quarterly Report on Form 10-Q for the six months ended February 28, 2017; and

 
 – The audited consolidated financial statements of BISAM as of and for the years ended December 31, 2016 and 2015, filed herewith.
  

 
 



 
 
FactSet Research Systems Inc.
Unaudited Pro Forma Condensed Combined Balance Sheet
As of February 28, 2017
(In thousands)
 
  Historical   Pro Forma  
  FactSet   BISAM   Adjustments    Combined  
ASSETS                  

Cash and cash equivalents  $ 155,351  $ 9,938  $ (7,332) (A)  $ 157,957 
Investments   30,003   —   —    30,003 
Accounts receivable, net   130,825   5,184   —    136,009 
Prepaid taxes   4,760   373   —    5,133 
Deferred taxes   2,693   —   —    2,693 
Prepaid expenses and other current assets   20,408   3,650   (1,952) (F)(G)  22,106 

Total current assets   344,040   19,145   (9,284)    353,901 
Property, equipment and leasehold improvements, at cost   268,795   2,306   —    271,101 

Less accumulated depreciation and amortization   (179,345)   (1,632)   —    (180,977)
Property, equipment and leasehold improvements, net   89,450   674   —    90,124 

                  
Goodwill   506,832   4,225   173,394 (B)   684,451 
Intangible assets, net   104,695   4,706   52,345 (C)   161,746 
Deferred taxes   8,862   —   —    8,862 
Other assets   7,950   216   293 (F)   8,459 

TOTAL ASSETS  $ 1,061,829  $ 28,966  $ 216,748   $ 1,307,543 
                  
LIABILITIES                  

Accounts payable and accrued expenses  $ 51,121  $ 1,815  $ 2,846 (J)  $ 55,782 
Accrued compensation   33,183   2,634   —    35,817 
Deferred fees   37,252   30,747   (20,980) (D)   47,019 
Deferred taxes   767   —   —    767 
Taxes payable   13,056   144   —    13,200 
Dividends payable   19,709   —   —    19,709 

Total current liabilities   155,088   35,340   (18,134)    172,294 
Long-term debt   365,000   —   210,000 (F)   575,000 
Deferred fees   —   —   4,064 (D)   4,064 
Deferred taxes   2,947   1,054   15,599 (E)   19,600 
Taxes payable   10,029   —   —    10,029 
Deferred rent and other non-current liabilities   35,535   637   —    36,172 

TOTAL LIABILITIES  $ 568,599  $ 37,031  $ 211,529   $ 817,159 
                  
STOCKHOLDERS’ EQUITY                  

Common stock  $ 517  $ 209  $ (209) (H)  $ 517 
Additional paid-in capital   704,522   9,988   (9,988) (H)   704,522 
Treasury stock, at cost   (1,512,127)   —   —    (1,512,127)
Retained earnings   1,377,659   (17,024)   14,178 (J)(H)   1,374,813 
Accumulated other comprehensive loss   (77,341)   (1,238)   1,238 (H)   (77,341)

TOTAL STOCKHOLDERS’ EQUITY  $ 493,230  $ (8,065)  $ 5,219   $ 490,384 
                  
TOTAL LIABILITIES AND STOCKHOLDERS’ EQUITY  $ 1,061,829  $ 28,966  $ 216,748   $ 1,307,543 

 
 

See accompanying notes to the Unaudited Pro Forma Condensed Combined Financial Information
  

 
 



 
 
FactSet Research Systems Inc.
Unaudited Pro Forma Condensed Combined Statement of Operations
For the year ended August 31, 2016
(In thousands, except per share data)
 
  Historical   Pro Forma  
  FactSet   BISAM   Adjustments    Combined  
Revenues  $ 1,127,092  $ 27,960  $ (4,556) (I)  $ 1,150,496 
Operating expenses                  

Cost of services   487,409   18,067   4,929 (C)   510,405 
Selling, general and administrative (“SG&A”)   290,007   12,446   —    302,453 

Total operating expenses   777,416   30,513   4,929    812,858 
                  
Operating income (loss)   349,676   (2,553)   (9,485)    337,638 
                  

Other income (expense)   111,317   (918)   (5,010) (K)   105,389 
Income (loss) before income taxes   460,993   (3,471)   (14,495)    443,027 
                  
Provision for (benefit from) income taxes   122,178   133   (4,827) (L)   117,484 

Net income (loss)  $ 338,815  $ (3,604)  $ (9,668)   $ 325,543 
                  
Basic earnings per common share  $ 8.29           $ 7.96 
Diluted earnings per common share  $ 8.19           $ 7.87 
                  
Basic weighted average common shares   40,880            40,880 
Diluted weighted average common shares   41,365            41,365 
 
 
 
 

See accompanying notes to the Unaudited Pro Forma Condensed Combined Financial Information
  

 
 



 
 
FactSet Research Systems Inc.
Unaudited Pro Forma Condensed Combined Statement of Operations
For the six months ended February 28, 2017
(In thousands, except per share data)
 
  Historical   Pro Forma  
  FactSet   BISAM   Adjustments    Combined  
Revenues  $ 582,417  $ 14,636  $ (1,446) (I)  $ 595,607 
Operating expenses                  

Cost of services   258,885   10,813   1,967 (C)   271,665 
Selling, general and administrative (“SG&A”)   141,467   4,571   (449) (M)   145,589 

Total operating expenses   400,352   15,384   1,518    417,254 
                  
Operating income (loss)   182,065   (748)   (2,964)    178,353 
                  

Other expense   (2,755)   (602)   (2,288) (K)   (5,645)
Income (loss) before income taxes   179,310   (1,350)   (5,252)    172,708 
                  
Provision for (benefit from) income taxes   46,017   (318)   (1,749) (L)   43,950 

Net income (loss)  $ 133,293  $ (1,032)  $ (3,503)   $ 128,758 
                  

Basic earnings per common share  $ 3.36           $ 3.25 
Diluted earnings per common share  $ 3.34           $ 3.23 
                  
Basic weighted average common shares   39,659            39,659 
Diluted weighted average common shares   39,900            39,900 
 
 
 
 

See accompanying notes to the Unaudited Pro Forma Condensed Combined Financial Information
 

 
 



 
 
FactSet Research Systems Inc.
Notes to the Unaudited Pro Forma Condensed Combined Financial Information
 
1. BASIS OF PRO FORMA PRESENTATION
 
The pro forma financial statements are based on FactSet’s and BISAM’s historical consolidated financial statements as adjusted to give effect to the
acquisition of BISAM and the debt issued to finance the Acquisition. The pro forma balance sheet as of February 28, 2017 combines FactSet’s historical
balance sheet derived from the unaudited consolidated financial statements from FactSet’s Quarterly Report on Form 10-Q as of and for the six months ended
February 28, 2017 with the historical unaudited interim balance sheet of BISAM for the same period, and has been prepared as if the Acquisition had been
consummated on February 28, 2017.
 
The pro forma statement of operations for the year ended August 31, 2016 was derived from the audited consolidated financial statements from FactSet’s
Annual Report on Form 10-K for the period ended August 31, 2016, and the unaudited historical statement of operations of BISAM for the 12-month period
ended August 31, 2016, and has been prepared as if the Acquisition had been consummated on September 1, 2015. FactSet has a fiscal year end of August 31,
whereas prior to the Acquisition, BISAM had a December 31 fiscal year end. Due to the different fiscal periods, BISAM’s historical operating results were
adjusted to align with FactSet’s fiscal reporting period. The unaudited historical statement of operations of BISAM for the 12-month period ended August 31,
2016 was derived from its historical audited financial statements as of and for the year ended December 31, 2015, and adding the eight-month interim period
ended August 31, 2016 and excluding the corresponding, comparable, preceding eight-month interim period ended August 31, 2015.
 
The pro forma statement of operations for the period ended February 28, 2017 was derived from the unaudited condensed consolidated financial statements
from FactSet’s Quarterly Report on Form 10-Q for the period ended February 28, 2017, and the unaudited historical statement of operations of BISAM for the
six-month period ended February 28, 2017, and has been prepared as if the Acquisition had been consummated on September 1, 2015. Due to the
aforementioned different fiscal periods, BISAM’s historical operating results were adjusted to align with FactSet’s fiscal reporting period. The unaudited
historical statement of operations of BISAM for the period ended February 28, 2017 was derived from its historical audited financial statements as of and for
the year ended December 31, 2016, and the two-month interim period ended February 28, 2017.
 
BISAM’s audited historical consolidated financial statements for the years ended December 31, 2016 and 2015 are included as an exhibit to this Current
Report on Form 8-K/A. The historical consolidated financial information is adjusted in the pro forma financial statements to give effect to pro forma
adjustments that are (1) directly attributable to the Acquisition, (2) factually supportable, and (3) with respect to the pro forma statement of operations,
expected to have a continuing impact on the combined results.
 
These pro forma financial statements were prepared using the acquisition method of accounting in accordance with Accounting Standards Codification
(“ASC”) Topic 805, Business Combinations, and the assumptions and adjustments described in the Notes to the Unaudited Pro Forma Condensed Combined
Financial Information.
 
2. FINANCING
 
In conjunction with the Acquisition, FactSet entered into a Credit Agreement between FactSet, as the borrower, and PNC, as the administrative agent and
lender. The Credit Agreement provides for a $575.0 million Revolving Credit Facility, the proceeds of which were used to fund the acquisition of BISAM.
The Credit Agreement also allows FactSet, subject to certain requirements, to arrange for additional borrowings with PNC for an aggregate amount of up to
$225.0 million, provided that any such request for additional borrowings must be in a minimum amount of $25.0 million. FactSet may request borrowings
under the Revolving Credit Facility until its maturity date of March 17, 2020.   
 
In conjunction with FactSet’s entrance into the Credit Agreement on March 17, 2017, FactSet retired its outstanding debt under an amended credit agreement
between FactSet, as the borrower, and BofA, as the lender. The total principal amount of the loan outstanding at the time of retirement was $365.0 million.
The maturity date on the outstanding loan was September 21, 2018 and there were no prepayment penalties.
 

 
 



 
 
3. PRELIMINARY PURCHASE PRICE ALLOCATION
 
The unaudited pro forma condensed combined financial statements reflect an estimated purchase price of $216.9 million.
Under the acquisition method of accounting, the total estimated purchase price is allocated to BISAM’s net tangible and intangible assets based upon their
estimated fair value as of the date of the Acquisition. Based upon the purchase price and the valuation, the preliminary purchase price allocation, which is
subject to change based on FactSet’s final analysis, is as follows:
 
(in thousands)     
Tangible assets acquired  $ 17,938 
Amortizable intangible assets     

Software technology   18,064 
Customer relationships   38,254 
Tradename   733 

Goodwill   177,619 
Total assets acquired   252,608 

Liabilities assumed   35,714 
Net assets acquired  $ 216,894 

 
Goodwill totaling $177.6 million represents the excess of the estimated purchase price over the fair value of the net tangible and intangible assets acquired
and is allocated among the U.S. and European segment. None of the total goodwill generated from the Acquisition is deductible for income tax purposes.
 
4. PRO FORMA ADJUSTMENTS
 
The pro forma adjustments are based on our preliminary estimates and assumptions that are subject to change. The following adjustments have been reflected
in the unaudited pro forma condensed combined financial information:

  
A. Represents the additional cash used to fund the Acquisition in addition to borrowings from the Credit Agreement.
 
B. Represents the adjustment to remove BISAM’s historical goodwill and record goodwill resulting from the Acquisition. Goodwill will not be amortized,

but will be evaluated for impairment on an annual basis or more frequently if a triggering event occurs. Any change in the fair value of the net assets of
BISAM will change the amount of the purchase price allocable to goodwill. Final purchase accounting adjustments may therefore differ materially from
the pro forma adjustments presented here.

 
C. Represents the adjustment to reflect intangible assets acquired by FactSet at their estimated fair values and to remove historical BISAM intangible assets.

As part of the preliminary valuation analysis, the Company identified intangible assets of software technology, customer relationships and a tradename.
The fair values of the software technology and the tradename were determined using the relief from royalty method. The fair value of the customer
relationships was determined using a multi-period excess earnings method.

 
The following table summarizes the estimated fair value of identifiable intangible assets, their estimated useful lives and the fiscal 2016 and first six
months of fiscal 2017 amortization expense:
 
           Amortization Expense  

(in thousands)  
Estimated
Fair Value   

Estimated Useful
Life in Years   

Twelve months ended
August 31, 2016   

Six months ended
February 28, 2017

 

Software technology  $ 18,064   5 Years    $ 3,613  $ 1,806 
Customer relationships   38,254   16  Years     2,391   1,195 
Tradename   733   4 Years      183    92 

Total  $ 57,051       $ 6,187  $ 3,093 
 
Each intangible asset will be amortized using the method that approximates the pattern in which the economic benefits are expected to be realized.
Software technology, customer relationships and tradenames will be amortized on a straight-line basis. This adjustment presented in the pro forma
statements of operations also removes the historical intangible asset amortization expense recorded by BISAM of $1.3 million and $1.1 million for fiscal
2016 and the first six months of fiscal 2017, respectively.

 
 
 



 
 
D. This adjustment represents the estimated amount to decrease the assumed deferred revenue obligations to its fair value. The fair value of deferred revenue

is based on the estimated costs to fulfill the remaining service obligations plus a normal profit margin. Deferred revenue was reduced by $16.9 million to
its estimated fair value of $13.8 million. In addition, FactSet reclassed $4.1 million of the deferred revenue balance to long-term based on its expected
recognition.

 
E. Represents the adjustment to record the estimated deferred tax liability in connection with the acquired intangible assets noted in Adjustment C using an

estimated statutory rate of 33.3% based upon the markets in which BISAM operates. This adjustment of $19.0 million was partially offset by the removal
of the historical BISAM deferred tax liability of $1.1 million associated with its previously acquired intangible assets and the pro forma adjustment to
include a deferred tax asset of $2.3 million related to BISAM’s foreign net operating loss carryforward which had a full valuation allowance; however is
now expected to be utilized by FactSet in the future.

 
F. The increase to long-term debt reflects the net effect of the $575.0 million of borrowings under the Company’s new Revolving Credit Facility, which was

entered into on March 17, 2017 less FactSet’s retirement of its outstanding debt under an amended credit agreement between FactSet, as the borrower,
and BofA, as the lender. The total principal amount of the loan outstanding at the time of retirement was $365.0 million. See Note 2, Financing, for
further discussion. Additionally, FactSet capitalized $0.4 million in costs associated with the issuance of the new debt, of which $0.1 million was
reported within Prepaid expenses and other current assets and the remainder in Other assets.

 
G. Represents an adjustment of $2.1 million to remove prepaid commissions from BISAM’s balance sheet to align BISAM with FactSet’s variable incentive

policy to expense as incurred.
 
H. Represents the elimination of the historical equity of BISAM.
  
I. As noted in Adjustment D, the Company determined the carrying value of BISAM’s deferred revenue was in excess of its fair value as of the acquisition

date resulting in an adjustment of $16.9 million. After the acquisition, this adjustment will have a continuing impact and will reduce revenue related to
the performance obligations as services are provided over the next seven years. As such, for purposes of these pro forma financial statements, the
Company has adjusted BISAM revenues based on the estimated costs to fulfill the remaining service obligations plus a normal profit margin. The $4.6
million adjustment represents the impact to revenues for fiscal 2016 assuming the transaction was consummated on September 1, 2015. The $1.4 million
adjustment represents the impact to revenues for the first six months of fiscal 2017 assuming the transaction was consummated on September 1, 2015.

 
J. Represents the adjustment to accrue for expenses incurred by FactSet in connection with the acquisition of BISAM, including legal, accounting, tax and

other professional fees.
 
K. Represents the increase to interest expense resulting from the $575.0 million of borrowings under the Company’s Revolving Credit Facility, which was

entered into on March 17, 2017. The interest was calculated on a daily basis at a rate equal to LIBOR plus 1.00%. This adjustment also includes the
amortization of the debt issuance costs discussed in Adjustment F of $0.2 million for fiscal year 2016 and $0.1 million for the first six months of fiscal
2017.

 
L. Represents the income tax effect of pro forma adjustments using an estimated statutory rate of 33.3% based upon the markets in which BISAM operates.
 
M. Represents the adjustment to remove all expenses included in the historical statements of operations related directly to the BISAM acquisition, including

legal, accounting, tax and other professional fees.
 


