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OVERVIEW, BUSINESS MODEL & STRATEGY
for the year ended 27 November 2011

Russell Clements
Chisf Executve Officer
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Overview

SThree Is a specialist permanent and
contract staffing business, currently
compnsed of four main operating brands,
Computer Futures, Huxley Associates,
Progresstve and Real Staffing Group, all
of which operate under a well established
rmulti-brand strategy The first office, as
Computer Futures, opened in London

n 19886, whilst international expansion
started in 1998 with the launch of an office
In Brussels Each brand shares common
services such as finance, information
services, human resources and legal The
Group has grown organically and has a
diverse client base of over 7,000 clients
Currently 60 offices are located globally,
with ambitious expansion plans and our
prionity 1s to grow the business in ine with
the strategy below

From our well-established position i the
1CT sector, the Group has broadened

its operations by buillding fast-growing
businesses serving the Engineerng &
Energy, Banking, Pharmaceuticals &
Biotechnology, Accountancy and job
board sectors The Group began trading
on the London Stock Exchange in
November 2005 and in 2007 launched

a US Level One ADR facility From its
inception, the Group has avoided the high
volume, low margin business mode! In
favour of a focus on high qualty business
The Group's main subsidiary undertakings
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are disclosed n the notes to the financial
statements

This section, the Charrran’s and other
officers’ sections of this Annual Report
provide information relating to the Group's
actvities, 1ts business and strategy and

the principal ngks and uncertainties

faced by the business, iIncluding analysis
using financial and cther KPIs where
necessary These, together with the
Directors' Remuneration Report, Corporate
Governance and Corporate Responstbility
Reports, provide an overview of the Group,
including environmental and employee
matters and give an indication of future
developments 1n the Group’s business
This provides a balanced assessment of
the Group's position and prospects, N
accordance with the Business Review
requirements of the Companies Act 2006

Business model & strategy

SThree specialises n placing permanent
and contract staff in niche segments of
the staffing market, wath the utimate am
of being the most respected and highly
valued international, specialist staffing
services business

For permanent placements, the Group
charges a commission, which Is

typically expressed as a percentage of a
candidate’s starting salary, the quantum
of which depends upon the particular role
specialism, underlying market, geography
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and candidate skills For contract
placermnents, a daily, weekly or monthty
rate may be charged, which includes a
mark up on top of the candidate’s own
rate, the quantum of which depends upon
the particular role spectalism, underiying
rnarket, geography and candidate

skills This simple but successful basic
recruitment business medel 1s bult around
the following core principles

Pure play specialist staffing — SThree
has a twenty five year track record

of success as a pure play specialist
staffing company and we feel no need

to fundamentally change this approach
Wa do not position ourselves as a
Recrutment Process Qutsourcer (RPO)
but as a specialist solution provider with
our consultants offering expertise in high
value niches This means that we do not
need 1o trade value for volume to grow our
business even n our mature markets

Focus on highly skilled, niche
candidates - A key cntena for deciding
the attractiveness of a market is the
extent to which the candidate’s skills
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are 1n short supply This ‘mche within a
niche’ approach means we are typically
representing a candidate for whom there
Is cormpetition amongst employers

This mitigates against margin pressure,
ensures that we benefit from wage/rate
inflation and operate ;n markets where a
high rate of employee churn is the norm

Growth through our multi-brand
model ~ The specialist staffing market 1s
hughly fragmented with the typical player
a small niche operator This reflects the
profile of the candidates whose skillsets
are developed around specialist expertise
and who have a strong preference for
dealing with equally specialist recruiters
By engaging with the candidate in this
way the recruiter IS able to offer the client
higher quality cancidates For this reason
SThree operates as a "House of Brands’
rather than a ‘Branded House' with four
major specialist Brands

Organic growth our default
assumption — We have never acquired
anocther business to date and none of the
ambitious plans we have for the future 1S
predicated upon us doing so in the future
We are not philosophically opposed to the
idea of acquisitions In principle However
in the event we did buy a business it
would be a small bolt-on acquisition
which expedited our growth into a specific
geography and/or segment

Growth through international &
sectoral expansion — Having started
in the UK we now generate around
two thirds of our business fror our
international operations We have
established a total of sixty offices in
seventeen countnes and are adding
approximately six new mnternational
offices each year In parallel having nitially
focused exclusively on the ICT sector,
we now derve around forty percent of
our Gross Profit from the Engineering
& Energy, Banking, Pharmaceuticals &
Brotechnology, Accountancy and job
board sectors

Growth through home grown
management - We prefer wherever
possible to grow the business using
management that we have developed

03
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ourselves - typically from early on in the
indmdual’s career and often direct from
Unwiversity We then provide industry-
leading training and career development
Well over 90% of our management have
come through this route We only hire
external management on rare occasions
where to do so would strengthen our
bandwidth i a particular geography and/
or sector

Senior management engagement
through equity participation - Given
the low barners to entry a key strategic
challenge to scaling staffing businesses
IS retention of semior staff Uniquely in
our sector we operate a ‘tracker share'
or ‘Minonty Interest’ model which
allows selected management to buy

a stake in the business for which they
are responsible, at an early stage This
means they are owner managers who do
not need to leave SThree for an external
wealth creation opportunity

Growth in line with our values -
SThree has a strong cuttural identity
which has been a cntical element in our

Definition and method of

histoncal success and a mgor reason why
we have retained key staff The SThree
values are ‘Energy’, ‘Reward’, 'Rapport’
and 'Respect’ These values are common
across the SThree brands and although
the brands have distinctive propositions,
our values help ensure that we have a
coherent set of shared beliefs across the
organisation and an identity as SThree

Key Performance Indicators (‘KPIs’)
Both financial and non-financial Key
Performance Indicators (KPls) are used
throughout the Group to dnve the
business forward and monttor progress,
with the pnncipal indicators listed in the
table below, including how these apply in
a strategic, remuneration or nsk context
Further analysis is provided within the
Chairman’s and other officers’ sections
of this Annual Report, where this 1s
appropriate

For financial KPls, cornpanson figures
are shown for both the current and prior
year, whilst for non-financial KPIs, other
generally applicable metncs are indicated

Strategic/Remuneration/Risk

KPIs {financial) 201 2010 calculation context
Revenue £542.5m £474 5m  Total fees eamed by the Group, These are very broad indicators of
before any cost deductions how the busmess Is trading
Gross Profit (GP’) £195 5m £1664m Revenue less cost of sales Also
known as Net Fee Income
Profit Before £30.3m £216m Gross profit, less admiristration Same as above, atthough this
Tax (PBT') and expenses and finance Income/costs  measure also shows how efficient
excephonals before exceptional items the Group I1s in terms of managing its
cost base, a key strategic measure
and component of the Group's bonus
arangements
Total Shareholder (14%) 168% TSR s defined as share pnice Generally used by investors but also
Return (TSR’) growth plus dvidends attnbutable to  for the Group’s LTIP {over a three year
sharsholders over a specific pencd  penod)
Earmings Per Share 16.8p 119p  Adusted EPS s defined as profit Generally used by Investors but also
{*EPS’) adjusted before exceptional tems for the year  for the Group's LTIP (over a three year
attnbutable to the Group’s equity period}
shareholders divided by the wexghted
average number of shares inissue
dunng the year
04 SThree plc Report & financial statements 2011
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Definition and method of

Strategic/Remuneration/Risk

KPis (financial) 201 2010 caleulation context
Group Gross Margin 36.0% 351% Gross profit as a percentage of Increasing margins, day rates and
revenue fees, are all ndicators of business
Contract Margin 21 4% 216% Contract gross profit as a percentage ?ouign?;?w/t?rﬁfg)\;: gio,:m,
of contract revenue specialist As such, they are key
Gross Profit per Day £86 70 £84 24 Contract gross profit per average strategic measures and components
Rate number of working days of the Group’s bonus arrangements
Permanent fees £13 0k 121k Average fees of permanent
average placements that started dunng the
penod
Geographical 83% 59% Spiit of gross profit by location of These indicate how well the Group
diversification - client, whether by country or other  1s diversifying geographically, or by
intemational (non UK & regional classification sector and are important as the Group
Ireland) mix seeks to reduce its nsk exposure to
Sectoral diversification 40% 38% Spiit of gross profit by candidate skill i{owerrg}; rct)r:w n mc::e mf “’;re markets
-nanICT set, categonsed by sector s such, Iney are key sralegic
measures and components of the
Group’s bonus arangements
Contract/Perm mix 48%/52% 51%/49% Proportion of gross profit attnbutable Having a mix of both contract and
to ¢ontract and permanent perm business helps 1o protect the
placements Group from cyclical extremes, typical
of the recrutment sector
Conversion Ratio 15.3% 128% The conversion ratio 1s the operatng  These indicate how efficient the
profit stated as a percentage of business 1s in terms of controlling
gross profit and measures both how  costs and consultant productivity,
productive consultants are and how  tuming prefit into cash or collecting
effective the Group is at controling  cash As such, they are key strategic
the costs and expenses assoctated  measures and components of
with its normal operations and its the Group's bonus arrangements
tavel of Investment for the future Focusing on these measures also
Cash Conversion 102% 123% Cash conversion Is calculated as the 221?: or:;locte:;;z;;r:m 1 poor
cash flows from operating actvities
for the year after deducting capex,
stated as a percentage of operating
profit before exceptonal tems and
1s a measure of the Group’s ability to
convert profit Into cash
Days’ Sales 36 37 Represents the length of tme it takes
Qutstanding {'DS0’} or the Company to receve payments
debtor days from its debtors It 1s calculated by
companng how many days' bilings it
takes to cover the debtor balance
Risk Management (see N/A N/A  The Group has a well definred ERM  Some of the specific nsk mitigation
also section below and framework embedded throughout  actions taken dunng 2011 are detalled
Corporate Governance the business using an EBITDA below
Report) measurement scale to assess

SThree plc

impact and probability Risk appetite
tevels are set by the Board and nsks
are regularty rewiewed to ensure
continued alignment with strategy

Report & financial statements 2011
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Defimition and method of

Strategic/Remuneration/Risk

KPIs (financtal) 201 2010 calculation context
People Measures 2,272 heads 1,863 heads These are measures of employee To achieve its strategic growth plans
{(Headcount/Churn) The overall retention and also an indicator of and expand efficiently the Group must
Group how well a business is run Lower attract and retain sufficient headcount,
churn chum will generally result In Increased thereby bulding the expenence POl
% has productmvity, as chum often occurs  and avording constant re-traning As
d once consultants have become such, they are key strategic measures
ecreased \
year on productive, through avoiding having  and components of the Group’s
year to spend time constantly re-traning  bonus amangements
each new intake Dunng the year,
chum reduced in all but four existing
countnes, with one country staying
the same
Interviews Interviews Number of Interviews conducted by Whilst this provides a general measure
have consultants per year of sales team actmity, the number of
ncreased interviews required to translate intc
year on a placement can vary dramatically
year between perm/contract as well as
sactors
Credit Risk {see also A.T% A 64% The Group has a well defined Adherence to this policy helps to
DSO above) — aged B 21% B 26% credt policy, which sets out certan  ensurs that the Group's exposure
debt metncs- C. 6% C 7% minmum requrements in order to to customer/clent default 1s kept to
A. Current D 1% D 1% do business with potential clents/ aminimum The policy also helps to
B 0-30 days E 1% E 2% customers The policy ncludes protect the Group in poor economic
C 31-60 days 100% 100% s,ecific targets for DSO, ageing of  condtions
D. 61-90 days recevables, credit evaluation and
E. Over 91 days payment collection
Strategic 9new 6 newoffices The Group has significantly enhanced  Measures specifically focused on
Development/UK offices in Inyear #s sirategic development capabiiies,  developing the business help to
Framework {country year to fully assess emerging market ensure that the Group is able to
expansion imits) nsks, off strategy nsks, development  maximise 1ts return on Investments
pipeline and also set other new venture and minimise nsks in each geography,
mnmum KPIs, to ensure that they whilst also building on the expenence
grow ina controlled and nsk-cortaned ganed in setting up each strategic
manner, whilst also not neglecting the  new veniure
existing UK business
Compliance targets (by Contract Conftract Above industry standard contractor  Compliance processes are regularty
country/sector) retention/ retention/  compliance targets in respect of reviewed to align with changing local
100% basic/  100% basic  client/contractor terms, rates/duration/ legistation, guard aganst deemed
higher nsk sector  types and ID collecton are set employment and to significantly
sector documents annually, plus there Is zero tolerance  mitigate nsks in higher nsk sectors,
documents on code of conduct breaches or eg ol & gasfresources, where
fines Measures are in line with Board  insurance cover may also be
approved nsk appette levels and strengthened
reviewed on a monthly basis
Environmental N/A N/A  Steadiy mproving targets are being  Measures are agreed strategically, but
(see also Corporate set to reduce the Group's carbon with local implementation parameters,
Responsibility report) footprnt and also make savings In based on specific office location, age
energy expenditure etc
08 SThree plc Report & financial stataments 2011
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Risk management

The Group has well defined Enterpnse
Risk Management ('ERM’) processes,
having articulated both Group and local
nsk appetite measures, all of which are
monitored wia the vanous KPls descnbed
above and underpinned by a forma! Risk
Management Policy

Using this framework, the Board regularly
assesses and re-evaluates the Group's
matenal key nsks and the following are
highlighted as specific areas cf focus

by the Board during 2011, showing the
vanous achons taken to miigate the nsk
and reduce both ikelihood and impact in
each case

Headcount/churn - regional MDs
targets/bonuses are now set aganst
specific retention crnitena, with locahsed
plans in place Inhatves such as the
‘Talent Drain' and the 'Identity’ project
were launched to specifically identify/
remedy areas with hugher levels of churn,
whilst a Group wide profiling Initiative,
including psychometne testing, has also
started

Attracting talent — an improved talent
management process was rolled out,

in Ine with the Group's five year plan,

to identify talent early enough to give
relevant support/development and allow
for effective time line projections Into

the plan A career portal to search for
internal candidates who may not have
appled for positions or who may not be
considered was also launched, along with
a dedicated resource to actively headhunt
suitable senior external staff There are
now also more sophisticated on-boarding
processes to improve cultural/cther
assimilation for those relocating

Tracker share (‘minority interest’)
arrangements - these arrangements are
now better targeted and administratively
streamlined, with governance
strengthened, to promote co-ordinated
sector growth across the business

Supporting the business - project
‘Connect’ was inhated to ensure all
support functions and processes are

fully aligned and effective as the Group
expands, whilst the Group’s structure was
also further rationalised in ine with the
corporate simplfication project announced
in 2010 Consequently the Group now has
far fewer subsidiary comparnies, having
started with 218 in 2010 and with fewer
than 40 remamning at the end of 2011

Cyclicality of business - continued
focus on KPis such as geographical/
sectoral diversification, contract/perm
mix, profit and cash conversion and debt
ratios, all help to ensure that the business
15 as aligned as possible with the prevaling
economic condibons Strategy and
performance are regularly reviewed and
the cost base can be quickly adapted,
should condiions dictate Currently
Investment 1s targeted to growth markets
or geographies and sectors with a good
strategic fit

‘b

Russell Clements
Chief Executive Officer

27 January 2012
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for the year ended 27 November 2011

Clay Brendish
Charman
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Trading Overview

The Group achieved another strong set
of results, despite the ongoing giobal
economic uncertainty and some very
challenging market conditions Our global
expansion has continued as planned, with
our more expenenced UK employees
increasingly being used as the catalyst

to ensure that each new office 1s not only
set up on the nght footing, but 1s also able
to make a sound financial contribution at
the earliest possible opportunity As these
businesses begin to take shape, the key
incdviduals within each region have the
opporturity to invest in those businesses
by way of the Group’s established tracker
share {or 'mmonty interest’) model, as

we continue to back our home-grown
entrepreneunal talent

Only by increasing our geographic and
sector diversification will we be able to
optimise our performance when the
market eventually returns to more normal
condirons Our tned and tested strategy
remans focused on pursuing organic
growth, through continued development
of the Group's longer established
businesses, whilst at the same time also
increasing the Group’s revenues from
other sectors and countries Our busmess
rmodel continues to priontise quality over
volurne, In order to optimise the supenor
margins we consistently achieve This,
together with the multi-brand/niche
focused strategy we operate and our
highly diversified client base, remain crucial
if we are to continue to achieve our goals

The Board has recommended an
Increased final dwvidend for the year in
addition to the intenm ordinary and special
dmdends, pad in early December 2011
This reflects not only the current year's
trading, but also our confidence In the
cash generatve nature of the business
gong forward It also recognises the
importance we place on providing Income
as well as capital returns to our investors

Governance Overview

As Charrman, ! oversee the Group's
governance arrangements, which | regard
to be as good as any within the FTSE 350
We are both mn¢lusive and responsive to

Report & financial statements 2011

our stakeholders, annually engaging with
investors on a range of 1Issues, such as
the appointment of a new Charman, the
tracker share model, introduction of and
changes to the LTIP and on other key
remuneration ISsues

Following our early application of the
principles of the UK Corporate Governance
Code ('the Code’} last vear, we continue to
enhance our reporting on Remuneraton,
Govemance and Corporate Responsibility
(‘CRY I1ssues, in order to accommodate
best practice, as well as changing

investor needs This reflects both our solid
stewardship as well as cur well embedded
governance framework

Durnng the year, the Board reviewed and
improved a number of key areas Some of
these are as follows

Diversity — under the leadership of the
Natasha Clarke, Group's Director of
Strategic Capabiiity, the Group launched

its ‘Identity’ project in order to review

and mprove levels of gender drersity
throughout the business Initial analysis
from this project indicated that, despite
making up 45% of new hires, women made
up only 12% of promotions — a statistic

that we absolutety must improve upon if

we are to develop a credible pipeline at

all management levels Work is now well
underway to agree and implement local
action plans, as well as to set specific
targets, i all regions to start to address

this 1Issue One of our Non Executves,
Alicia Lesniak, has played a cructal role in
mentonng women senior management and
also providing project gudance

Succession planning - the Nommnaticn
Committee has continued the work it
egan in 2010 in order to equip senior
management for Executive or other

high profile Group roles All NEDs act

as mentors to individual members of

the Executive Committee, faciitating
significant remit/role and/or location
changes As aresult, plans are now In
place to promote these indmduals to
undertake Board or other key Group roles
dunng 2012/13 In fact, development
initiatrves have been strengthened
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throughout the Group to ensure that there
IS an appropnate management pipeline

at all levels, including a taulored course at
Henley Management College

Board Evaluation - as recommended
by the Code, the Board, for the first
tme, commissioned Lintstock Ltd, an
independent third party, to undertake
its annual Board/Committee evaluation
exercise, via the following framewaork

The results ¢f this analysis were 1ssued In
January 2012 and recommendations are
to be iImplemented as the year progresses,
with regular ‘one on one’ sessions also
planned The following summarnses some
of the suggested actions

* Board - increase strategic content/
reviews, with less focus on routine tems
and more regular lessons fearnt/Post
Implementation Review (‘PIR') sessions,
Strengthen development, traning
and key risk content, including more
presentations from senior management
and executive support roles,

* Audit Committee - review
membership and better distil Internal
Audit information, whilst also ngorously
testing that function,

* Remuneration Committee - review
membership, whilst also increasing
HR Direstor support, increase
frequency and scope of reviews of

Report & financial staterments 2011

the glebal remuneration structure and
performance,

* Nomination Committee —increase
actwity, broaden and introduce greater
formalty of succession arrangements

| am very pleased to say that the
evaluation exercise concluded that, overall
and individually, the perfarmance of the
Board, each Committee and each Director
was and 1s effective and that all Directors
demonstrate full commitment in their
respective roles

The Bribery Act - following
implementaton of the Bnbery Act in July
2011, comprehensive workshop sessions
were held In many offices, supplemented
by detaled guidance notes This ensures
that cur employees are fully equipped to
comply with the legisiative changes

Values - the SThree business 1s built

on an absolute focus of understanding
our niche markets and delivering high
qualty and tmely permanent and contract
specialist staffing services to our clients

It remans therefore, first and foremost, a
people business and it 1s only as a direct
result of the talent and dedication of our
people that we are able to continue to
grow We therefore continue to embed our
‘Values' imtiative, which looks to ensure
that the SThree core values of Respect,
Rapport, Energy and Reward are at the
forefront of everything that we do, whilst
also ensunng that our employees fee! that
they gan from, ag well as give something
to, the business they work so hard for

Finally, after what has been another
turbulent and challenging year, | would
Iike to thank all employees for ther valued
contribution Despite the continuing
market uncertainties, we beleve that

our prospects for further growth remain
excellent and we are confident of a bnght
future

el

Clay Brendish
Charrman
27 January 2012
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FINANCIAL HIGHLIGHTS

Russell Clements
Chef Executve Officer
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“"We start 2012 against a backdrop

of increased economic uncertainty.
While demand is lower than in the prior
year, it is also undoubtedly the case
that overall, market conditions remain
in far better shape than those we saw
in the aftermath of the global financial
crisis. It is also true that just as sentiment
can deteriorate very quickly, it can also
move in a positive direction equally
rapidly.

"Whatever 2012 has in store for us, we
remain confident that we will make the
best of it. Our seasoned management
team has seen all market scenarios
and has become increasingly

adept in recent years at driving the
best available result in uncertain
circumstances. We willmanage the
business prudently but we will not

lose sight of the great medium term
prospects for our business and where
appropriate we will invest to ensure
that the Group’s future lives up fo ifs
potential.”

Report & financial statements 2011




FINANCIAL HIGHLIGHTS

OPERATIONAL HIGHLIGHTS

A strong performance given the changing market sentiment during the year,

Non-UK&I share of gross profit increased significantly to 63% (2010° 59%), with the trend
expected to continue as the Group becomes ever more international,

New offices opened in Doha, Antwerp, Sac Paulo, Zunch, Luxembourg, Mumbai, Chicago,
Boston and Moscow, bringing the Group total to sixty offices in seventeen countnes;
Permanent placements increased by 13 5% to 7,434 (2010 6,551), with average fees growing
strongly,

Number of active contractors at year end increased by 76% to 4,692 (2010 4,359), with
average gross profit per day rates remaining strong,

Contract versus Permanent mix of gross profit 48% 52% in favour of Contract (2010 51% 49%),
Continued sector diversification, with non-ICT? disciplines now representing 40% of total gross
profit (2010 38%),

78% of gross profit now denved from outside of the UK ICT market (2010 76%),

Total Group headcount at year end increased by 22 0% to 2,272 (2010 1,863),

Year end net cash and term investments of £55 6m (2010 £55 2m) reflecting continued strong

cash generation

{1) Non ICT sectors pnmanly comprise Engineering & Energy, Pharmaceuticals & Biotechnology, Banking and Accountancy & Finance

FINANCIAL HIGHLIGHTS

20N 2010 Change
Revenue £542 5m £474 5m +14 3%
Gross Profit £195 5m £166 4m +175%
Operating profit £300m £212m +412%
Profit before taxation £303m £216m +40 0%
Basic eamings per share 16 8p 119p +41 2%
Diluted earnings per share 16 4p 11 5p +42 6%
Proposed ordinary final dvidend 93p 80p +16 3%
Total ordinary dividend 14 0p 120p +167%
Total dwvidend {ordinary and special) 250p i20p +108 3%

SThree plc

Report & financial statements 2011
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CHIEF EXECUTIVE OFFICER’S REVIEW
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Overview

With the specialist staffing market having
started the year in Ine with the improving
trend saen in the latter part of 2010, the
year ultimately proved to be one of two
contrasting halves The first half was
charactensed by steadily strengthening
sentiment and actvity —even if certain
markets wers stll trading somewhat
below pre-downturn levels This ¢changed
progressively through the second half as
the macro-economic picture detenorated
and stock markets responded accordingly
Given the sentiment-criven nature of the
staffing market, demand detericrated

In line with assocrated decreases n
client and {in particulan candidate
confidence As such, In the final quarter,
the optirrusm fett in the earlier part of the
year was overtaken by a sense of greater
uncertainty

That said, market conditions remained
significantly more robust than those we
expenenced in the depths of the 2008/09
downturn and provided the Group with

a platform that allowed us 1o deliver a
substantial improvement in profitability
whilst continuing to invest in the future

of the business In addition to increasing
sales headcount significantly, we also
opened a further 9 offices, bringing the
overall total to 60, of which 38 are outside
the UK Notwithstanding this ongoing
Investment, we were also in a position

to reward our shareholders with both a
significant improvement n the ordinary
dvidend as well as through the payment
of a substantial spectal dvidend Owerall
then, we can regard our results for 2011
with some satisfaction

Financial Outcome

During the year the Group Gross Profit
{GP) was up 17 5% at £195 5m (2010
£166 4m} and Profit before Tax (PBT) of
£30 3m was up 40% {2010 £216m)

Although 2011 was again a year of
nvestment, the Group had another strong
performance in terms of cash generation
At the end of 2011 net cash (ncluding term
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nvestments) had increased to £55 6m
{2010 £55 2m), after buying back £7 8m
of shares and paying ordinary dvidends
of £14 5m during the 2011 financial year
Our strong cash performance, combined
with the knowledge that even in the most
difficult of circumstances the Group
remains highly cash generative, provided
the context for the Board's decision to
ncrease the total 2011 ordinary dividend
to 14 0p (2010 12 0p), up 16 7% At the
half year the Group also declared a special
divadend of 11 Op per share, which was
paid to shareholders on 2 December
2011 As a result, the total payout to
shareholders for 2011 was 25 0p per
share (2010 12 0p), up 108 3%

The Board believes that the circumstances
which allowed for the payment of the
special dvidend are not a one-off and
hence will penodically review the capital
structure of the Group with a view to,
where prudent, returning surplus cash to
shareholders

Geographical Expansion

The Group continued its well established
programme of international office roll-
outs n a further 9 locations dunng the
year New offices were opened in Doha,
Antwerp, Sao Paulo, Zunch, Luxembourg,
Mumbai, Chicago, Baston and Moscow
brnging the Group total to 80 offices in 17
countries

In aggregate, Group GP generated

from outside of the UK&I was £124 2m
(2010 £981m), up 266% Giventhe
more mature nature of the UK&! staffing
market and despite a strong start to the
year, Including a recaovery in the contract
markst, 2011 UK8I GP of £71 3m ended
the year a more modest 4 5% up on

the prior year (2010 £68 3m) The UK
performance was particularly pleasing
given the very weak UK investment
banking market, demand in most other
sectors was healthy

As a consequence of the faster growth
recorded outside of the UK&l, the Group’s
non UK&I/UKS! business mix underwent
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a further shift in favour of our nternational
operations For 2011 the ratio was 63 37

In favour of non UK&! GP compared with
5941 1n 2010 We see no reason why this
trend will not continue on an ongoing basis
ensunng the Group becomes ever more
internationally diverse Notwithstanding
this, we have confidence In the long term
value of our UK&I franchise and expect

10 see very posiiive returns as sentiment
ultimately improves Given our focus

on niche specialsms, 1N more normal
conditions our candidates remain bughly
sought-after, even in more mature markets
and we have demonstrated over many
years that our UK&I business does not
require hugh rates of GODP growth to post
strong growth

All of our International markets are less
developed than the UK, offering us the
opportunity to drive margin improvement
and benefit from structural market growth
in each A particularly notable example of
this 1s Germany which with GP of £44 3m
(2010 £33 9m) grew by 30 6% and Is now
our second largest geography after the
UK By the end of 2011 we had grown
our headcount in Germany by 457% to
322 consultants (2010 221) We beleve
Germany has enormous scope for further
growth over the medium term given the
scale of the German economy, the size

of the working population and the latter's
“STEM" (Science, Technology, Engineering
& Maths} bias which dovstails well with
SThree’s sectonal strengths

Further international office expansion

1s planned for 2012/13 Currently we
expect to open new offices in Oslo,
Johannesburg, Rio de Janerro, Brisbane,
Lyon, Shanghat, Calgary and Tokyo

Sector Diversification

In recent years the Group has diversified
its portfolio of sectors substantially
However, we have consistently noted
that the rationale for doing so was not

a reflection of concern that our longest
established franchise — the ICT sector

— does not have attractive fong term
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charactenstics As such, it is pleasing to
note that ICT performed robustly with 2011
GP of £116 8m (2010 £102 6m), up 137%
on the prior year Nonetheless, our non
ICT businesses once again grew faster As
a result our non ICT franchises accounted
for 40 4% of total GP (2010 38 3%} In
Gross Profit (GP) terms this amounted to
£78 9m, up 23 8% on the previous year
(2010 £63 8m)

The major non ICT segments for the
Group are Engineering & Energy,
Pharmaceuticals & Biotechnology,
Banking and Accountancy & Finance

Of these Banking had a very challenging
2011, particularly compared with a
strong 2010 By contrast our Energy
teams enjoyed strong trading conditions
throughout the year and this franchise
continues to make an ever more significant
contribution to the Group

As usual, the GP breakdowns given
above are a reflaction of the skill set of

the candidate rather than the business
sector of the chient company Measured by
the latter, rather than a 60% exposure to
the ICT market, only 19% of the Group’s
transactions in 2011 2010 19%) were
with |CT firms per se This mitigates the
Group's exposure o this type of customer,
who are typically {particularly in mature
markets) more margin-sensitive

“High Margin High Value”

Our selective approach to customers
has a drrect bearing on our ability to
consistently pursue our “High Margin
High Value” approach The Group has an
established strategy which 1s focused on
the quality of the business we transact
Given the highly fragmented nature of the
specialist staffing market we do not see
the case for buying market share and, In
the process, exchange value for volume
In particular, we consciously avoid the
lower margin business which is often a
prerequisite of dealing with larger price-
sensiiive clients In our more competitive
rmarkets

13
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In paraflel we look to go “up the food
chain” and place more highly paid
candidates, ether as a function of

the latter's serority and/or therr niche
speciahsation This factor, along with

the positive Impact of an increasing
contributton from higher value
geographies (g g Germany} was reflected
In the robustness of cur fees and contract
rates during the year The Group's overall
contract margin stayed broadly stable

at 21 4% (2010 21 6%) and the average
gross profit per day rate (GPDR) improved
somewhat, up 2 8 % to £86 58 (2010

£84 20) on a constant currency basis

A similar but much more pronounced
value theme was seen in the Group's
permanent bustness The average fee
recorded n 2011 was £13,028 (2010
£12,123) up 7 5% on a constant currency
basts It s worth noting that this was
achieved despite the fact that the Banking
market (with its associated higher-than-
average fees) was weak throughout 2011

Contract/Permanent Business Mix
The recovery seen in 2010 was very much
led by the permanent market with demand
for contract staff far more subdued

for most of the year By contrast, 2011
(particularly the first half) saw a pick-up

in demand for contractors, however,

once agamn, the permanent market grew
at a faster rate The number of contract
runners at the end of 2011 had improved
10 4,692 (2010 4,359) representing an
increase of 76% During the year the
Group made a total of 7,434 permanent
placements (2010 6,551} an increase of
13 5%

The net effect of the above was that
permanent GP represented 52% of the
Group's total In 2011 compared with

49% of GP for 2010 The evolution of

this metric in the near term will be at

least somewhat dictated by the macro-
economic backdrop in 2012 Given berign
conditions we would normally expect a
continuation of the recent trend which has
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favoured an increase in the permanent
weighting However, In a more challenging
environment contract tends to be the

more resttent of the two Either way we are
pleased to have a balanced business with
our significant contract presence providing
some downside protection

Headcount

Market conditions during the year allowed
us to continue to grow sales headcount
in ine with the post downturn hinng
programme we began in the second
half of 2009 As a result the Group
ended 2011 with a total of 2,272 staff
(2010 1,863) an increase of 22 0% on
the prior year and in ine with our overall
prior peak in November 2008 of 2,274
Sales headcount growth was primarity
focused on Rest of World, up 72%, and
Europe, up 35% The UK was up 14%
but still remans very substantially below
Its peak headcount and 1s, increasingly,
contributing staff to other parts of our
International network

Headcount growth for 2012 1s likely to

be far less significant than that seen in
2011 This partly reflects a more uncertain
economic outlook but s also driven by
our desire fo see the large number of new
staff we have recrutted duning the year
become fully productive prior to further
hinng In any case, we will only look to
grow heads where the current and recent
performance of the specific team and the
strength of the demand pipeline ment it
being considered

Outlook

Trying to predict the kind of market
conditions the Group will face dunng 2012
with any accuracy 1s extremely difficult
given the current levels of global economic
and political uncertainty The specialist
staffing market does not have a linear
relationship with GDP growth and there 1S
ample histoncal precedent for growth in
the former to outstnp the latter However,
the staffing market 1s sentiment dnven and
uncertainty is the enemy of confidence
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The market ended 2010 on an “up” which
was sustamed until the middle of 2011
Thereafter, we saw a sequental decline
throughout the second half which resulted
in an end to the year which was far more
subdued than the beginning Nonetheless,
although current demand is lower than in
the pnor year, it is undoubtedly the case
that overall, market conditions remamn in
far better shape than those we saw in

the aftermath of the global financial cnsis

It 1s also true that just as sentiment can
detenorate very quickly, it can also move in
a positive direction equally rapidly

Whatever 2012 has in store for us, we
remain confident that we will make the
best of it We will manage the business
prudently but we will not fose sight of the
great medurn term prospects for our
business and where appropnate we will
invest to ensure that the Group’s future
ives up 10 1its potential In the meantime
we are an agile, cash rich business with a
twenty five year track record of profitabity
Our seasoned management team has
seen all market scenarios and has
become increasingly adept in recent years
in driving the best available result from
uncertain creurnstances

Russell Clements
Chief Executive Officer

27 January 2012
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Revenue for the year increased by 14 3%
to £642 5m (2010 £474 5m) Gross

profit for the year increased by 17 5% to
£195 5m (2010 £166 4m), representing

a Group gross profit margin of 36 0%
(2010 351%) The Group gross profit
margin increased as a result of the

remix in business towards permanent,
which represented 52% of gross profit In
2011, up from 48% 1n 2010 Permanent

Basic earnings per share were 16 8p
{2010 119p), up 41 2% This was driven
by an increase in profit before tax of

40 0% and the lower effective tax rate The
weighted average number of shares used
for basic EPS increased slightly to 120 6m
{2010 119 9m} Fully diuted earnings per
share were 16 4p (2010 11 5p), up 42 6%

The Board previously declared an ntenm
ordinary dvdend of 4 7p per share

Alex Smith revenues are accounted for at 100% gross
Chief Financial Officer margn, whereas contract gross profitis (ri?::)?n:\gszj EES%%%Z?; gszgﬁg t(;
shown after the associated cost of sale 9 3p per share (2010 8 Op), bringng the
Admirustrative expenses increased by total ordinary dnadend for the year to 14 Op
14 1% to £165 6m (2010 £1452m), as per share (2010 12 0p) The final ordinary
the Group scaled up ts operations, hrng  dividend will be paid on 6 June 2012 to
more heads and opening new offices As  those shareholders on the register as at
a result, the Group's conversion ratio grew 4 May 2012
0,
o 15 3% (2010 128%) During the year, the Board also declared a
Group headecount was 2,272 at special dividend of 11 Op per share which
27 November 2011, up 22 0% on the prnor  was paid on 2 December 20112010 nil),
year headcount at 28 November 2010 of as a means of returning surplus cash to
1,863 Average total headcount for the shareholders to improve their total returns
year was 2,042 up 15 2% year on year The Board will peniodically review the
(2010 1,772 capital structures of the Group and intends
Proft befoe tax ncressed by J00% o Lo et L0ST cash when tiegs s
£30 3m (2010 £216m} as the Group
benefitted from positive operational Balance Sheet
geanng from the business expansionand  The Group had net assets of £82 5m
investment in 2010 and earty 2011 at 27 November 2011 (2010 £819m)
Taxation on profit was £100m (2010 gr?o?;istgc;ntg Lédég%ﬁr{gd:;esgtsrge;rt;
£7 4m), representing an effective tax rate
of 33% (2010 34%} The slight reduction Tangible fixed asset capital expenditure
In the effective tax rate was driven by the amounted to £3 Om (2010 £2 8m), relating
geographical mix of taxable profits and the  to investment in IT hardware and the fit out
2% point reduction m the UK Corporation  of new offices Intangible asset additions,
Tax rate during 2011 Based on the current  pnmanly relating to |T softwars purchases
structure of the Group and existing local and developrment costs, remaned level
taxation rates and legislation, it is expected at £2 9m (2010 £2 9m) Total capital
that the underlying effectrve tax rate will expendrture 1s planned o be slightly ahead
remain at around or slightly below this level  of these levels in 2012 as the business
in the near to medium term continues its office opening programme
FINANCIAL REVIEW
Revenue Gross Profit
201 2010 Change 201 2010 Change
Contract £441 5m £3931m +12 3% £94 5m £850m +112%
Permanent £1010m £814m +241% £1010m £814m +241%
Total £542 5m £474 5m +14 3% £195 5m £166 4m +17 5%
16 SThree plc Report & financial statements 2011
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and invests further In developing the
infrastructure to support the globalising
business

As a resutt of the Group gross profit
growing in H2 by 14 5% year on year to
£105 5m 2010 H2 £92 2m), net trade
debtors increased by £74mto £705m
(2010 £63 1m) representing a DSO of 36
days (2010 37 days) and total trade and
other payables increased from £86 2m to
£956m

Cash Flow

At the start of the year the Group had net
cash of £565 2m (including assets held to
matunty of £3 5m} During the year, the
Group generated cash from operating
actvities of £36 4m (2010 £31 8m)
Income taxes paid increased to £8 Om
(2010 £2 8m)

Dunng the year, the Group pad ordinary
dvidends of £14 5m 2010 £14 4m) and
dividends to tracker share or “Minority
Interest” partcipants of £0 7m (2010

£1 0m) The Group also bought back
£76m of shares held 1n treasury, with
the intention of using these to settle the
acquisitions of certan tracker shares
and/or awards of shares under the
Group's share plans

At 27 November 2011 the Group had net
cash of £556m

The Group has recently signed a
committed revolving credit faciity of £20m
with Royal Bank of Scotland which expires
(n January 2017 The Group I1s not currently
drawing down against this facility

Treasury Management and
Currency Risk

The man functional currencies of

the Group are Sterling, the Euro and

the Dollar The Group has significant
operations outside the United Kingdom
and as such 1s exposed to movements in
exchange rates

The Board has undertaken a review of
its currency hedging strategy to ensure
that it remains appropniate The Group
does not actively manage Its exposure
to foreign exchange nisk by the use of

financial instruments The impact of
foreign exchange will become a more
significant 1ssue for the Group as we
expect the business mix to move further
towards International, with the International
business accounting for 64% of gross
profit In 2011 2010 60%) The Group will
continue to monitor its policies in this area

Other Principat Risks and
Uncertainties affecting the Business
Other principal nsks and uncertainties
generally affecting the business activiies
of the Group are detaled within the
Directors' Report section of the Annual
Report for the year ended 27 November
2011, a copy of which will be made
avallable on the Company's website at
www sthree com In the view of the Board,
there 1s no matenial ¢hange expected

to the Group's key nsk factors in the
foreseeable future

Qur strong balance sheet and net cash
continue to give us the confidence to
rmaximise the opportunities that e ahead

Alex Smith
Chief Financial Officer
27 January 2012
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Gary Elden
Chief Strategy Officer
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| am very pleased to report that, despite
the ongoing Macro ecoONOMIC uncertanty,
the Group was able to further expand its
business in new gecgraphies, opening
nine new offices in the year, compared
with six last year In addition, several

new cffices are already well advanced
and planned to open in H1 2012 This,
combined with our ongoing re-branding,
consolidation and lead brand/sector
specialisation initiatives, helps to ensure
that we are continually aligned to our niche
rmarket opportunities

Cur strategic development team and the
cross functional *Strategic Implementation
Group' (‘SIG") actmities have been further
strengthened during the year to ensure
that that they reman fit for purpose This
structure enables Group-wide experts

to share and continually evolve best
practice as we move Into increasingly
more complex and lucrative hugher margin
sectors and geographies
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This necessitated a review of our new
venture risk evaluation processes, which
are essential to protect the existing
business as we expand our model, In
order to increase our risk and comphance
focus 1n some of the more complex

areas, whilst also working more closely
with external partners to faciitate set

up and admimstration of new ventures,
supplemented by expert advice

Each guarter, the Board review completed
new ventures, completed rebrands,
scheduled openngs, a summary of post
implementation reviews ('PIR), current
research projects/business plans, key
strategic Initiatives, key risks and agree
changes to the five year plan

We have also strengthened our strategy
review and PIR processes, so that the
Board can more rigorously engage

In reviewing and testing the Group's
strategy on an ongong basis, whilst alsc
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broadening the scope of some of the
proposals under consideration

Accordingly, each new venture 1s now
categonsed as set out below, based on
the degree of associated nsk

Whilst our trnied and tested strategy
remans pnmartly focused on pursuing
organic growth, we remain open to and
are continually agsessing, other market
opportunities as they anse Despite

the current market uncertamties, | am
excited by the opportunities avallable and
look forward to creating an even more
diversified Group in 2012

Gary Elden
Chief Strategy Officer

27 January 2012
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Complex ventures operationally, will definitely require external resources and
significant cormpetitor analysis

Ventures in virgin termtory, In some cases external resources may aid us

[T Ventures where SThree has some expenence in the country, but the venture
meurs a higher operational nsk than Amber ventures, 1 € complex regulation, a
European country which we have extensively tested but have no physical presence

Ventures where SThree has a presence in the country but not in the city
Ventures where SThree already has a presence in the city

AW =" QO3 -0ROL03 —

L4

P el el et e e L L T T e p—— S A

SThree plc Report & financial statements 2011

-




BOARD OF DIRECTORS AND SECRETARY

Report & Financial Statements 2011

The Board brings together a wealth of expenence across differing sectors and businesses on an international basis
Most importantly, all share a passton for the business and have a desire to maximise the opportunities availlable
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RUSSELL CLEMENTS
Chief Executive Officer

Russell Clements has sarved as SThree's Chief Executive Officer sinca 2004 having previously held the position
of Deputy Chief Executive Officer since 2001 He worked for VNU Business Publications, before joining Computer
Futures In 1986 shortly after its nception as the group's second employee He subsequently served as Sales
Director and Managing Director of Computer Futures Russell holds a degree n Government from the University of
Essex and is also a graduate of the Advanced Management Program at the Wharton Business School, Unwversity of
Pennsylvania He 1s former Charrman of the Association of Professional Staffing Companies (APSCo)

GARY ELDEN
Chuef Strategy Officer

Gary Elden was appointed to the Board i July 2008, having been with the Group since 1880, when he joined
Computer Futures He has held a number of senior positions, including that of founding Managing Director of
Huxdey Associates in his rote as Chief Strategy Officer, he has responsibility for the expansion of the Group's
nternational operations and non-ICT discipines

ALEX SMITH
Chief Financial Officer

Alex Srmith joined SThree in May 2008, having held a number of semior financial and operational roles in the leisure
and retal sectors Most recently he held the position of Integration Finance Director at TUl Travel PLC Pnior to this
he was Finance Drrector of First Choice’s UK Mainstrearn business, at WH Smith pic, as Managing Director of its
Travel Retal business and held senior financia! roles at Travelodge and Forte PLC Alex has a degree in Economics
from Durham University and 1s an Associate of the Institute of Chartered Accountants in England & Wales

STEVE HORNBUCKLE
Group Company Secretary

Steve Hornbuckle was appointed to the role in October 2006 Siave has over twenty years’ company secretanal
expenence, having held Deputy and Assistant Secretary positions within a vanety of Iisted companies, including
Intertek Group plc, BPB pi¢, Kidde plc, Railtrack Group plc, London & Manchester Group plc and English China
Clays plc Steve 1s a Fellow of the Institute of Chartered Secretanes {'ICSA), sits on the ICSA Company Secretanies’
Forum and Investor Relations Socwety Policy Committee and was voted Company Secretary of the Year n 2011
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CLAY BRENDISH
Chairman

Clay Brendish, CBE (oined the SThree Board In May 2010 as Non Executve Charman Clay 1s currently Non
Exacutive Charman of Anite Group plc Clay has Non-Executive Directorshipship with Herald Investment Trust

plc Hes a trustee of Economist Newspapers Limited a Director of The Test and ltchen Association Limited and a
member of the Administrative Board of the Elster Group SE

In August 2011 Clay retired as a Non-Executive Director of the BT Board and in May 2001 Clay retired as Deputy
Chairman of CMG plc, a European ICT company that was estabkshed in 1964 Clay's appointment as Deputy
Chairman followed CMG's merger with Admiral plc in June 2000 Prior 1o the merger Clay was Executive Charman
of Admiral plc that he co-founded in 1979 Admiral pic employed over 2500 people in 8 countnes  As Charman,
Clay had pnmary responsiblity for the strategic direction of Admiral, Investor relations and acquisihions

TONY WARD
Non Executve Director {(Servor Independent Non Executive Director)

Tony Ward, OBE was apponted to the SThres Board n August 2006 and 1o the SThree Remuneration and
Nomination Committees in October 20068 Tony currently chairs the Remuneration Committee and has over thirty
years expenence in a vanety of senior executive roles with blue chip companies, including BAA ple, Kingfisher plc
and Grand Metropoltan Group plc He joned BAA in 1997 as Group MR Director and was Services Director from
1999 until March 2007, being responsible for actvities including [T, Secunty, Rail and Arside Operations Tony was
a board director of BAA plc between Novernber 1999 and July 2006 Tony is a Non Executive Director of the OCS
Group Limited, an adwvisor to Manchester Square Partners LLP, and a Consumers' Association Council Member,

a Fellow of the Chartered Institute of Personnel Development, a former Deputy Chairman of the Commission for
Racial Equality, and a graduate of the Unveraity of Leeds

ALICJA LESNIAK
Non Executive Director

Alicja Lesniak was appointed to the SThree Board in May 2008, to the SThree Audit Comrnittee in July 20086, the
Remuneration Gommittee in February 2008 and the Nomination Commuttee in Apnl 2008 Aticja 1s currently a Non
Executive Director of Channel 4 and Next Fifteen Communications Group plc and was, unibl 30 September 2009,
CFO of Aegs plc and has over thirty years expenence in fast moving service businesses, in the latter twenty years
holding serior financial and managenal roles within the advertising/media sector, including seven years with BBDO
Worldwide, latterty as Chief Financial Officer for BBDO EMEA, and saven years at WPP Group plc, where she held
positions as Chief Financial Officer for Ogitvy & Mather Worldwide and Managing Director of J Walter Thompson

in the UK Pror to joining the advertising sector she held senior management positions with Arthur Andersen &

Co, having onginally qualified as a Chartered Accountant with them in 1976 Alicja 1s a Fellow of the Institute of
Chartered Accountants in England & Wales and holds a degree in Mathematics from Impenal College

PAUL BOWTELL
Non Executive Director

Paul Bowtell was apponted to the SThree Board and as Charman of the SThree Audit Committee, in November
2007 and Nomination Committee in Apnl 2008 and 1s currently a Non Executve Director of Caprta Group ple and
Chief Financial Officer of Gala Coral Group Paul has extensiva expenence gained from senior finance roles i1 a
vanety of companies including most recently as Chief Financial Officer of TUI Travel PLC, but also with First Choice
Holdays PLC and British Gas, a subsidiary of Centnca plc, where he was appointed Finance Director in 2002
Pnor to that, Paul was with WH Smith plc, where he held a number of corporate centre roles before becoming
Finance Director of the UK Retall business, as well as senior tax roles at Forte and Arthur Andersen Paul 1s an
Associate of the Institute of Chartered Accountants in England & Wales

NADHIM ZAHAWI
Non Executwve Director

Nadhim Zahawi, MP was appointed to the SThree Board and 10 the Remuneration and Audit Committees in May
2008 Nadhim s the former CEQ and co-founder of YouGov plc, a leading international onling market research
agency and became MP for Stratford on Avon in May 2010 He 1s a member of the Business Innovation and Skills
Select Commuttee of the House of Cormmons He Is the author of Masters of Nothing - The crash and how 1t will
happen again unless we understand human nature He was previously European marketing director at Smith &
Brooks, with responsibility for marketing brands such as Warner Bros, Disney and Barbie Nadhim i a patron of
Peace One Day and holds a degres in Chemical Engineenng from UCL
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The Directors present ther Annual Report
on the activities of the Group, together
with the financial statements and auditors’
report for the year ended 27 November
2011

Principal risks and uncertainties

A commentary on the Board's main areas
of nsk mitigation focus during 2011 1s
included in the Cverview, Business Model
& Strategy section However, some of

the principal nsks facing the business
generally are set out as follows

Macro-economic environment/
cyclicality - The performance of the
Group has a relationship and dependence
on the underlying growth of the
economies of the countnes nwhich it
operates In so far as it impacts client and
candidate confidence Whilst 2011 saw
some improvement in certan markets, the
situation was by no means fully recovered
by historical standards This nigk is
mitigated in part by mantaining

» a balance of ternporary and permanent
recruitment,

» a broad exposure across geographies
and sectors,

+ a flexible cost base that enables us
to react swiftly to changes in market
conditions by increasing or reducing
costs as appropriate, and

= a strong balance sheet with committed
debt facilities

A key part of the Group's strategy

IS to continue to grow the size of its
international businesses to reduce the
Group's reliance on any one specific
econcmy, geography or sector

Competitive environment - The
Group continues to face competitor nsk
in the markets where the provision of
permanent and temporary recrutment

IS most competitive and fragmented,
being generally the UK, Ireland and the
Netherlands There is strong competition
for clients and candidates, although
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we generally resist pncing and margin
pressures across our speciahst actvities
The Group’s strategy Is to grow its
international businesses more aggressively
In new geographies (particularly outside
Europe) and sectors, to focus on more
specialist niches, which tend to be

less competitive, whilst also improving
the efficiency and operaticns of our
businesses generally Where markets

are still in a development phase, pricing
pressure 1S less of a risk and our strategy
I to rapiclly grow our businesses in these
terntories In all markets we are subject
to both existing and new competition
from both small start-ups as well as large
multi-nationals, as costs of entry ¢an be
relatively low, although these costs have
gradually nsen with increased levels of
comphiance reguired from local regulators
and clients

Commercial relationships/insolvency
risk — The Group benefits from close
commercial relationships with key clients,
predominantly in the private sector,
although it is not dependent on any single
key clent The Group s always subject

to the nsk that some customers might be
unable to fulfil obhgations and even more
50 1N a poor economic climate

Availability of candidates - The
avallability of highly skilled/qualty
candidates 1s essental to operating in
niche/high margn areas and changes

in the other nsk areas ¢an affect

candidate supply Expanding into

newer geographies/sectors can provide
protection aganst potentally lower
candidate avalability in some morg mature
markets

Contractual rnisk — Clienis increasingly
require more complex levels of
compliance in their contractual
arrangements The Group takes these
responsibiiies sencusly and contracts
are therefore closely controlied via the
Group's centralised Legal and Business
Administration functions and subject

to regular audit in orcler to reduce non-




DIRECTORS" REPORT

SThree pic

compliance nsks The Group sets out clear
gudance on the approval of contractual
terms and monitors the application
thereof, especially any exceptions to the
standard hability/insurance position, which
require approval via the Legal Department
or Group Company Secretary The placing
of temporary workers generally represents
greater risk for the organisation than
permanent placements and wherever
possible contractual clauses place
responsibility for supervision and control
directly with the client, excluding any
consequential loss and imiting the Group's
aggregate hability

People — The Group 1s heavily reliant on
the ability to recru, tran and develop
people o meet its growth strategy At
the same time, the Group’s business
model demands flexibility to expand or
consolidate, depending on the economic
environment In response 1o this, the
Group 1s focused on engaging with and
developing its key managers in each
sector/geography and 1s committed

to ensunng it has competitive pay and
benefits structures, clearly Iinked to
performance, combined with a succession
planning process Through training

and development, it seeks to provide
ndwiduals with leadership, sales, key
customer management and general
business skills that support the Group's
expansion needs, whilst providing

a rewarding and challenging career
Regional and Country managers are also
focused on allocating resources In respect
of the best Group opportunities avalable

Information Technology (‘IT’) -

The Group 1s reliant on delivering its
service to clients through a number of
technology systems These are housed
In vanous locations and the Group has
capacity to cope with a data or system
loss as a result of a significant event
through the establishment of disaster
recovery sites that are physically based
In separate locations to the ongoing
cperations A nurmber of important

Report & financial statements 2011

suppliers provide cntical IT nfrastructure
and the performance and robustness

of these suppliers 1s monitored to

ensure business-cntical processes are
safeguarded as far as 1s practicably
possible [T systems are penodically
reviewed to ensure they remain effective
and project management teams review
nsks associated in upgrading key systems,
utilising robust management tools which
monitor progress across the life of any

IT project The business also continues
to review and enhance its ability to cope
with a significant data or other loss via its
business continuity arrangements

Regulatory environment and
legislative changes - The specialist
recruitment industry is governed by
increasing levels of compliance, which
vary from country to country and market
to market The Group s committed to
meeting all of its regulatory responsibilities
and continues to strengthen tts internal
controls and other processes with respect
to legal and contractual obligations

As employment laws are changed or
harmonised, this creates new nsks and
opporturities The contract market 15
more heavily regulated and changes in
legislation (such as changes in managed
service company legisiation or to contract
worker nghts) may impact the Group The
Group therefore ensures that its policies,
processes and systems reflect best
practice, wherever possible in order to
meet the legal requirements of the markets
in which it operates

Foreign exchange — The Group has
significant operations outside the UK and
IS consequently exposed to movements
in exchange rates As the business mix
maoves further towards international,

the impact of foreign exchange wll
become a more significant issue The
Board therefore regularly reviews its
treasury strategy to ensure that it remains
appropriate and currently the Group does
not actively manage its exposure to foreign
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exchange nsk by the use of financial
instruments

Post balance sheet events

There have been no significant events
since the balance sheet date other than
the RBS revolving credit facility, put in
place in January 2012

Results and dividends

Information in respect of the Group's
profits, dwvidends and cother key financial
information 1s contained within the
Overview, Charman’s and other officers’
sections of this Annual Report

Directors and therr interests

The Directors of the Company, including
biographies, are shown within the Board
of Dwrectors and Secretary section, earlier
in this Annual Report, with further details
of Board Committee membership being
set out in the Corporate Governance
Report All Directors served throughout
the financial year and, n accordance with
the UK Corporate Governance Code,

will retire at the 2012 AGM and submit
themselves for re-election, with further
information contamned in the Notice of
Meeting

Other than employment contracts and
Minonty Interest loans to Gary Elden, none
of the Directors had a matenal interest

In any contract with the Company or its
subsidiary undertakings Key terms of

the Directors’ service contracts, interests
in shares and options and tracker share
('Minorty Interast’) loans are disclosed in
the Directors’ Remuneration Report

Suppher payment policy, essential
contractors and change of control

It 1s Group policy to comply with terms

of payment negotiated with suppliers
Where payment terms are not negotiated,
the Group endeavours to adhere to the
suppliers’ standard terms SThree plc acts
as a holding company for the Group and
does not trade and consequently does
not have an average creditors’ payment
penod Trade credrtors of the Group at

27 November 2011 were equivalent to

26 days’ purchases (2010 24 days) The
Group has business relationships with a
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number of contractors but s not reliant on
any single one

There are no sigrificant agreements to
which the Company 1s party that take
effect, alter or terminate upon a change
of control of the Company following a
takeover offer, with the exception of the
RBS revohang credit facility agreement, in
place from January 2012

The Company does not have agreements
with any Director or employee that would
provide compensation for loss of office

or employment resulting from a takeover,
except that provisions of the Group's share
plans and tracker share (‘Minonty Interest’)
arrangements, may cause optons, awards
or minority sharsholdings to vest on a
takeover

Share capital

Details of the authorised and 1ssued share
capital of the Company, together with
movements dunng the year are shown in
the notes to the financial statements

Tracker share arrangements
{‘minority interests or Ml mode?y’)

The Group regards (ts tracker share
model as a key factor n its success and
it 1s planned to create more of these each
year, on similar terms to those previousty
created, subject to shareholder approval

Entrepreneunal employees wathin the
Group often create ideas for new business
opportunities, which the Group may

elect to pursue and develop Historically
the Group has engaged with such key
employees in settting up new brands for
the purpose of pursuing these new ideas,
which have typically evolved organically
out of one of the existing SThree
businesses, with the relevant managers
then being given the opportunity to
manage and develop that new brand
Typically, those managers of the new
SThree brand will be able to invest, at the
Company's discretion, in the new venture
and share In its success as well as the risk
of fallure

As In pnor years, only the Group’s key
entrepreneural employees may be invited
to invest in the creation of any new tracker
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share business In order to receve equity
ownership such employees must invest
in any stake at far value and be actvely
engaged in that business for a minmum
term of between three and five years
Should the employee wish to dispose

of therr stake, the Company retans
pre-emption nghts

The minimum term for each new tracker
share stake is set at the outset and will
normally be five years, but will never be
less than three years, in order o allow the
Group flexibility to adapt to the Indmdual
needs of its brands and businesses and
differing rates of growth

Although there are a number of different
businesses in which key employees are
invited to invest, each invitation will be
on generally similar terms to that used
previousty and it 1s normally therefore

appropnate to put only one resolution
to shareholders each year, with each
authonty being granted for five years,
although automatically renewed at each
following AGM, or any adjournment
thereof

The proposed resolution, together with the
standard terms upon which the tracker
shares are normally based, are outlined
within the notice of AGM

Substantial shareholdings

As at the date of this document, the
Group has been notified, in accordance
with the Companies Act, of the following
significant interests In the ordinary share
capital of the Company, although any
interests of Directors which amount to
over 3% are shown in the Directors’
interests table wathin the Directors’
Remuneration Report

Number Percentage
Name of shareholder of shares shareholding
AXA 5,153,356 423%
Blackrock 6,137,031 4 99%
Wilham Frederick Bottriell 9,327,764 766%
F&C Management 6,096,679 502%
Fidelty 6,028,475 4 95%
HBOS ple 6,883,314 521%
JO Hambro 6,223,977 519%
JP Morgan Asset Management (UK) Limited 7,021,061 507%
Legal & General Group plc 4,841,179 397%
Martin Curne Investment Management Limited 4,314,627 312%
Standard Life Investments Limited 11,330,732 9 46%
Sunil Wickremeratne 10,601,874 878%

Authority to make purchases of
own shares

The Company s, untl the date of

the forthcoming AGM, generally and
unconditicnally authonsed to buy back
a proportion of its own ordinary shares
Duning the year various share purchases
were made, which are held as treasury
shares and the Directors will seek to
renew the authority to purchase up to
10% of the Company's 1ssued share
capital at the AGM
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Directors’ indemnities, insurance and
conflicts of interest

Section 236 of the Companies Act

2006 allows companies the power to
extend iIndemmnities to Directors against
habilty to third parties (excluding cnminal
and regulatory penaities) and also to

pay Drrectors’ legal costs in advance,
provided that these are reimbursed to the
Company should the individual Director
be convicted or, in an action brought

by the Company, where judgement 1s
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given against the Director The Group
currently has a Directors’ and Officers’
insurance policy in place which provides
this cover The Board also confirms that
there are appropriate procedures in place
to ensure that its powers to authonise
Directors' conflicts of interest are operated
effectively

Corporate governance
Please refer to the separate Corporate
Governance Report

Financial instruments

Information n respect of financial
Instruments 1s set out In the notes to the
financial statements

Corporate Responsibility (‘CR’)

The Board pays due regard to
environmental, health and safety and
employment responsibilities and devotes
appropriate resources to monitonng
compliance with and improving
standards The Chief Executive Officer
has responsibility for these areas at Board
level, ensuring that the Group's policies
are upheld and providing the necessary
resources Further nformation is contained
in the Corporate Responsibiity Report,
whilst information on employee share
plans and share ownership Is contained n
the Directors’ Remuneration Report

Health and safety — The Group s
committed to providing for the heaith,
safety and welfare of all its employees
Every effort 1s made to ensure that country
health and safety legislation, regulations

or similar codes of practice are complied
with

Employees — The Group 1s committed

to achieving equal oppertunities and
complying with anti-discrmination
legislation and all employees are
encouraged to train and develop

therr careers Group policy 1s to offer

the opportunity to benefit from far
employment, without regard to sex, sexual
onentation, marital status, race, religion or
behef, age or disability

The Group gives full and farr consideration
to the employment of disabled persons for
suitable jobs In the event of employees
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becoming disabled, every effort 1s made
to ensure that employment continues
within the existing or a similar role 1t s
the Group’s palicy to support disabled
employess In all aspects of therr training,
development and promotion where it
benefits both the employee and the
Group

Community - The Group is committed to
providing support to the community and
soclety through a number of chantable
actwvities During the perod the Group
made chartable donations of £47,855
(2010 £64,957) although no donations for
political purposes of any kind were made
during the year

Annual General Meeting (‘AGM’)

The AGM of the Company will be held on
19 April 2012, at 5th Floor, 215-227, Great
Portland Street, London, W1W 5PN A
separate notice details all business to be
transacted

Auditors

As required by Secticn 418(2) of the
Companies Act 2006, each Director in
office, at the date of this report, hereby
cenfirms that

« 50 far as the Director 1s aware, there I1s
no relevant audit information of which
the Company's auditers are unaware,
and

*» he/she has taken all steps that he/she
cught t¢ have taken as a Director In
order to make him/herself aware of
any relevant audit information and to
establish that the Company’s Auditors
are aware of such information

PrcewaterhouseCoopers LLP have
Indicated ther wilingness to continue N
office Accordingly, a resolution will be
put to the forthcoming AGM proposing
therr re-appontment as auditors for the
ensuing year

Statement of Directors’
responsibilities

The Directors are responsible for preparing
the Annual Report, the Directors’
Remuneration Report and the financial
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statements in accordance with applicable
law and regulations

Company law requires the Directors to
prepare financial statements for each
financial year Under that law the Directors
have prepared the Consolidated Group
and Company financial staternents in
accordance with International Financial
Reporting Standards (IFRSs) as adopted
by the European Union Under company
law the Directors must not approve the
financial statements unless they are
satisfied that they give a true and far view
of the state of affars of the Consolidated
Group and the Company and of the profit
or loss of the Company and Consolidated
Group for that period In preparing these
financial statements, the Directors are
required to

+ select suitable accounting policies and
then apply them consistenty,

» make judgements and accounting
estimates that are reasonable and
prudent,

+ state whether applicable IFRSs as
adopted by the Eurcpean Union have
been followed, subject to any material
departures disclosed and explained in
the financial statements,

» prepare the financial staterments on
the going concern basis unless it 1s
INappropnate to presume that the
company will continue 1n business

The Directors are responsible for keeping
adequate accounting records that

are sufficient to show and explain the
Company's transactions and disclose
with reasonable accuracy at any time the
financial position of the Company and the
Consolidated Group and enable them

to ensure that the financial statements
and the Directors’ Remuneration Report
comply with the Compantes Act 2006
and, as regards the Consclidated Group
financial statements, Article 4 of the IAS
Regulation They are also responsible for
safeguarding the assets of the Company
and the Consolidated Group and hence
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for taking reasonable steps for the
prevention and detection of fraud and
other rregularties

The Directors are responsible for

the mantenance and integrity of the
Company's website Legislation in

the United Kingdom governing the
preparation and dissemination of financial
statements may differ from legislabion in
other jursdictions Each of the Directors,
whose names and functions are listed
above confirm that, to the best of therr
knowledge

» the Consolidated Group and Company
financial statements, which have been
prepared in accordance with IFRSs
as adopted by the European Union,
give a true and farr view of the assets,
liabilities, financial position and profit of
the Consolidated Group and Company,
and

» the Directors’ report, together with
the Overview, Chairman’s and other
officers’ sections of this Annual Report,
provide a far review of the development
and performance of the business
and the position of the Consohlidated
Group and Company, together with a
dascription of the principal nsks and
uncertainties that it faces

By order of the Board

S}W\ (b rbudch e

Steve Hornbuckle
Group Company Secretary
27 January 2012

Registered Office

5th Floor,

215-227, Great Portland Street,
London, W1W 5PN
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Introduction

This report has been prepared in
accordance with the Companies Act
2006 and the Directors’ Remuneration
Regulations 2002, relevant provisions of
the Listing Rules and the UK Corporate
Govarnance Code The Regulations
require the auditors to report to the
Company's shargholders on the ‘auditable
part’ of the Directors’ Remuneration
Report and to state whether in their
opinion this part of the report has been
properly prepared in accordance with the
Companes Act 2006 {as amended by

the Regulations) The report has therefore
been dvided into separate sections for
unaudited and audited nformation and, as
required by the Regulations, a resolution to
approve the report will be proposed at the
forthcoming Annual General Meeting

Year in focus — summary

+ base salary increases to address
the market differential in ine with
the Group’'s well communicated
remuneration policy and recognise the
continued business development,

o LTIP structure and performance
targets reviewed to ensure they remain
appropnate,

* Up to 20% of bonus opportunty relates
to key strategic objectives, In support
of future profitabiity and managing
business rsk, with strengthened
nsk/comptance elements for senior
individuals below Board level,

« Opportunities to participate in employee
share schemes created for our staff
in several countries, In addiion to the
UK, to deliver the policy of significant
employee shareholder participation

UNAUDITED INFORMATION
Remuneration Committee

The Remuneration Committee (the
‘Committee’) determines the remuneration
pclicy and the individualt remuneration
packages of the Charman, the Executive
Directors, the Group Company Secretary
and certain key senior managerment posts
The Committee’s Terms of Referance
were updated dunng 2010, particularly in
the light of the UK Corporate Governance
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Code and ICSA best practice guidelines,
and are avalable at www sthree com
Dunng the year the Committee comprised
only independent Non Executive Directors,
being Tony Ward (Charman}, Alicja
Lesniak and Nadhim Zahaw The Chief
Executive Officer and Group HR Drrector
regularty attend meetings by invitation,
except for matters related to their own
remuneration The Committee met four
times during the year and no mermber of
the Committee has any personal financial
interest (other than as a shareholder) in the
matters decided

The Committee have appointed Deloitte
LLP {“Deloitte"} as its remuneration
advisor Dunng the year the Committee
took advice from Deloitte in relation to
remuneration maters, for which it pad
£36,200 (2010 £41,500), excluding VAT
Delotte have also undertaken work on
specific corporate tax matters in refation
to IP and royalties for the Company
Deloitte have confirmed that they have
complied with the Code of Conduct

for remuneration consultants and the
Committee are satisfied that therr advice 1s
objective and independent

Remuneration policy

The remuneration policy has been
designed to support the 'onger-term
business objectives of the Group and to
promote sharehelder value creation, whilst
ensuring that it has the capability to attract
and retain Directors and senior managers
of a high calibre to achieve bustness
success At all times, the Committee
considers best practice guidelines and
reward across the wider group in setting
elements of remuneration

indwidual pay levels are determined by
reference to performance, expenence,
potential and comparative market
conditions In setting the palicy the
Committee considers, for benchmarking
purposes, the remuneration of relevant
senior management in comparable quoted
companies There are three man elements
of the remuneration package for Executive
Directors

» fixed pay/benefits — basic annual
salary/benefits, ncluding company car
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allowance, pension contnbutions and
health Insurance cover,

+ vanable annual pay — cash/share based
bonus payments, and

= vanable long term pay — share based
long-term incentives

In setiing total remuneration, the Group's
policy 15 to position the base salares of
Drrectors and senior management at

Executive Directors’ base salary

and benefits

Dunng 2011 the Committee undertook

a benchmarking of total compensation
with the support of Deloitte As part of this
review, the Committee considered external
market data, but also the prograss in
implementing the business strategy
through continued expansion

The Committee concluded that the base
salary for Russell Clements, CEQ and
Alex Smith, CFO remained significantly
below the Committeg's stated policy of
base pay being between lower quartie
and median when measured aganst a
selected comparator group drawn from
the FTSE250 Support Services sector
Likewise, the base salary for Gary Eiden,
CS0 was also behind the market leva!,
albert to a lesser extent

In the CEO's case the benchmark
differential was significantly below our
reference point The Cormirmittee had
histoncally indicated that it would look to
limit base salary Increases to no more
than 10% per year in order to reach a
competitive level, and so in-ine with this
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between lower quartle and median for

the relevant comparative market, with a
higher than average proportion of ther
remuneraton being performance related
This pohcy was examined by Deloitte
dunng the last benchmarking exercise and
will continue to be reviewad to ensure that
it remamns appropnate The ratio of fixed to
variable pay at vanous performance levels
IS shown as follows

commitrment, a 9 9% salary increase was
approved The Commuittee noted that
CECQ's base salary still remains someway
below the target competitive range

In the CFO's case, he 1s now an
expenenced, competent and well
regarded CFO of a FTSE 250 size
business, being highly externally
marketable, as well as having taken on
addiional responsibilities since the COO,
Sunil Wickremeratne, left the business In
2010 However, the base salary of the CFO
was below our benchmarking reference
point and therefore a 9 9% salary increase
was agreed This positions the CFQO’s base
salary within our competrtive range

The CSO took on additional
responsibilities at the time of the COO's
departure and he has now moved to the
US, where he has settled well nto his

role and 1s having a significantly positive
impact on local management whilst also
maintaining his Group-wide strategic
responsibilites The Committee approved
a salary Increase of 7 4%, which stll places
the C8Q's base salary below median
against the comparator group
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All of these increases were effective
from 1 December 2011 The table
below illustrates the base salanes of the
Executive Directors, along with therr date
of appomntment

Executive Directors are also ehgible to
receive a car allowance, life and private

medical insurance, plus an employer's
contribution to their personal pension
schemes equivalent to 10% of therr basic
salanes, subject to each making 5%
personal contnbutions Bonuses and
benefits are not pensionable and are
detalled in the later emoluments table

Base Salary

Base Base (from

Salary - Salary - % 1December

Director Date Appointed 2010 2011 Increase 2011)
Russelt Clements, CEO 11 Novernber 2005 £317,000  £348400 99% £382,892
Gary Elden, CSO 14 Apnl 2008 £241,500  £265,400 74% £285,040
Alex Smith, CFO 7 May2008  £235400  £258,700 99% £284,311
Sunl Wickremeratne, former COO 11 November 20056 £266,500 N/A N/A N/A
Total £1,080,400  £872,500 £952,243

Annual bonus scheme

Executives receive annual bonus
payments based on the achievement

of stretching targets, set annually by

the Committee The maxmum bonus
opportunity for Executive Directors 1s 120%
of salary, althcugh for mdmduals below
Board level this can be uncappsd, with
deferral Into shares for achievement over
100% cf salary, vesting in equal tranches
over two years, provided the Executive
remains employed with the Group

Currently where the agreed targets are
achieved, 50% cf salary s payable, with
maximum bonus payable for achieving
110% of target and with pro rata payment
for achievement between 90% and

110% of target No bonus is paid for
achieverment below 90% of target The
table below shows the category of targets
agreed and measured by the Committee
In 2011

Achievement was based on the
Commitiee’s assessment of the
performance dunng the year against
each stated measure, despite the
continuing market uncertaintes, with the
percentage of salary being accrued for
all Executve Directors and having due
consideration for nsk management, as well
as environmental, social and governance
{ESG') 1ssues, 1o ensure that the
incentive structure does not inadvertently
encourage Irresponsible behaviour

Maximum Actual
Performance measure potential achievement

{% salary) {% salary)
Profit Before Tax (pre-exceptional) 576% 9 3%
Cash Conversion 38 4% 38 4%
Geographical & Sector Diversification 8 0% 59%
High Value/High Margin 4 0% 4 0%
Business Efficiency/Effectivenass 4 0% 33%
UK Specrfic 4 0% 35%
People Measures 40% 2B%
Total 120% 67 2%
30 SThree plc Report & financial statements 2011




DIRECTORS’ REMUNERATION REPORT

Long Term Incentive Plan {‘'LTIP?) » The current TSR peer group consists

The Long Term Incentve Plan (‘LTIP)

was mtroduced in November 2008, for
Executive Directors and other members
of the senior management team, in

order to provide an incentive to increase
shareholder value and support alignment
with shareholder interests through building
a stake n SThree shares The main
features of the LTIP are as follows

e Awards of shares can be made,
each year, to Executive Directors and
other Senior Executives in the form
of forfeitable shares or share options
{nil-cost or market value),

* The maximum annual face value
of awards which may be made to
Executive Directors 1s 175% of salary,
whilst over a three-year penod the
Committes intends that an Executive
Director will not receve aggregate
awards In excess of a face value of
450% of salary,

« All Executive Directors’ awards
must be subject to a performance
condition, assessed over the three
years following the date of grant, with
no facility to re-test performance For
other participants, the Commuittee has
discretion to decide whether or not a
performance conditon should apply to
grants,

* From 2010 onwards, the performance
critena was revised from a relative Total
Shareholder Return (TSR') only, to add
an Earnings Per Share (‘EPS') growth
measure, with each separate measure
applying to 50% of the total LTIP award

of some 40 UK-lIisted companies, alt
being recrutment or service companies
from the FTSE Support Services,

AIM or Fledgling indices, as follows
Empresaria Group plc, Experian plc,
Garner plc, Harvey Nash Group ple,
Hays plc, Healthcare Locums plc,
Hexagon Human Capital plc, Highams
Systems Services Group plc, Hyder
Consulting plc, Hydrogen Group plc,
Impeitam Group plc, Interquest Group
plc, Kellan Group plc, Management
Consulting Group plc, Matchtech
Group plc, Michael Page International
plc, Mitie Group plc, Morson Group plc,
Mouchel Group plc, Netwark Group
Holdings ple, Networkers International
plc, Office2office plc, Penna Consulting
plc, Pinnacle Staffing Group ple, Prime
People plc, Regus plc, Rethink Group
ple, Ricardo ple, Robert Walters ple,
RPS Group plc, RTC Group ple, Saville
Group plc, Servoca plc, Staffline Group
plc, Tnbal Group plc, Waterman Group
plc, White Young plc, Work Group plc,
World Careers Network plc and WS
Atkins plc This list 1s reviewed annualty,

The TSR and EPS measures used for
the 2011 LTIP awards are summarnsed
In the table below and these targets are
intended to be used for the forthcorming
LTIP awards to be made in early

2012 Targets are reviewed annually

by the Committee, in the Ight of the
current trading envirenment, internal
and external forecasts, as well as the
gudelines of key nvestor bodies

The preferred EPS growth measure
1s Compound Average Growth Rate

Percentage of award that vests

Company's TSR ranking
against comparator group over
performance period

Company's EPS growth over
performance penod

Neone Below median Below RPI plus 6% pa
30% Median RPI plus 6% pa
B0% N/A RPI plus 13% pa or better
100% Upper quartile or better RPI plus 15% pa or better

Between RPI plus 6%-13% and

Pro rata on a straight ine RP! plus 13%-15%
-

Between median and upper quartile

SThree ple Report & financial statements 2011 k)|




DIRECTORS” REMUNERATION REPORT

32

SThres plc

(‘CAGRY), as It rewards value creation
equally over the period covered by the
incentive Pre-exceptional, undiuted
EPS is used as the basis for awards, so
that any matenal abnormal influences
are excluded, with any abnormal
influences which are not material but
stll significant, being highlighted to the
Committee for consideration as to ther
treatment,

Employee Benefit Trust and share
plans generally

The Group has a culture that encourages
tax efficient share participation at all
levels An Employee Benefit Trust (EBT",
onginally funded by gifts from Directors,
hold assets compnsing shares in the
Company, with shares also held as
“Treasury Shares’ Shares in the EBT or
held in Treasury, are held for awards and
grants under the Group’s vanous share
option and share award schemes, which
include the LTIF, Savings Related Share
Option Scheme ('SAYE Scheme') and a
Savings & Investment Plan {'SIP) as well
as to satisfy tracker share purchases The
Company intends to make available similar
share plans in other junsdictions, subject
to local laws, etc, where commercially
viable and has set the critical mass of
headcount for roll cut In each country at
100 employees This rolf out will continue
Into 2012, for those countries which

have already met this critenia, with new
countries o be progressively added each
year in ine with the agreed headcount
threshold

Generally, In the event of a takeover, or
similar, under the Group’s share plans,
shares may generally vest or options
exercised early, with the Committee
normally taking into account the length

of ime between the start of any holding
penod and the tnggenng event, as well
as the level of any performance critena,
up to the date of the tnggerng svent The
Committee may also alter the rules of any
share plan prowided that this 1s not to the
advantage of participants, in which case
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prior approval of the Company in general
meeting must be obtaned, whilst any
amendment that 1s to the disadvantage
of participants requires the consent of a
majority of them Under the SIF, shares
are purchased on a monthly basis, at the
then market price and matching shares
are awarded on a 11 basis, provided that
participants do not sell ther purchased
shares and also remain in employment
within the Group for at least one year In
terms of dilution, the Committee intends
that awards under the LTIP, EBT and
other share plans should be satisfied by
a combination of existing EBT shares,
Treasury Shares, market purchases and
new issue shares Where new 1ssue
shares are used, this will comply with the
guidelines provided by the Association

of British Insurers Expected value
calculations of share incentives are not
disclosed as these are not considered
meanungful

Executive Directors’ service
contracts

It 1s the Company's policy that Executive
Directors should have contracts with a
rolling term providing for a maximum

of 12 months’ notice Consequently, in
the event of an early termination, the
contractual nght 1s to 12 monthg’ basic
salary and benefits, with mitigation
being generally required to reduce any
compensation payable to a departing
Director Each contract provides an
entitternent to a basic annual salary,
performance bonus scherme participation,
a company car allowance, pension
contributions as well as health insurance
cover and are terminable by 12 months'
notice gven by either party
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Total fees - Total fees - Total fees -

Non Executive Director Date appointed 2010 2011 2012 Committee chair
Clay Brendish 1 May 2010 £72,900 £125000  £125,000 Nomination Committee
Alca Lesniak 3 May 2008 £35,000 £35,000 £40,000 N/A
Tony Ward 14 August 2006 £40,000 £40,000 £46,000 Remuneration Committee
Paul Bowtell 5 November 2007 £40,000 £40,000 £46,000 Audit Commuttee
Nadhim Zahawi 1 May 2008 £35,000 £35,000 £40,000 N/A
Total £222900 £275,000  £297000

SThree plc

Non Executive Directors (‘NEDs’)

All Non-Executive Directors {NEDs') have
specific letters of appointment, avalable
upon request, and their remuneration

1s determined by the Board within the
limits set by the Articles of Association
and normally based on independent
surveys of fees paid to Non-Exscutive
Directors of similar companies Fees are
set taking into account the commitment
and responsibilities of the relevant role

As part of the recent benchmarking
exercise, the Board took the opportunity
to review the fees payable to the Non
Executive Directors and agreed that these
should be increased from 1 December
2011, from £35,000 pa to £40,000 pa,
which will maintamn themn at the lower
quartile posittion At the same time, the
fees payable for chairing each Committee
{excluding the Nomination Commitise)
will also nse by £1,000 pa, from £5,000
to £6,000 pa The fee increases are

the first since the Group was floated in
2005 However, Clay Brendish, being
more recently appointed as Charman,
will remain on a fee of £125,000 pa

The table above shows the NEDs dates of
appointment, fees and Committee char
positions
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Non Executive Directors are appointed for
an mnitral term of three years, terminable
by either the Company or the Non-
Executive Director at will, and, in normal
crocumstances, subject to performance
and re-electon at Annual General
Meetings, they would be expected to
serve for a second three-year term Non-
Executive Directors may be requested

to serve for a further (third) three-year
term subject to ngorous review at the
relevant tme and their agreement Upon
termination or resignation, Non- Executive
Directors are not entitled to compensation
and no fee 1s payable in respect of

the unexpired portion of the term of
appontment Non-Executive Directors
cannot participate n any Company
incentive scheme

Total Shareholder Return {‘'TSR’}
The graph below shows the Total
Shareholder Return (TSR") of

the Company since flotation on

16 November 2005, for the Group
and the FTSE Support Services index,
which is considered the most illustrative
comparator index for investors, as the
Company I1s a constituent of this ndex
and its constituents are also used for
comparing pay and benefit levels
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AUDITED INFORMATION

Directors’ remuneration

The table below summanses alt Directors’ emoluments and pension contributions for the current and the pnor year for
companson No other awards were made to any Director duning the year to 27 November 2011

Salary & Pension

fees contributions  Benefits* Bonuses 2011 Total 2010 Total
Director £000 £'000 £'000 £'000 £'000 £000

Executive Directors
BRussell Clements 3484 34.8 105 2342 6279 718 2
Gary Elden** 2710 88 391 1821 5010 5497
Alex Smith 2587 259 105 1739 4690 5360
Sunil Wickremeratne™* - - - - - 6055
Non Executive Directors**** 2750 - - - 2750 2649
1,153.1 69.5 60.1 590.2 1,872.9 2,764.3

Aggregate emoluments
* Benefits in kind normally include a company car as well as medical and Iife nsurance and are included above where relevant

™ Gary Elden's salary s paid in US dollars, following his relocation to the US dunng the year and this has been converted into pounds sterling at
an average exchange rate based on the time he has been in the US, of 0 62543 He s also pard a US housing allowance and received a loan of
£22,482 to assist his relocation

*=* Sunil Wickremeratne (who left in 2010} and Wiliam Bottniell, both former Directors, receve £5,000 per annum for serices provided from time to
timea

**Audited Information includes the indmdual NED fees set out earlier for both 2011 and 2010

Long Term Incentive Plan (‘LTIP'), other share options/awards and tracker shares

e

Executve Directors’ awards of forfeitable, deferred shares or options under the LTIP are set out in the table below,
showing changes during the year Awards are subject to the performance cnteria detaled eartier The next awards are
to be made in early 2012

LTIP awards made in February 2008 vested from 7 February 2011 to the extent of 100% mn accordance with the
Group's relatrve TSR performance, on that date the share price was 397p per share For the participants above, no
options lapsed dunng the year In respect of Gary Elden, some 12,500 notionally vested shares currently reman within
the Trust

Awards are structured to nclude tax approved options, granted at market value, with a corresponding funding award
granted at an option exercise price of £1, in respect of each award granted Unapproved awards are granted at nil
cost

Market price Shares Shares
Date of at grant/ Shares vestingin Vesting outstanding as
Director grant/award award awarded year date at27 Nov 2011
Russell Clements 6/2/2008 196 75p 175,959 175960  6/2/2011 0
Russell Clements 3/2/2009 154 50p 246,213 - 2R//202 246,213
Russell Clements 11/2/2010 289 40p 158,817 - 10/2/72013 158,817
Russel Clements 1/2/2011 371 30p 140,748 - 1/2/20n4 140,748
Gary Elden 6/2/2008 196 75p 108,476 108,476 6/2/2011 0
Gary Elden 3/2/2009 154 50p 187,572 - 2rpe02 187,572
Gary Elden 11/2/2010 299 40p 120,991 - 10/2/2013 120,991
Gary Elden 1/2/2011 37130p 107,217 - 1/2/2014 107,217
Alex Smith 6/2/2008 196 75p 143,869 143,869 6/2/2011 0
Alex Smith 3/2/2009 154 50p 182,834 - 22202 182,834
Alex Srmith 11/2/2010 29940p 117,935 - 10272013 117,935
Alex Smith 1/2/2011 37130p 104,511 - 1/2/2014 104,511
34 SThree pic Report & financial statements 2011
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The Company has also introduced a Joint Ownership Plan {JOP"), in respect of some of the unapproved LTIP awards,
with JOP options over existing LTIP awards being granted to participants at pnces of 60p, 73p and 78p per share In
order to satisfy upfront tax and NIC habilites on JOP awards, loans have been made avallable to all participants These
foans carry interest at the HMRC official rate applicable and are to be repaid on or around the third annversary of the
related LTIP grant Current loan amounts ocutstanding are Russell Clements £55,532, Gary Elden £43,957, and Alex
Smith £43,021 Prior to the introduction of the JOP, the Committee undertook modelling to ensure that there was no
potentially significant cost to the Company

Shares

Date of Option price at Shares Shares Vesting outstanding as at

SAYE - Director grant/award grant/award awarded lapsed date 27 Nov 2011
Russell Clements 26/6/2009 158 40p 5,729 - (1/08/2012 5,729
Gary Elden 26/6/2009 158 40p 5,728 — 01/08/2012 5,729
Alex Smith 26/8/2009 158 40p 5729 - 01/08/2012 5,729

Save As You Earn ("SAYE’)
Executive Directors’ awards under the SAYE scheme are set out in the table below, with each award being exercisable
three years from the date of grant, for a period of six months, at the refevant option price

Tracker share (‘'minority interest’) arrangements

Gary Elden holds small percentage shareholdings in & number of SThree businesses under the Group's tracker
share arrangements The earliest of these was created in November 2006 and in some ¢ases loans were provided
by the Group to enable alt senior Individuals to acquire therr shares In Gary Elden's case, loans totaling £305,216
were granted under normal commercial terms on 30 November 2006 and 6 February 2007 All loans outstanding are
expected to be repaid in full and detaills of the mdvidual arrangerments are also disclosed in the statutory accounts of
the relevant businesses concerned As an Executive Director, Gary cannot participate in any arrangement approved
by shareholders after his appontment to the Board However, at the AGM in Apni 2008, shareholders ratified his
participation in the 2008 arrangements, as these were approved at the AGM in Aprik 2008, but not actually created
until after hus Board appointment in July 2008 No other awards or share oplions are held by the Executive Directors

Directors’ interests in shares

Directors’ interests in the share capital of the Company as at 27 Novermnber 2011 are shown in the table below and any
changes to the date of this report, are set out thereafter No Director had any other interest in the share capital of the
Company or its subsidianes, or exercised any share options, dunng the year, other than as already disclosed

For the Executive Directors, changes dunng the year include the acquisition and subsequent disposal {including for
tax and NIC) of shares vesting under the LTIP, following the performance testing of awards granted in February 2008,

Ordinary shares Ordinary shares

held at 28 Nov Ordinary shares Ordinary shares held at 27 Nov Percentage of
Director 2010 purchased sold 2011  share capital
Russell Clements 3,762,761 265,257 (103,737) 3,924,281 323%
Gary Elden 3,386,038 152,830 {(110,723) 3,428,145 2 86%
Alex Smith 1,628 175,344 {84,618) 92,154 0 08%
Clay Brendish 13,500 24,800 0 38,300 003%
Paul Bowtell 10,000 40,000 0 50,000 004%
Alicja Lesnak 4,245 0 0 4,245 001%
Tony Ward 12,063 2,000 0 14,063 001%
Nadhim Zahaw 14,720 1,268 0 15,688 001%
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plus the addition of shares accrued in lisu
of dvidends paid dunng the performance
period of these awards, In fine with other
LTIP participants

Interests in shares relate only to ordinary
shares of 1p each, but may include
partnership and matching shares

held in trust under the SIP, which

are subject to forfetture condiions n
certain crcumstances SIP participants
and ordinary shareholders may also
reinvest dmvdends by way of a Dividend
Reinvestment Plan {'DRIP} Since

27 November 2011, Russell Clements has
acquired 1,074 shares, Gary Elden 734
shares and Alex Smith 886 shares, under
the SIP or DRIP, which are in addition to
the totals shown in the table above

The Company has In place formal
shareholding guidelines for Executive
Directors As such, all Executive Directors
must attamn a leve! of shares equvalent

to at least 100% base salary within five

years of 1 December 2008, or their date of

appointment  Although there 1s no forrmal

shareholding requirement below Executive

Director level, most Executive Committes
members already hold shareholdings
well in excess of this level in Ine with the
Group'’s culture of encouraging share
participation at all levels In partcular, it s

On 25 November 2011, the last dealing
day before the year end, the closing
market pnce of SThree plc ordinary shares
was 219 5p The highest and lowest
closing prices of these shares during the
year, was 447 8p and 213p respectively,
based on the London Stock Exchange
Daily Official List

Approval

This report was approved by the
Committee, on behalf of the Board, on
the date shown below and signed on its
behalf by

Tiuwed

Tony Ward, OBE
Chairrman of the Remuneration Committee
27 January 2012

estimated that over 30% of the Company’s
share capital 1s currently held by Directors,
Founders, the Employee Benefit Trusts,
senior management and other employees
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| CORPORATE GOVERNANCE REPORT
for the year ended 27 November 2011

Steve Hombuckle
Group Company Secretary

Relevant section of the Code

The Board believes that high standards succession planning, as well as our
of corperate governance are ntnnsic to work on diversity and values,
g:nlcc?:gf any's culture and values in e They are the basis for the accountability
of Executive management to the Board
* They are central to its core values and and of the Board to the Company's
strateqy, iIncluding integrity, professional shareholders

excellence and sustainability, as stated

throughout this Annual Report, The following table outines how the

Company has applied the main/supporting

s They underpin the objectmity of our principles and provisions of the UK
processes m support of financial and Corporate Governance Code, published
nsk management, the design and by the Financial Reporting Council in May
operation of remuneration structures, 2010 ('the Code')

Commentary (including relevant Code provision)

A. Leadership
A.1 The Role of the Beoard

SThres ple

The Board provides entrepreneurial leadership and overall control of the Group, setting
a framework of prudent and effective controls to enable nsks to be properly assessed
and managed lts pnmary role is to create value for stakeholders, to agree and approve
the Group's long-term strategic objectives and to develop robust corporate governance
and nsk management practices, whilst ensuring that the necessary financial and cther
resources are In place to enable those objectives to be met In undertaking this, the
Board also reviews management performance and sets the Company's values and
standards, with all Directors acting in what they consider to be the best interests of the
Company, consistent with therr statutory duties Certain powers are delegated to the
Remuneration Committee, Audit Committee and Nomination Committees, with details
of the roles and responsibilities of these Committees being set out under the relevant
section below In addition, the Board has agreed Terms of Reference for its other formal
committees in order to facitate more efficient working practices and these include

the Executive Commuittee, the Investment Committee, a Routine Business Committee,
a Disclosure Committee and CR Committee, all of which provide a clear framework

of delegated authorities In December 2011, all terms of reference were updated in
accordance with the Code and ICSA best practice guidelines

A 11 The Board 1s responsible to shareholders for the proper management of the Group
and has identified key financial and operational areas that require regular reporting

and which enable the performance of Executive management to be reviewed and
monitored These are set out In a schedule of matters reserved to the Board, which

1s reviewed on a regular basis The schedule outiines all matters requinng specific
consent of the Board, which include, inter-alia, the approval of Group strategy and
operating plans, the annual budget, the Annual Report, the Intenm Report and related
announcements, major divestments and capital expenditure, large acquisitions and
disposals, the recommendation ¢f dmvidends and the approval of treasury and nsk
management policies The schedule therefore faciitates structured delegation, subject
to certain financial imits and provides a practical framework for executive management/
reporting, which seeks to achieve the objectives of mantaining effective financial and
operational controls, whilst allowang appropnate flexibility to manage the business

The current schedule of matters reserved to the Board 1s available on the Company’s
website, www sthree com

A1 2 The Directors of the Company, including biographies, are set out earlier in this
Annual Report, with further details of Board Committee membership being set out
below The number of, and attendance at, Board and Committee meetings dunng the
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A.2 Dwvision of
responsibilities

A.3 The Chairman

A.4 Non Executive

Directors (‘NEDs’)

B. Effectiveness

B.1 Composition of the

Board

3B

SThree ple

year, 1s also shown in a table below Almost all meetings were fully attended and, outside
these, there was frequent contact between Cirectors on a range of matters

A1 3 Appropnate insurance cover is In place in respect of legal action aganst the
Drectors

A 21 There s a clear division of responsibiities between the Charman and the Chief
Executive Officer, set out In wnting and approved by the Board s6 that no one indmdual
has unfettered powers of decision

The Charrman leads the Board in the determination of its strategy and achieving its
objectives and i1s responsible for co-ordinating the business of the Board, ensunng its
effectiveness, timing and setting its agenda but he has no involvement in the day-to-day
running of the Group's business The Chairman allows adequate debate by all, whilst
faciitating the effective contnbution of the Non Executive Directors ('NEDs'), overseeing
Board induction and evaluation, ensuring constructive relahons between Executive

and NEDs and that the Directors receive accurate, timely and clear information to
undertake Board affairs and facilitate effective communication with shareholders The
Chief Executive Officer has direct charge of the Group on a day-to-day basis and overall
responsibility to the Board for the operational and financial performance of the Group,
under a job description which clearly sets out these responsibilities

A 31 As stated below, on appointment, the Charrman met the iIndependence critenia set
out under the Code

A 41 Tony Ward 1s appointed as the Senior Independent NED and 1s avalable to
shareholders to discuss strategy or governance 1ssues or should there be matters of
concern that have net, or cannot, be addressed through the normal channels

A 4 2 The Chairman meets with the NEDs without the Executive Directors being
present, either before or after each Board meeting and this 1s formally minuted, whilst
the Senior Independent Non Executive Director ('SID’) holds annual discussions with the
other NEDs without the Chairman being present and also with the Executves, in order
to appraise the Charman’s performance

A 4 3 Each Director ensures that If he/she has any concerns which cannot be resolved,
about the Company or a proposed action, such concerns are recorded in the minutes,
whilst upon resignation, Non-Executives are iInvited to prowide a written statement to the
Charman for circulation to the Board, of any concerns

The Board comprises a balance of Executive and NEDs who bring a wide range of skills,
experience and knowledge to its deliberations The NEDs fulfil a wital role in corporate
accountability and have a particular responsibility to ensure that the strategies proposed
by the Executive Directors are fully discussed and critically exarmmed, not only in the
best long term interests of shareholders, but also to take proper account of the interests
of customers, employees and other stakeholders The NEDs are all expenenced and
influential Individuals and through their mix of skills and business expenence they
contribute significantly to the effective functioning of the Board and its Committees,
ensuring that matters are fully debated and that no one indmdual or small group
dominates the decision making process Directors have a wide range of expenence

of vanous industry sectors relevant to the Group’s business and each member brings
independent judgement to bear in the interests of the Company on 1ssues of strategy,
performance, resources and standards of conduct The Board is of sufficient size to
match business needs and members have an appropriate and vaned range of skills, vital
to the success of the Group The composition and performance of the Board and each
Committee is regularly evaluated so as to ensure that the balance of skills, expected
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B.2 Appointments to

the Board

B.3 Commitment

B8.4 Development

SThree pk

time commitment, knowledge and expenence 1s nght and the Directors can thereby
ensure that the balance reflects the changing needs of the Group's business, being
refreshed as necessary Most importantly of all, Board members feel a strong cultural
affinty with the Group, engaging fully as a committed team and in a wide vanety of
actvities with our vanous employees around the globe, whether it be an office visit or the
annual sales conference

B 11 Excluding the Chairman, the other NEDs have been deterrmined by the Board
throughout the year as being independent in character and judgement with no
relationships or circumstances which are likely to affect, or could appear to affect, each
Director's jJudgement

B 12 The Board comprises a Non Executive Chairman, who 1s not classed as
iIndependent because of his position but who met the Independence criteria set out
In the Code on appointment, three Executive Directors and four independent NEDs,
thus complying with the Code, which requires at least half of the Board to consist of
independent NEDs

Appointments to the Board are the responsibility of the full Board, upon the
recommendation of the Nomination Cornmittee and after appropnate external
consultation, beanng in mind the Board's existing balance of skills and experiencs,

the specific role needs identified, and with due regard for diversity, ncluding gender
Succession planning aspects are regularly reviewed by the Committee, in order to
ensure an orderly progression/refreshment of senior management/Board members
and martan an appropriate balance of skilis, expenence and diversity both within the
Company and on the Board See also the Charman’s Trading & Governance Overview
section earlier n the Annual Report

B 2 1/2 Under the direction of the Nemination Committee, each formal selection

process I1s conducted, using external advisors, consisting of a senes of nterview stages,
invohving Directors and other senior Executives, against the background of a specific role
definition and cbjective cnteria Details of the composition, work and responsibilities of
this Commitiee are set out under the relevant section below

B 2 3 NEDs are intially appointed for three year terms, with all Directors being subyect
to annual re-election The Company's Articles of Association also deals with removal,
appointment, election/re-election of Directors

B 31 The Nomination Committee last nihated a search for a new Director 1n late
2008, preparng a detatled job specification and setting out an assessment of the
time commitment expected, in that instance for Clay Brendish Al potential Director
candidates are required to disclose any significant outside commitments prior to
appointment and must undertake that they have sufficient tme to meet thess, in
additon to Company business, particularly In the event of a cnsis

B 3 2 Upon joning, each NED receves a formal appointment letter which identifies their
responsibilities and expected minmum time commitment, being typically two days per
month These letters are available for Inspecticn at the Company's registered office

At scheduled Board and Committee meetings, Directors receve detaled reports/
presentations from management on the performance of the Group or specific areas of
focus/responsibiity NEDs attend the Group’s annual conference in order to jon senior
management from each geographic area to discuss current inhatives, whilst Board
rmeetings are also regularly held at offica locations globally, n order to allow Directors

to meet local managers and improve their understanding of the business Directors are
briefed regarding therr responsibilities and on other relevant regulatory, legal, governance
or accounting matters Regular updates are provided on all relevant topics, as required
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B 5 Information and

Support

B.6 Board Evaluation

SThree pic

and Directors are encouraged to attend external serninars on areas of relevance to their
role in order to facilitate therr professional development These measures help to ensure
that the Directors continue to develop therr knowledge of the Group's business and get
to know its senmior management, as well as being aware of therr general responsibilities
In addition, the Board encourages Executive Directors to accept external appointments
in order to broaden therr experience, although currently no such positions are held

B 41 An induction programme is taillored for new appointments to ensure that it 1s
appropnate for therr role, dependent on previous experience Directors and other
senior Executives attend analysts’ briefing sessions and major shareholders may, upon
appropnate request, meet new NEDs

B 4 2 As part of the annual Board evaluation process, the Charman assesses and
agrees any traning and development needs in respect of Indmwduat Directors, including
on environmental, social and governance ('ESG'} matters, If appropnate Subject areas
dentified to be addressed dunng the 2011 evaluation exercise nclude nsk management,
brand, regional and sectoral knowledge

Board and Committee meeting papers are circulated well in advance of the relevant
meeting and where a Director 1s unable to attend he/she i1s provided with a copy of the
papers and has the opportunity to comment on the matters under discussicn Minutes
of all Committee meetings are circulated to all the Directors, imrespective of Committee
membership The Group Company Secretary i1s responsible for ensunng good
information flows between the Board/Committees and senior ndviduals/NEDs, as well
as assisting n other areas and has pnmary responsibility for advising the Board, via the
Charrman, on all governance matters

B 51 Directers are entitied to obtain independent professional advice, at the Company’s
expense, In the performance of ther duties as Directors, although no such advice was
sought dunng the year All Committees are serviced by the Group Company Secretary’s
team and are appropriately resourced

B 5 2 Directors have access to the advice and services of the Group Company
Secretary, who Is responsible to the Board for ensunng that its procedures are complied
with and to assist in arranging any additional information as required The appointment
and removal of the Group Company Secretary Is a matter reserved for the Board as a
whole and the last appointment was made in October 2006

B 6 1/2 As recommended by the Code, the Board, for the first time, commissioned
Lintstock Ltd, an independent third party, to undertake its annual Board/Committee
evaluation exercise Lintstock Ltd have no other relationship with the Group

The first stage of this review involved agreeing with Lintstock Ltd the context for

the evaluation and tarlonng each questionnare Respondents were then requested

to complete these online, addressing the performance of the Board, Committees,
Chairman and mdmduals, with anonyrnity of respondents ensured, in order to promote
an open and frank exchange of views Questionnarres addressed the following 1ssues

Board composition, expertise and dynamics,

Board support, tme management and Board Committees,
Strategic, operational and risk oversight,

Succession planning and human resource management, and
Prionties for change

The results of this analysis were issued In January 2012 and recommendations are to be
implemented as the year progresses, with regular ‘one on one’ sessions also planned
Subsequent evaluations will build upon the lessons gained in this and ongoing annual
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B.7 Re-election

C. Accountability
C.1 Financial and

Business Reporting

C.2 Risk Management
and Internal Control

C.3 Audit Committee
and Auditors

SThree plc

evaluations, to ensure that recommendations resulting from each review are followed up
and that year on year progress Is measured As part of this process, the Charman also
discusses the indwidual performance of Directors, in consultation with other Directors

The evaluation process i1s considered to be both formal and ngorous and assessments
concluded that, overall and indnadually, the performance of the Board, each Committee
and each Director was and is effective and that Directors demonstrate full commitment
in therr respective roles See also the Charman’s Trading & Governance Overview
section earher In the Annual Report

B 6 3 The SID holds annual discussions with the other NEDs without the Charrman
being present and also with the Executives, In order to appraise the Chairman's
perforrnance

B 71 Although the Company's Articles of Association permit Directors to remain in office
for up to three years before Annual General Meeting (AGM’) re-election, all Directors will
retre and seek re-election annually, as recommended by the Code

B 7 2 Reference to performance and commitment of Directors, as well as an explanation
of the reason why each retiring Director should be re-elected, are all provided in the
Notice of AGM The Company also comples fully with the Code in respect of its AGM
voting arrangements and RNS disclosure

The Overview, Charrman’s and other officers’ sections of this Annual Report, taken
together, provide Information relating to the Group’s activities, Its business and
strategy and principal nsks and uncertanties faced by the business, Including analysis
using financial and other KPls where necessary These, together with the Directors’
Remuneration Report, Corporate Governance and Corporate Responsibility Reports,
provide an overview of the Group, including environmental and employee matters and
gives an indication of future developments in the Group's business This provides a
balanced and understandable assessment of the Group's position and prospects, in
accordance with the Code

C11 The Directors’ responsibility for preparing the accounts and the statement by the
audhtors about therr reporting responsibilities are set out in the Directors’ Report and
Independent Auditors’ Report, respeactively

C1 2 An explanation of the business model and the strategy for delivering the objectives
of the Group 1s included as part of the Overview, Chairman’s and other officers’ sections
of this Annual Report

C 13 A ‘gong concemn' statement is included in the Directors’ report

C 21 The Board’s statement regarding its review of the effectiveness of the Group's nsk
management and internal control systems is set out below and 15 reviewed annually

Detalls of the composition, work and responsibilities of this Committee are set out under
the relevant section below
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D. Remuneration
D1 Level and

Components

D.2 Procedure

The Drrectors’ Remuneration Report sets out in full, the policies and practices which
demonstrate the Company’'s implementation of this Code principle and provisions

Detalls of the composition, work and responsibrities of this Committee are set out under
the relevant section below and in the Directors’ Remuneration report

E. Relations with Shareholders

E.1 Dialogue with
Shareholders

E.2 Constructive use of
AGM

42 SThres plc

Commurications with shareholders are given a high pnonty The Company produces
Annual and Intenm Reports for shareholders and the Company’s wabsite contains
up-to-date information on the Group's activities, Investor presentations and published
financial results Sharehclders can also subscribe for e-mail alerts of important
announcements made There are regular mestings with Institutional shareholders,
whilst ensuring that price sensitive information is released at the same time to all, In
accordance with the requirernents of the UK Listing Authority Presentations are made
after the Company has published its full and half yearty results and there 1s also regular
dialogue on specific Issues, such as the appontment of a new Charman, the tracker
share model, Introducton of and changes to the LTIP and on cther key remuneration
ISsues

E 11 The Charman, Senior Independent and other NEDs are avalable to shareholders
to discuss governance or strategy issues or should there be matters of concern that
have not, or cannot, be addressed through the Executive Directors During the year,
both the Chairman and SID conversed with shareholders, with appropriate feedback
being provided to the Board

E1 2 Views of analysts, brokers and mstitutional investors are sought on a non-
attributed basis via penodic sentiment surveys and these, as well as regular analyst

and broker publications, are circulated to all Directors to ensure that they develop a full
understanding of the views of major shareholders Any 1ssues or concems can be raised
at the Board and Directors routinely receive regular reports on share price, trading
activity and sector updates

The Board views the AGM as a valuable opportunity to communicate with private and
institutional iInvestors and welcomes participation

E 21 The Company proposes a separate resolution on each substantially separate 1ssue
and the proxy appointment forms for each resolution provide shareholders with the
option to direct therr proxy to vote either for or aganst the resolution or to withhold their
vote

E 2 2 The Company’s registrars ensure that all valid proxy appomntments receved for the
AGM are properly recorded and counted and a schedule of proxy votes cast Is made
available to all shareholders attending the meeting There is also full disclosure of the
voting result via RNS and on the Company's website as soon as practicable after the
AGM

E 2 3 All Board members are encouraged to attend the AGM and the Chairmen of the
Audit, Nomnation and Remuneration Committees are available to answer questions

E 2 4 The Notice of AGM 1s posted at least twenty working days prior to the date of the
meeting and the Company's website contans copies of all Notices 1ssued
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Board and Committee Composition
and Attendance (in accordance with

A1 2 of the Code)
As stated, the Board has established
vanious Committees, each with clearly

defined terms of reference, procedures

and powers In December 2011, the
Committess’ terms of reference were

from the Group Company Secretary or
downloadable from www sthree com

In addition to the scheduled Board
meetings held during the year, the Board
met for an off site strategy session, for the
AGM and annual conference The number
of Board/Committee meetings held and
attendance thereat Is set out in the table

updated, in the hght of the Code and ICSA
best practice guidelines and approved by
the Board Copies are avallable on request

below

Required attendance as a formal member

Actual attendance

Directors Board Audit Remuneration Nomination Board Audit Remuneration Nomination
Russell Clements 10 N/A N/A N/A 10 4 5 2
Gary Elden 10 /A N/A NAA 10 N/A NAA /A
Alex Smith 10 N/AA N/A N/A 10 4 N/A /A
Clay Brendish i0 N/A N/A 2 [¢] N/A 1 2
Paul Bowtell 10 4 N/A 2 10 4 N/A 2
Alicja Lesnigk 10 4 5 2 10 4 5 1
Tony Ward 10 N/A 5 2 10 N/A 5 2
Nadhim Zahaw 10 4 5 N/A 8 4 5 1

SThres pkc

Directors were unable to attend meetings
due to one unavoidable other business
commitment (Clay Brendish) or two
unavoidable parlamentary commitments
(Nadhim Zahawi), athough full Board
packs were distrbuted and separate
discussions held on rmatters of relevance

Audit Committee (in accordance with
C.3.1to C.3.7 of the Code)

The Audit Cormmittee consists of Paul
Bowrtell {Charman), Alicja Lesniak

and Nadhim Zahaw, and accordingly
comprises at least three ndependent
NEDs as reguired by the Code The Chief
Executive Officer, the Chief Financial
Officer, the Group Company Secretary
and the external auditors attend all
mestings at the request of the Committee
Pau! Bowtell 1s a Chartered Accountant
and is considered by the Board to have
recent and relevant financial expenence,
given his current role as Chref Financial
Officer of Gala Coral Group

The Committee’s principal responsibilities
are set out in its terms of reference and,
broadly, are to monitor the integrity of
the financial statements of the Company
and any formal announcements refating
to the Company’s financial performance,
reviewing any significant financial
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reporting 1ssues and jJudgements
contained within them, to review the
Company's internal financial controls,
internal control and nsk management
systems and reporting thereon, Including
advising on nsk appetite, tolerance and
strategy, as well as nsk exposures and
assessment, advising on proposed
strategic transactions, including
conducting due diligence appraisals and
focussing on risk aspects, assessing
matenal breaches of nsk imits, adwising
on risk perfermance and remuneration
aspects, reviewing arrangements by
which Group employees may raise
concerns about possible improprieties N
financial reporting or other such matters
and ensunng appropnate follow up,
assessing procedures for detecting fraud
or preventing bribery, overseeing the
remit of the nsk management function,
to moniter and review the effectiveness
of the Company's internal audit function,
to make recommendations to the Board,
for tt to put to the shareholders for their
approval In general meeting, in relation
to the appontment, re-appointment and
removal of the external auditor and to
approve the remuneration and terms of
engagement of the external auditor, to
annually review and monitor the external
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auditor’'s independence and objectmty
and the effectiveness of the audrt process,
taking into consideration relevant UK
professional and regulatory requirements,
to develop and implement policy on the
engagement of the external auditor to
supply non-audit services, taking into
account relevant ethical and professional
guidance regarding the provision of non-
audit services by the external audit firm,
reporting to the Board, dentifying any
matters in respect of which it considers
that action or improvernent 1s needed
and making recommendations as to the
steps to be taken and generally to identfy
and report on any business areas where
action or improvement are needed and
recormmend actions to be taken

The Committee considers matters
relating fc the recommendation

for appointment, re-appaintment,
remuneration and terms of engagement
of the Company’s external auditor,
PncewaterhouseCoopers LLP (PwC’)
Both the Committee and the external
auditors themselves have safeguards

In place to ensure that obectvity and
ndependence 1s mamntained, including
the penodic rotation of the audit partner
In addition to the annual appointment of
the external auditors by the shareholders,
the Committee regularly reviews ther
ndependence taking nto consideration
relevant UK professional and regulatory
requirements The Committee reviews
performance and fees charged, inciuding
compensation structure and meets with
the external auditor at least once a year
without management present

The Commitiee considers that the
relationship with the external auditors 1s
working well and remamns satisfied with
therr effectiveness Accordingly, to date, it
has not considered It necessary to require
PwC to re-tender for the audit work The
external auditors are required to rotate
aucit partners responsible for the Group
audit every five years and the current lead
audit partner has been in place for three
years There are no contractual obligations
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restnicting the Group’s choice of external
auditor

The Commutiee has set clear gudelines
on non audit work which may or may not
be undertaken by the external auditor and
closely monitors this Policy provides that
non-audit work may be carnied out by the
external auditor only where that work does
not iImpair independence or objectvity
and where the Committee believes that

it 15 1n the Group’s best interests to make
use of the external auditor's knowledge

of the business, skills and expenence
Such work has included detailed local
statutory audits or services required

due to legislation, as well as assurance
work and other specialist services where
no internal resource I1s available The
Committee continuously monitors the
quality and volume of this work, the level
of fees incurred, as well as safeguards,

In order to assess whether to use other
accounting firms (cr appropnately qualified
organisations) and, as a result, last year
apponted BDO LLP to provide the
Group's general tax advice

In accordance with APB Ethical Standards
and FRC guidance, our policy clearly
specifies (i) which types of non audit work
are excluded, for example, book-keeping,
deswgn, mplementation and operation

of systems, actuanal and intermal audit/
control functions, executive management
functions and legal or other financial
services, (i} the types of work for which
external auditors can be engaged without
referral to the Committee, te provided
such services are specifically isted within
the policy and fall below £50,000, and ()
for which types of work a referral to the
Committee 1s necessary, 1e non listed
services or those listed within the policy
which are above £50,000

Detatls of fees paid to the external
auditors for both audit and non audit work
are given in the Notes to the financial
statements The Committee has fully
evaluated this work agamst its policy and
remains comfortable that it 1s appropriate
and the fees justified For 2011, much
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of this work related to specific projects,
including the continuation of the Group's
corporate simplification project, for which
comparative quotes were obtained, as well
as tax restructuring, however the level of
non audit fees was significantly reduced
compared to the prior year and was also
less than the total audit fees incurred in the
year

Following its creation, the Group has
further enhanced ts mternal audit function,
which 15 now at an appropriate size and
mix of skills for the business and the
Committee firmly believes that this function
remamns effective and continues to add
significant value

The Group has In place a dedicated
ndependent whistle blowing hotline,

as part of the arrangements set up and
monitored by the Committee, so that
employees are able to report any matters
of concern, where this does not conflict
with local laws or customs

Nomination Commuttee (in
accordance with B.2.1, B.2.2 and
B.2.4 of the Code)

The Nomination Committee consists of
Clay Brendish (Chairman), Tony Ward,
Alicia Lesniak and Paul Bowtell and
accordingly comprises a majonty of
independent NEDs as required by the
Code

The Nomination Committee’s terms of
reference are, broadly to regutarly review
the structure, size and composition
(including the skills, knowledge and
experience and dversity) of the Board,
make recommendations with regard

to any changes and to review and
prepare relevant job descnptions for
new appointees The Committee also
considers future succession planning
for Board and other sentor Executive
roles, reviewing leadership and other
role needs, bearng In mind the balance
of skills, knowledge, expenence and
diversity already on the Board, so as to
maintan an approprate balance The

Report & financial statements 2011

Committee engages external search
consultants with respect to both Executive
and Non-Executive Board appointments,
and constders applicants from all
backgrounds, as was the case for the
most recent appomntment, being Clay
Brendish In this, and in other cases, the
Committee first conducted an evaluation
of the balance of skills, knowledge and
expenence on the Board and, in the

Iight of this, prepared an appropnate
descnption of the role and capabilities
required for the particular appomtment,
with the successful appointee being
selected from candidates proposed by
external advisors and chosen entirely on
rmert

In terms of succession planning, the
Group has continued its ‘Top 60°
leadership iniative, bringing together
key managers from around the globe at
regular sessions, In order to identify and
develop the most talented individuals

for executive positions  As part of this
intiative, Egon Zehnder International
carried out detalled evaluations of senior
indviduals below Board level, with
succession plans then prepared for
each See also the Chairman'’s Trading &
Governance Overview section earlier In the
Annual Report

Remuneration Committee {in
accordance with D.2.1 and D.2.2 of
the Code)

The Remuneration Committee is
responsible for making recommendations
to the Board on Group policy for

the remuneration of the Charman,

the Executive Directors, the Group
Company Secretary and certain key
senior management posts and for the
determination, within agreed terms of
reference, of additional benefits for each of
the Executive Directors, including pension
rights and any compensation for loss of
office The Committes 1s also responsible
for the Implementation and operation of
he Group’s employee share ncentive
arrangements The Committee comprises

a5
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at least three independent NEDs as
required by the Code Full information
on the composition, role and operation
of the Remuneration Committee and
remuneration details are disclosed n the
Directors’ Remuneration Report

Effectiveness of the Company’s risk
management and internal control
systems (in accordance with C.2.1 of
the Code)

The Board has qverall responsibility

for monitoring the effectiveness of the
Company’s nsk management and internal
control systems in order to safeguard
shareholders' investments and the
Group's assets Executive Directors and
senmor management are responsible for
the implementation and maintenance

of the systems, which are subject to
penodic, and at least annual, review

by the Board, via the Audit Committee
where appropnate As explaned above,
N response to business requirements, the
Group has also created an intemal audit
function in order to faciitate this process

The Board, via the Audit Committes,
monitors the continuous process by
which critical nsks to the business are
identified, evaluated and managed and
this process explicitly ;ncludes the risks
and opportunties to enhance value
ansing from ESG matters The process 1s
consistent with the Turnbull Guidance on
Internal Control and has been in operation
for the penod under review and up to the
date of approval of this Annual Report

The Board assesses the Company's

nsk management and nternal control
systems, including matenal controls such
as financial, operational and comphance
controls and enterpnse nsk management
(ERM') systems These are designed to
manage, rather than eliminate, the nisk of
falure to achieve the Group's objectives,
and can only provide reasonabls, not
absolute, assurance agamnst matenial mis-
statement or loss The Board considers,
In assessing what constitutes reasonable
accuracy, the matenahty of financial and
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nonfinancial nsks and the relationship
between the cost, or benefit, resulting
from the nsk management or internal

control systems

In order to manage the business
effectively, the Board continually assesses
actual results compared with the
budgeted and forecast performance of the
Group, as well as other key performance
indicators, some of which are detaled in
the Overview, Business Model & Strategy
section of this Annual Report

Assessment of nsk and Enterprise
Risk Management (‘ERM’) framework
The Board, through the Audit Committee,
has overall responsibility for nsk
management activities and implementing
policies to ensure that all nsks are
evaluated, measured and kept under
review by way of appropriate KPIs and
this forms the basis for the Group’s

ERM framework Under this framework,
all Executive, Regional and Gountry
Directors, key support functions and
other relevant parties take ownership

of therr related nsks, creating speciiic
sub-Group nsk registers, with nsks being
categonsed according to probability

and financial Impact and measured
according to strictly defined criteria, as
set out under the Board approved risk
management policy More significant risks
are distilled to form the Group’s key risk
register, which 1s closely monitored by the
Committea and nsks include, amongst
others, those relevant to the processes for
financial reporting and the preparation of
consolidated accounts, with appropnate
mitigation measures

As part of these processes, regular
strategy and nsk leadership workshops
are held, bnnging together Executive
Directors, Regional MDs, Country
Directors and key function heads,

with ERM specialists in attendance,
underpinned as follows

» Country Directors own localised nisk
registers, with regular presentations
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made to the Board which include
progress on risk mitigation, with
underlying reviews of risks/integrity,

e Audit Committee mestings may
include presentations by MDs/Country
Directors, eic, on therr approach
to business nsk management and
tracking of improvement areas,

+ A Board approved nsk managerment
policy and procedure document are in
place, communicated Group-wide,

» Group nsk appetite has been defined
and formalised, with strategic and
locallsed measures agreed, monitored
via appropnate KPIs, with remuneration
also being subject to specific nsk
targets,

« Job descriptions include reference to
nsk responsibilities

The Group’s ERM arrangements have
been designed to meet, as closely as
possible, the appropnate BSI standard
{BS 3100) on nsk management processes
Consequently, the Group has continued
to reap the benefits of its enhanced ERM
framework through improved strategic
and indwidual region/sector focus on
key nisk areas, with greater clanty on nigk
ownership, identification of opportunities
as well as threats, whilst also facilitating
better moritonng of progress, mitigation
measures and ensuring appropnate
forward looking assessment, including,
where relevant, ESG matters

Association of British Insurers (‘ABI’)
guidelines on responsible Investment
disclosures

In respect of the Company's compliance
with the ABI guidelines on responsible
investment disclosures, the Board
confirms the following, in relation to its
responshilities, policies and procedures,
with apprepriate KPIs detaled within the
Overview, Business Model & Strategy
section of this Annual Report

* As part of ts ERM procedures, the
Board takes account of the significance
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of ESG matters to the business of

the Company Adherence to these
procedures and disclosure of relevant
Issues I1s monitored by the internal audrt
function and alsc reviewed by external
ERM specialists, as part of the overall
nsk management framework

+ The Board has reviewed but has not
identified any significant ESG nisks to
the Company’s short and long-term
value or opportunities to enhance value

+ The Board has received adequate
nformation to make this assessment
by way of its ERM procedures and,
where necessary, has taken account of
ESG matters in the training of Directors
as well as ensuring nclusion in bonus
structures

¢ The Board has ensured that the
Company has in place effective
systemns for managing and mitigating
significant nsks Where relevant, these
incorporate performance management
systems and approprate remuneration
incentives

¢ There are no ESG-related nisks and
opporturities that may significantly
affect the Company’s short and long
term value or the future of the business

Going concern

The Board has reviewed the Group’s
budget for the financial year ending

25 November 2012 and mediumn term
financial projections, for the next three
years After taking account of the cash
flow projections, including proposed
capital expenditure and considerng the
avallability of borrowng faciities, the Board
has concluded that it 1s appropriate to
prepare the accounts of both the Group
and the Company on the going concern
basis
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Corporate and Environmental
Responsibility

The Board recogrises that the Group has
a responsibility to act ethically in retation
to the physical and social environment

in which it operates, and that falure to

do so could adversely impact on the
Group's long and short term value as

a result of financial penalty and/or loss

of stakeholder support It takes such
responsibilites senocusly, paying due
regard o mternational and local laws in all
its dealings Further details are disclosed
in the Corporate Responsibility Report

Share capital

Information on the Company's share
capital 1s set out within the Directors’
Report

ﬂu»\ C o mbiciks—

Steve Hornbuckle
Group Company Secretary
27 January 2012
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CORPORATE RESPONSIBILITY REPORT
for the year ended 27 November 2011

Russell Clements
Chief Executve Officer

SThree plc

Introduction

As we continue to grow our gliobal business
and expand into new markets, we recognise
the need for a more strategic approach to
Corporate Responsibility {CR’), which starts
from the concept of ‘corperate citeenship'
That 1s, looking at the core purpose of our
business and the knowledge and skills

of our people, In balance with social and
ervirorvmental needs to which we are well
placed to respond

At a time when world economies are
struggling and unemployment levels are
nsing, our role and expertise in staffing
solutions 1s becoming ever more critical
Through recognising talent and matching
skilled indmduals to unique business
needs, we suppert economic sustainability
and growth This knowledge provides

a valuable proposition o our clients,
candidates and to those taking part in our
community engagement projects

As a professional services company
focused on specialist recrutment
everything we do 1s about people This too
hes at the heart of our approach to CR

Our CR journey

This year we embarked on a transition
to build a more business-focused and
strategic CR programme, and are
cormmitted to defining KPls and targets
n 2012

We are proud of past achieverments in
fundraising, and this will continue as

we progress our efforts on skills-based
volunteening By sharing core skilis through
volunteenng we can increase social
value while providing opporturities for
our employees that respond to emerging
business needs For example, business
benefits such as employee engagement,
cross team working, leadership and skills
development

Global CR vision and strands

Our vision for CR s aligned to the
Cornpany's organising thought of
‘recognising and developing talent’
Through CR we recognise and develop
the talent of four core groups young
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people, job seekers, community
organisations, and our employees

We have continued to concentrate on
three strands Community, Ermironment
and Workplace

CR Principles
We are evolving our CR strategy around
the following guiding principles

» Core skills and expertise — Projects
that utilise the best of SThree and
provide opportunities for leaming,

+ ‘Glocal’ - Global vision with local
delivery,

s Employee engagement - Initiatives
that support engagement and team
building,

¢ Partnership approach - Working
closely with community organisations
to respond to real needs and engaging
with clients and suppliers to leverage
impact,

* Supports the values - Proects that
reinforce the SThree values of Respect,
Energy, Rapport, and Reward, and

« Represents SThree - ACR
programme that fits the business
and of which employees and other
stakeholders can be proud

CR highlights
We are proud of our achievernents in 2011,
which include the following

» Fundraising - Over £203,000 donated
during our three year partnership with
SOS Children's Villages, which has
gone to projects in Africa, China, Hauh,
India and Syna, with nearly £90,000
donated to SOS Children this year,

» Volunteering - 65 employees, roughly
3% of our workforce, took part Iin
pilot projects for our new formal skills-
based employer supported scheme,
providing approximately 320 hours of
support, impacting 193 beneficiaries
We continued to work closely with
Time & Talents for Westminster and
commenced new relationships with
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150 people
attended a
sports event and
farmily day in the
Netherfands with
sweepstake raffle
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City Action and East London Business
Allance (ELBA) to support our
volunteering in London,

» Six University scholarships funded, four
at the University of Brmingham and two
at the University of Manchester,

= 37 out of 43 offices in the UK, Ireland
and Europe recycling,

= 94% of employees said they are proud
to work for SThree and 90% would
recommend SThree as a great place to
work,

s Member of FTSE4Good for over three
years (since September 2008)

Community

Bulding on our previous

work with young people who

are NEET (not in education,

employment or traning), in 2011 we made
'Employability and Raising Asprration’

a central focus for our commuruty
engagement We believe this fits the so
called ‘swest spot’ In terms of what we
can best offer as a busingss n responding
to pnonty community needs

Due to a high level of employee-led
intiative, projects across the business
have not always been fully captured
through a central reporting system
Moving forward we are looking to better
coordinate activities and replicate the best
projects across our global offices

Environment

We are increasingly aware of the role that
business must play in the global challenge
of ckmate change and are committed to
our part In that process

This year we commissioned Global Action
Plan, the UK’s leading environmental
behaviour change chanty, to measure

our UK carbon footprint and ther analysis
showed that this was 2,873 tonnes of
CO2, between December 2009 and the
end of November 2010, including office
utiities, paper use and company related
car travel (regrettably we could not include
ar and train travel, or waste as insufficient
data was avalable for the period)

CO2 emissions for our UK utiities have
reduced slightly over the last three years,
as follows

UK utilities

2007-2008  2008-2009  2009-2010

Footprint (gas, electricity & water)

2,348 2,309 2,293

We understand that in order to improve
future carbon footpnnt exercises and
develop our environmental management
we need to first mprove data collection
procedures and this will be key focus area
for us in 2012

For the last few years we have offset our
UK carbon footprint This year we decided
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1o offset half of the footprint volume,
re-investing the other half we would

have spent on offsetting, on employee
engagement initiatives that will help us
reduce the intensity of our carbon footpnnt
in the future

To offset half the footpnnt, we invested
in CimateCare's Mixed Portfolio which
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Students from
Lambeth Academy
had A Capital
Experience’ at
Real Staffing,

Soho, as part of a
day orgarnsed by
Carecer Academies
UK

Natasha Clarke-
Tidey, Dwrector Of
Strategic Capability,
Executive champion
for Identity

SThree plc

includes a range of projects such as
Gold Standard efficient cooking stoves in
Ghana and Uganda

We continue to Investigate ways to make
our operations more resource efficient
and have intiated a programme 1o ensure
that our IT usage 1s maximised, using

low power consumption PCs, server
virtualisation and video conferencing m all
new offices In addition our UK car fleet
has decreased its average CO2 emissions
from 184 g/km to 157 g/km, with a cap
alsc imposed on the overseas car fleet

Since 2006 we have recycled UK
company mobile phones to benefit Aspire
~ supporting those with a spinal injury

We also ran a 'Recycling Countdown’ of
offices going 'bin free’, with 37 recychng
faciities set up across the UK, Ireland and
Europe to recycle paper, cans, glass and
plastic as well as printer cartndges Only a
few offices remain to go ‘bin free’ in 2012

Workplace

We recognise the value and importance
of our employees Managing talent 1s an
absolute pniority for us — this 1s the very
essence of what we do, and the promise
we make We are committed to the
following and continually strive to create a
workplace in which the following are our
identifying charactenstics
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¢+ Recruitment - Applicants to our
business are always assessed fairly and
treated with respect at every stage of
the hrring process,

» Training & development - We offer
appropnate traming to all cur people N
order to help them complete their daily
work to the best of ther abilities,

+ Diversity & equality — \We ensure
that all areas of our business embrace
diversity and offer farness and equality
of opportunity In every respect,

¢ Talent - We want to harness the full
potential of all our people and we
actively encourage and support those
who demenstrate the nght performance
levels, behave n accordance with
our values and who have the talent to
progress,

o Reward — We recognise service, effort
and achievement and reward personal
success, and

« Engagement & communications
— talking to our people and listening to
what they have got to say I1s a prionty
We actively seek opportunites to
respond to therr feedback This 1s how
we Improve our business

Governance and ethics

In 2012 we plan to intiate & programme
of ESG training throughout the business
Further information on governance
matters is provided within the Charrman’s
Staternent and Corporate Governance
report sections earlier

Diversity, talent and leadership

This year we established ‘ldentity’, an
inriative to Increase awareness of the
importance of women n leadership roles
and also improve organisational capability

An internal online community has been
developed to address topics such as
work-life balance, career progression,
and role models We have ncorporated
programmes and modules into team
teader and management traning to
support gender diversity capability, and
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have run a senes of workshops and set up
a network of Identity champions across
the business

A key objective of the business is to
attract, develop and retain talent to
achieve our organic growth strategy

To support this, the Learning &
Development department designed

a managemenit programme called
‘Momentum’ with a focus on ‘developing
people’, which included the latest tools
to assist managers in supporting and
developing therr teams in ‘real tme’
This has had a positve impact across
the business and enabled managers to
Increase engagement and performance
within teams

During the year we increased our
commitment to leadership development,
and ran a series of management
development centres, attended by over 80
middle to senior managers In response to
Iistening to our people and ther ideas on
how they wanted to improve their working
practices, we also implemented a leaming
strategy to support the application of both
forma! courses and flexible learning durng
day to day business Iife

We continue to partner with an external
business schoot where an intal cohort
of 11 Directors attended a Business
Leaders’ programme An element of the
programme provided attendees with

the opportunity to work on Executive
sponsored projects, soastogvea
contextual platform for ther development

Values: Respect; Energy; Rapport; &
Reward

Bulding on our earlier work, continued
marketing took place to raise awarensess
of the values, therr importance and the
associated behaviours The campaign
consisted of new office design and
artwork, values newsletters, values and
culture book for all employees, intranet
articles and emaill campaigns

Employees worldwide have attended
workshops, with the values being
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embedded into business processes,
starting with the appraisal and promotion
processes, with talent acquisition and the
on-boarding of new employees 1o follow
in 2012

QOur Rapport survey this year showed that
96% of employees feel that the SThree
values are relevant to them

Employee engagement

A key priority for 2011 was to bulld upon
our prior year launch of the SThree
Rapport survey, with the response rate
this year being 87%, up from the previcus
year's B2% The results of the survey
were also highly encouraging, 79% of
respondents felt that therr managers

had effectively responded to last year's
feedback, whilst 94% of respondents said
that they were proud to work for SThree
and 90% would recommend SThree as a
great place to work

In 2012, we have tasked ourselves with
creating team and country action plans

{o builld upon the strengths and areas

for improvement identified 1n the survey
results We believe that this will enable us
to focus on aspects that will have the most
impact in our vanous locations At a Group
level, career development i1s a key prionity
for SThree to ensure we buld and retan

a strong talent pipeline An example of us
responding to this pronty In 2011 was the
set up of ‘My Career Portal, a platform
which has given pecple control over therr
internal profile and development plans and
wisibility on new opportunities globally

Welilbeing and health & safety

Health & safety training was provided

as an e-learning interactive session for
employees, with over 180 UK employees
now having completed the traning

We also have a dedicated benefits
specialst and lock for ways to improve the
SThree employee expenence, for example
our cycle scheme, whereby employees
can receve the cost of purchasing a
bicycle To date 65 people have joned
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the scheme, with 30 new participants
this year

Outlook

We will continue to work towards a more
KPI and target driven strategy, which will
butld on the above

Russell Clements
Chief Executive Officer
27 January 2012
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SThree plc

INDEPENDENT AUDITORS’
REPORT TO THE MEMBERS
OF STHREE PLC

We have audited the financial

statements of SThree plc for the year
ended 27 Novernber 2011 which
compnse the Consolidated Income
Statement, Consolidated Statement of
Comprehensive Income, the Consolidated
and Company Statements of Financial
Position, the Consclidated and Company
Statements of Changes 1n Equity, the
Consolidated and Company Statements
of Cash Flow and the related notes

The financial reporting framework that
has been appled in therr preparation 1s
applicable law and Internatona! Financiat
Reporting Standards (IFRSs} as adopted
by the European Union and, as regards
the parent company financial statements,
as applied in accordance with the
provisions of the Companies Act 2006

Respective responsibilities of
directors and auditors

As explained more fully in the Statement
of Directors’ Responsibilities set out In
the Directors’ Report, the directors are
responsible for the preparation of the
financral statements and for being satisfied
that they give a true and farr view Qur
responsibility 1S to audit and express

an opinion on the financial statements

in accordance with applicable law and
International Standards on Auditing (UK
and Ireland) Those standards require
us to comply with the Auditing Practices
Board's Ethical Standards for Auditors

This report, including the opinions,

has been prepared for and only for

the Company’s members as a body in
accordance with Chapter 3 of Part 16

of the Companies Act 2006 and for no
other purpose We do not, in giving these
opinions, accept or assume responsibility
for any other purpose or to any other
person to whom this report 1s shown or
into whose hands it may come save where
expressly agreed by our pnor consent In
writing

Report & financial staterments 2011

Scope of the audit of the financial
statements

An audrt involves obtaining evidence
about the amounts and disclosures

n the financial statements sufficient

to give reasonable assurance that the
financial statements are free from materal
misstatement, whether caused by fraud
or error This Includes an assessment

of whether the accounting policies are
appropnate to the Group's and Company's
circumstances and have been consistently
appled and adequately disclosed, the
reasonableness of significant accounting
estimates made by the directors, and

the overall presentation of the financal
statements In addition, we read all the
financial and non-financial Information

in the Report & Financial Statements

to identify matenal inconsistencies with
the audited financial statements If we
becorme aware of any apparent material
misstatements or inconsistencies we
consider the implications for our report

Opinion on financial statements
In our opiNIon

s the financial staterments give a true and
far view of the state of the Group's and
Company's affairs as at 27 November
2011 and of the Group’s profit and the
Group's and Company’s cash flows for
the year then ended,

» the Consolidated financial statements
have been properly prepared In
accordance with IFRSs as adopted by
the European Union,

» the Company financial statements have
been properly prepared in accordance
with IFRSs as adopted by the European
Union and as applied in accordance
with the provisions of the Companies
Act 2006, and

« the financial statements have been
prepared in accordance with the
requirements of the Comparues Act
2006 and, as regards the Consolidated
financial staterments, Article 4 of the IAS
Regulation
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Opiinion on other matters prescribed
by the Companies Act 2006
In our opincn

e the part of the Directors’ Remuneration
Report to be audited has been properly
prepared in accordance with the
Companies Act 2006,

» the infermation given in the Directors’
Report for the financial year for which
the financial statements are prepared 1s
consistent with the financial statements,
and

« the mformation given in the Corporate
Governance Report set out earlier
with respect to nternal control and nsk
management systems and about share
capitat structures 1s consistent with the
financial statements

Matters on which we are required to
report by exception

We have nothing to report in respect of the
following

Under the Companies Act 2006 we are
required to report to you if, in our opinion

e adequate accounting records have not
been kept by the Company, or returns
adequate for our audit have not been
recewed from branches not wisited by
us, or

* the Company financial statements and
the part of the Directors’ Remuneration
Report to be audited are not in
agreement with the accounting records
and returns, or

s certain disclosures of directors'
rermuneration specified by law are not
made, or

* we have not receved all the information
and explanations we require for our
audt, or

= g corporate governance statement has
not been prepared by the Company

Report & financial statements 2011

Under the Listing Rules we are required 1o
review

« the Directors’ statement, set out earlier,
in relation to going concern,

« the parts of the Corporate Governance
Report relating to the company’s
compliance with the nine provisions of
the UK Corporate Governance Code
specified for our review, and

» certan elements of the report to
shareholders by the Beard on directors’
remunerahon

Js I

Julbian Jenkins Z

(Senior Statutory Auditor)
for and on behalf of
PncewaterhouseCoopers LLP

Chartered Accountanis and Statutory
Auditors

London
27 January 2012
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27 November

28 November

2011 2010

Note £'000 £'000

Revenue 2 542,450 474,451
Cost of sales (346,920) (308,083)
Gross profit 2 195,530 166,368
Administrative expenses 3 (165,567) {145,152)
Operating profit 20,963 21,216
Finance income 5 361 451
Finance cost 5 (25) (18)
Profit before taxation 30,299 21,649
Taxation 6 {10,034) {7,366}
Profit for the year 20,265 14,283

Profit for the year attributable to:

Equity holders of the Company 20,265 14,218
Non-controlling interest - 67
20,285 14,283

Earnings per share 8 pence pence
Basic 168 119
Diluted 164 15

The accompanyrng notes on pages 62 to 95 are an Integral part of these consolidated financial stataments

All amounts relate to continuing operatiens

SThree plc Report & financial staterments 2011




CONSOLIDATED STATEMENT OF COMPREHENSIVE INCOME

Year ended 27 November 2011

“Restated
Year ended Year ended
27 November 28 November
2011 2010
Nota £000 £'000
Profit for the year 20,265 14,283
Other comprehensive Income
Exchange differences on retranslation of foreign operations 103 (3,603)
Other comprehensive Incoms for the year {net of tax) 103 {3.603)
Total comprehensive income for the year 20,368 10,680
Yotal comprehensive income attributable to
Owners of the parent 20,368 10,539
Nen-controling mterast - 141
20,368 10,680
An explanation of the restatement is provided in Note 1 under basis of preparation
The accompanying notes on pages 62 to 85 are an integral part of these consclidated financial stalements
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STATEMENTS OF FINANCIAL POSITION
As at 27 November 2011

Consohdated Company
27 November 28 November 27 November 28 November
2011 2010 2011 2010
Note £'000 £'000 £'000 £°000
ASSETS
Non-current assets
Property, plant and equipment 9 5,263 5,447 - -
Intangible assets 10 8,548 10,161 - -
investments In subsidianes 11 - - 247,002 245,652
Deferred tax assets 18 6,395 8,670 189 1,300
20,206 24,278 247,201 246,952
Current assets
Trade and other receivables 12 111,093 97,935 8,346 157
Cash and cash equivalents 22 55,605 51,718 - -
Assets classified as held-to-maturity 13 - 3.500 - -
166,698 153,153 8,346 157
Total assets 186,904 177,431 265,547 247,109
EQUITY AND LIABILITIES
Equnty attributable to the owners of the parent
Share capital 19 1,230 1,218 1,230 1,218
Share prermium 2,925 2925 2,925 2,925
Other reserves (8,087) (282) {6,862) 1,046
Retaned sarmngs 86,399 78,057 232,621 174,472
Total equuty 82,467 81,918 229,914 179,661
Non-current habilities
Prowisions for habilities and charges 17 1,678 1,354 - -
1,678 1,354 - -
Current liabilities
Provisions for habilities and charges 17 4,894 4,237 - -
Trade and other payables 15 95,561 86,150 1,883 67,003
Financial liabiities 16,22 - - 23,750 445
Current tax lablwas 14 2,304 3yr2 - -
102,759 94,159 25,633 67,448
Total kabilties 104,437 95,513 25,633 67,448
Total equity and liabilities 186,904 177,431 255,547 247,109

The accompanying notes on pages 62 to 95 are an integral part of these financal statements

These financial staterments were approved by the Board of Directors on 27 January 2012
On behalf of the Board of Directors

Alex Smith
Chief Financial Officer

Regstered number 3805979
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STATEMENT OF CASH FLOWS
Year ended 27 November 2011

Consolidated Company
Restated
27 November 28 November 27 November 28 NMovember
2011 2010 2011 2010
Note £000 £'000 £°000 £000
Cash flows from operating activities
Profit before taxation 30,299 21,649 70,909 8,123
Depreciation and amortisation charge 7,659 6,313 - -
Finance income 5 (361) {451} {56) {70}
Finance cost 5 25 18 1,203 978
Loss on disposal of property, plant and equipment a7 110 - -
Loss on disposal of intangible assets 11 1 - -
Non-cash charge for employee share options 2,426 1,656 992 340
Operating cashflow before changes in
working capital and provisions 40,126 29,296 73,048 9,369
(Increase)/decrease in receivables {12,005) (3,652) {8,189) 2,379
Increase/{decrease} in payables 8,443 9,746 (56,204) 11,375
Decrease in provisions (187) (3.625) - -
Cash flows from operating activities
Cash generated from operating activities 36,367 31,765 8,655 23,123
Income tax pad (7.951) (2,758) (8,750} (2,200)
Neat cash generated from/(used in) operating actwities 28,416 29,007 (95} 20,923
CGash flows from investing activities
Purchase of property, plant and equipment g {2,918) (2,836) - -
Purchase of intangible assats 10 {2,911) (2,922) - -
Purchase of held-to-maturity investment 13 - (3,500) - ~
Proceeds from disposal of held-to-matunty investrment 13 3,600 3,203 - -
Net cash used in investing activities (2,329) {6,055) - -
Cash flows from financing activities
Fmance income 5 361 451 56 70
Finance cost 5 {25) (18) (1,203) (976)
Employee subscnption for share awards 18¢ 135 435 - -
Repayment to non-controlling interest {71} - -
Purchase of own shares (7,557) - (7,557) -
lssue of share capital of subsidiary comparnies to
non—controling interest - 34 - -
Issus of share capital to Equity holders 12 - 12 -
Recapitaisation of subsidiary comparny - - - {6,000)
Repurchase of non-controlling interest - - - {243)
Dividends paid to equity holders 7 {14,518) (14.369) {14,518) {14,369)
Dividends paid to tracker share holders 679) ©70) - -
Net cash used In financing actvities {22,342 (14,437) (23,210) (21,518)
Net increase/{decrease} in cash and cash equivalents 3,745 8,515 (23,305} (595)
Cash and cash equivalents at the beginning of the year 51,718 45,272 {445) 150
Effect of exchange rate changes 142 {2,069) - -
Cash and cash equivalents at the end of the year 22 55,605 5%,718 (23,750) {445)
An explanation of the restatement is provided In Note 1 under basis of preparation
Tha accompanying notes on pages 62 to 95 are an integral part of these financial statements
SThree plic Report & financial statements 2011 61




NOTES TO THE FINANCIAL STATEMENTS

1 Accounting policies

SThree plc ('the Company') and its substdiares (together ‘the Group’) operate predominantly in the United Kingdom and Continental
Europe The Group's actmvities and business are sel out In the Directors’ Report

The Company 1s & public imited company incorporated and domiciled in the United Kingdem and the Company 1s Iisted on the
London Stock Exchange The address of its registered offics 1s 5th Floor, GPS House, 215-227 Great Portland Street, London, W1W
5PN

The pnncipal accounting policies applied in the preparation of the consolidated financial staterments are set out below

Basis of preparation

Thess financial statements have been prepared In accordance with International Financral Reporting Standards ('IFRSs') as adopted
and endorsed by the European Unton ('EU'} and with those parts of the Companies Act 2006 applicable to companies reporting
under IFRS Therafore the Group financial statements comply with Article 4 of the EU International Accounting Standards Regulation

The Group's consolidated financial statements have been prepared under the histoncal cost convention The Company’s financtal
statements have been prepared on the same basis and as permitted by Section 408 of the Companies Act 2006, no income
staternent and statement of comprehensive Incoma 1s presented for the Company

During the penod the Board elected to separate the Consolidated staternant of comprehensive income into a Consohdated income
statement and Consolidated statement of comprehensive income The decision {0 separate the statements has been to align with
industry presentation practice and to clearly disclose the entity's profit for the psnod

The financtal year of the Group compnses 52 wesks and not a calendar ysar

Restaternant of the consolidated staternents

Included in other comprehensive Income for the penod ended 28 Novemnber 2010 was £1,347,000 relating to employes share
awards, and deferred and current tax on employee share options of £258,000 and £155,000 respectively These represented
transactions with owners and should have been reflected direcily In equity Thersfore, these amounts have been removed from the
consolidated statement of comprehensive income for the year affected

As a result of this change other comprehensive income for the year snded 28 November 2010 has been restated to (£3,603,000)
compared to (£1,843,000) previously reportad

in the Statement of cash flows for the penod ended 28 Novernber 2010, the tax pad was disclosed as a gross amount and excluded
any refunds of tax paid in the penod of £3 2m The corresponding entry reduces the effects of foreign exchange rates on cash and
therefore has no impact on the cash fiows from operating activities or opening and closing cash and cash equivalents As a result of
thus change, income tax pa:d has bean restated to (£2,758,000) compared to (£5,958,000) and the effect of exchangs rate changes
has been restated to (£2,069,000) compared to £1,131,000 as previously reportad

The restatements have no iImpact on the incomse statement or aperating profit

Significant accounting policies

The Group's accounting policies, as set out below, have been consistently applied to all the penods presented, unless otherwise
stated

The Group's consohdated financial statements have been prepared in accordance with IFRS since 1 December 2004 The preparation
of financial statements in conformity with IFRS requires the use of certain cnticat accounting estimates It also requires management
to exercise s judgement In the process of applying the Groups accounting policies Management consider that the areas involving a
hugher degree of jJudgemant or complexity, or areas where assumptions and estimates affect the consolidated financial staterments, do
not substantially impact the results

There were no new International Financial Reporting Standards or interpretations that had to be implemented dunng the year that
affect these financial statements

As at the date of authonsation of these financial statements, the following standards and interpretations were In 1ssue but not yet
effective The Group has not applied these standards and interpretations in the preparation of financial statements

The revised Standard IAS 24 ‘Related Parties Disclosure’ 1s effective from penods commeancing on or after 1 January 2011 The
standard revises the definition of a related party and clanfies that disclosure 1s required of any commitments of a related party

62 SThree plc Report & financial statements 201




NOTES TO THE FINANCIAL STATEMENTS

1 Accounting policies {continued)

to do something If a particular event occurs or doas not ocour In the future, INCluding executory contracts {recogrised and
unrecognised)

IFRS 9 'Financial Instruments' will establish prnciples for the financtal reporting of financial assets that will present relevant
and useful Information to users of financial statements for thair assessment of the amounts, tming and uncertanty of the
entity's future cash flows The standard I1s applicable for penods commencing on or after 1 January 2015

The impact on the Group's financial stataments of the future adoption of these standards and interpretations s still under review,
but the Group does not expect any of these changes to have a matenal effect on the results or net assets of the Group

Consolidation

The consohdated financial statements incorporate the financial statements of the Company and of its subsidiaries Subsidiaries
are all entites over which the Company has the power to govern the financial and operating policies, generally accompanying
a shareholding of more than one half of the voting nghts Subsidiaries are fully consalidated from the date on which contrelis
transferred to the Group, they are de-consolidated from the date when control ceases

Foreign currencies

i Functional and presentatton currency
ltems included in the financral statements of each of the Group’s subsidianes are measured using the currency of the primary
econormic environment in which that subsidiary operates (jts ‘functional currency’} The consolidated financial statements are
presented in Sterling, which 1s the company’s functional and the Group's presentation currency

() Transactions and balances
Foreign currency transactions are transtated into the functional currency using the exchange rates prevaling at the dates
of the transactions Foreign exchange gains and losses resuling from the settlemant of such transactions and from the
translation at penod-end exchange rates of monetary assets and liablities denominated in foreign currencies are recogrised
in the income staterment

(1) Group companes

The results and financial position of all of the Group's subsidianes (none of which has the currency of a hyper-inflationary

economy) that have a functional currency different from the Group's presentaton currency are translated into the

prasentation ¢umrency as follows

— assets and labiites for each statement of financial position presented are translated at the rate ruling at the end of the
reporting penod,

~ Income and expenses for gach income statement are translated using the average rate of exchange {unless this average
15 not a reasonable approximatien of the cumulative effect of the rates pravailing on the transacton dates, in which case
Income and expenses are translated at the dates of the transactions),

- all resulting exchange differences are recognised in other comprehensive income

The Group treats specific inter-company loan balances, which are not intended to be sattlad for the foreseeable future, as part
of its net investment In the relevant subsldianes On consolidation, exchange differences ansing from the translation of the net
investment in foreign entities and of borrowings and other currency instruments designated as hedges of such investments,
are taken to shareholders’ equity When a foraign operation 15 sold, such exchange differences are removed from equity and
recogrised in the income statement as part of the gain or loss on sale

Revenue and revenue recogrution

Revenue compnses the fair value of the consideration receved or recenvable for the provision of seices provided in the ordinary
course of the Group's actmties Revenue 1s shown net of value added tax and other sales taxes, returns, rebates and discounts
and after ehmination of sales within the Group

Contract revenue for the supply of professionat services 1s recognised based on the number of hours worked by a contractor
Revenue for permanent placements i1s recognised when candidates commence employment

A prowiston 1$ established for non-fulfiiment of permanent placement and contract obligations, which 15 offset within Trade and
other recevables on the face of the Staterment of financial position and offset aganst revenue in the income statement
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NOTES TO THE FINANCIAL STATEMENTS

1 Accounting policies (continued)

Finance income

Interest income 1s recogrised as the terest accrues 1o the net camying amount of the financial asset

Segment reporting

The Group operates in one business segment being that of recruitment services The Group operates In three gecgraphic
segments baing the Unitad Kingdom and Ireland, Contingntal Europe and the Rest of the World

Dwidends

Intenm and special dvidends are recognised in the financial statements at the time they are paid The final dvidends declared
to the Company’s shargholders are recognised as a hability i the Company’s and Group's financial statements in the penod in
which the dmdends are approved by the Company's shareholders

The Company recognises dmdends from subsidianes at the time that they are recenved

Property, plant and equipment

Property, plant and equipment 1s stated at historical cost less accumulated depreciation Histoncal cost includes expenditure
that is directly attnbutable to the acquisitton of the terns

Depreciation 1s calculated using the straight-line method to allocate the depreciable value of property, plant and equipment to
the iIncome statement over ther useful economic lives as follows

Computer equipment 33 33% per annum
L easehold improvement 20% per annum
Fixtures and fittings 20% per annum
Motor vehicles 33 33% per annum

Assats’ residual values and useful Iives are reviewed and adjusted, if appropnate, at the end of the raporting period

Subsequent costs are Included In the asset's carrying amount or recognised as a separate asset, as appropriate, only when it 1s
probable that future econemic benefits associated with the item wall flow to the Group and the cost of the item can be measured
reliably All other repairs and maintenance are charged to the income statement duning the financial penod in which they are
ncurred

Gans and losses on disposals are determined by comparing procesds with carrying amounts These are included in the income
statement An assets carrying amount is wntten down immediatety to its recoverable amount If the assets carrying value 1
greater than its estimated recoverable amount

Intangible assets

Goodwill

Goodwill represents the excess of tha cost of an acquisition over the farr value of the Group’s share ¢f the net identifiable

assets of the acquired subsidiary at the date of acquisition Goodwall on the acquisition of subsidianes Is included In Intangible
assots Goodwill is tested annually for impairment and carned at cost less accumulated iImpairment losses Any imparment (s
recognised iImmediataly In the income statement and 1s not subsequently reversed Gains and losses on the disposal of an entity
Include the carrying amount of goodwill relating to the entity sold

Assets under construction

Purchased fixed assets or internally generated intangible assets that are still under development are classified as ‘Assels
under construction’ These assets are reclassified over the phased completion dates and are amortised from the date they are
avalable for use

Computer sofiware
The cost of acquired computer software licenses 1s capitaised These costs are amortised over ther estimated useful lives {up
to three years) on a straight ne basis

Costs assocrated with maintaining computer software programmas are recognised as an expenss to the income statement
when mncurred
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1 Accounting policies (continued)

Software and system development costs

Costs incurred on development projects {relating to the design or improvement of systems) where the related expenditure is
separately identifiable, measurable and management are satisfied as to the ultimats technical and commercial wability of the
project, such that it will generate future economic benefits based on all relevant avalabls information are recogrised as intangible
assets in lne with [AS 38 ‘Intangble Assets’ Capitalised software and system development costs are amortised from the date the
system Is avallable for use over therr expected useful ives {not exceeding five years) on a straight line basis

Research expenditure 1s recognised as an expense to the income statement as incurred

Trademarks

Trademnarks are initially recognised at cost They have a definite usefu! life and are carried at cost less accumulated amortisation
Amortisation 15 calculated using the straight-ine method to allocate the cost of trademarks over their estimated useful Ives (Up
to twelve years)

Impairment of assets

Assets that are not subject to amortisation are tested annually for Impairment

Assets that are subject to amortisation are reviewed for imparment whanever events or changas In crrcumstances ndicate that
the carrying amount may not be recoverable An impairment loss is recognised for the amount by which the asset’s carrying
amount exceeds ils recoverable amount, by analysing indmdual assets or classes of assets that naturally belong together The
recoverable amount 15 the higher of an asset's fair value less costs to sell and value In use Value in use Is measured based on
the expected future discounted cash flows (' DCF' model) attnbutable to the asset For the purposss of assessing imparment,
assets are grouped at the lowest levels for which there are separately identifiable cash flows {cash generating units)

Investments

The Company's Investments in shares in Group companies are stated at cost less provisions for imparment Any imparment is
charged to the Income statement as 1t anses

Where share-based payments are granted to the employees of subsidiary undertakings by the parent company, they are treated
as a capital contribution to the subsidiary and the Company's investment in the substdiary 1s increased accordingly

Financial assets

Non-derivative financial assets are classified as either *held 1o matunty’ or *loans and recevables’ The classification depends on
the nature and purpose of the financial assets and 1s detsrmined at the tme of iInitiat recognition

Held to matunty financial assets

Held-to-matunty financial assets comprises investments with fixed or determinable payments and fixed matunty for which
there 15 a posttive Intention and ability to hold to matunty and which have not been designated at farr value through the income
statement or as avalable for sale

Held-to-matunty financial assets are measured at amortised cost using the effective Interest rate method

Loans and receivables

Loans and recevables are non-denvative financial assets with fixed or deterrminable payments that are not quoted in an actve
market They are included in current assets, except for matunties greater than 12 months after the end of the reporting penod
These are classified as non-current assets The Group's loans and receivables compnse ‘trade and other recavables' and ‘cash
and cash equivalents’ in the statement of financial position

Trade and other receivables

Trade accounts recelvable are recorded at net realisable value after deducting an allowance for doubtful accounts The Group
makes judgements on an entity by entity basis as 10 its ability to collect cutstanding recevables and prowides an allowance for
doubtful accounts based on a specific review of significant outstanding invoices For those tnvoices not specifically reviewed,
provisions are provided at diffenng percentages based on the age of the receivable In determining these percentages, the
Group analyses its historical collection expenence and current economic frends Trade recevable balances are wntten off when
the Group determmeas that 1t 1s unliikely that future remittances will be receved

Cash and cash equivalents

Cash and cash equivalents include cash in hand, deposits held at call with banks, other short-term highly liquid investments with
onginal matunties of thres months or less and bank overdrafts Bank overdrafts are shown within current financiat labilties on
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1 Accounting policies (continued)

the statement of financial position unless they form part of a cash pooling arrangement in which case thay are reported net of
related cash balances

Financial liabilrties

All non-denvative financial habiities are classified as ‘other financial labilities' and are initially measured at far valus, net of
transaction costs Other financial labilites are subsequently measured at amortised cost using the 'effactive interest rate’
method Financial labiities are classified as current labilities unless the Group has an unconditional right 1o defer settlement of
the lrability for at least twelve months after the end of the reporting penod

Net investment hedging

Financial nstruments are classified as net investment hedges when they hedge the Group’s net Investment In an overseas
operation The effective element of any foreign exchange gan or loss from remeasunng the denvative instrument 1s recognised
directly in other comprshensive incoms Any ineffective element 1s recognised immechately in the Group income statement

Leases

Leases where substantially all the nsks and rewards of ownership of assets remain with the lessor are accounted for as
operaung leases Payments made under operating leases net of any incentives recerved from the lessor are charged to the
Incoms statement on a straight-line basis over the lease penods

Trade and other payables

Trade and other payables are stated at cost

Short term financial liabilities and overdrafts

Financial labiliies are recogrised mtially at fair value, net of transaction costs incurred Financial labdies are subsequently
stated at amortised cost, any difference between the proceeds (net of transact:on costs) and the redemption value Is recognised
In the tncome statement over the penod of the borrowings using the effective interest mathod

Financial labikties are classified as current labilities untess the Group has an unconditional nght to defer settlement of the lability
for at least 12 months after the end of the reporting penod

Provisions

Provisions are recognised when the Group has a legal or constructive obligation as a result of past events and it 1s more likely
than not that an outflow of resources will be required to settle the obligation and the amount has been reliably estimated

Provisions are recognised as the present value of the expenditures expected to be required to settle the obhgation No provision
15 recogrised for future operating losses

Where there are a number of similar obligations, the likelhood that an outflow will be required in settiement is determined by
considenng the class of oblgation as a whole A prowision may be recognised even if the Ikellhood of an outflow with respect to
any one item Included in the same class of obligations may be small

Taxation

Corporation tax expense rapresents the sum of the tax currently payable and deferred tax

The tax currently payable 1s based on taxable profits for the period Taxable profit differs from profit as reported in the income
statement because 1t excludes items of income or expense that are taxable or deductble n other years and it further excludes
ltems that are never taxable or deductible The Group’s Irability for current tax I1s calculated using tax rates that have been
enacted or substantially enacted by the end of the reporting penod

Deferred tax 1s provided in full, using the llatulity method, on temporary differences arising between tha tax bases of assets and
habilities and therr carrying amounts in the consolidated financial statements Deferred tax 18 determined using tax rates that
have been enacted or substantially enacted by the end of the reporting penod and are expscted to apply when the related
deferred tax asset 1s realised or the deferred tax habity 1s settled

Deferred tax assets are recognised to the extent that 1t is probable that future taxable profit will be available agamnst which the
temporary differences can be utilised
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1 Accounting policies {continued)

Share capital

Ordinary shares are classified as equity Incremental costs directly attnbutable to the 1ssue of new shares or options are shown in
equity as a deduction, net of tax, from the proceeds

Where any group company purchases the ¢company’s equity share capital (treasury shares), the consideration paid, including
any directly attrbutable Incremental costs 1s deducted from the equity attributable to the company's equity holders until the
shares are cancelled or relssued

Employee benefits

Wagses, salanes, bonuses, social security contrnbutions, paid annual Isave and sick leave are accnued in the penod in which the
associated senaces are rendered by employees of the Group

Pension obligations — the Group has defined contribution plans and pays contributions to privately administered pension plans
on a mandatory, contractual or voluntary basis The Group has no further payment obligations once the contributions have been
pard

Bonus plans — The Group recognises a liability and an expense for bonuses based on the Directors’ best estimate of the
amounts due The Group recogrises a pravision where contractually obliged or where there 1s a past practice of payments that
has created a constructive obligation

Termination benefits — Termination benefits are payable when employment Is terminated before the normal retirement date,

or whenever an employee accepts voluntary redundancy in exchange for those benefits The Group recognises termination
benefits when it 1s demonstrably committed to aither terminating the employment of current employees according to a detailed
formal plan without the possibility of withdrawal, or providing termination banefits as a result of an offer made {0 encourage
voluntary redundancy

Employee Benefrt Trust

The Employee Benefit Trust (‘EBT’) was onginally funded by gifts from certain of the Company's shareholders and Directors The
assets and liabilities of the EBT are consohdated into the Group's conschidated financial statements

The shares n the EBT are held to satisfy awards and grants under the employee share award, shars option schemes and Long
Term Incentive Plan ('LTIP?), all of which were gifted or newly 1ssued shares and hence no cost 1s attributed 1o those shares and
no amounts are shown in the Group's financial statements

Share-based compensation

The cost of equity-settied transactions with employess 1s measured by reference to the fair valus at the date at which equity
instruments are granted and 1s recognised as an expense over tha vesting pencd, which ends on the date on which the relevant
employees become fully entitfed to the award Far value 1s determined by using an appropriate valuation medel In valuing
equity-settled transactions, no account 1s taken of any vesting conditions, other than market conditions

No expense Is recognised for awards that do not ultimately vast, except for awards whers vasting 1s conditional upon a market
condition, which are treated as vesting Imespective of whether or not the market condition 1$ satisfied, provided that all other
performance conditions ara satisfied

At the end of each reporting period before vesting, the cumulative expense is calculated, representing the extent to which the
vesting perod has expired and management's best estimate of the achievemant or othaerwise of non-market conditions and the
number of equity instruments that will ultmataly vest or, In the case of an instrument subject to a market conditron, be treated as
vesting as described above The movement in cumulative expense since the previous end of the reporting penod 1s recognised
in the Income statement, with a commesponding entry In equity

For certan share based payment settlements there exists an obligation on the Group 1o repay amounts If the employee leaves
the employment of the Group before the settlement vests In these circumstances a provision 1s established i relation to this
obligation

Whare the terms of an equity-settled award are modified or a new award (s designated as replacing a cancelled or settled
award, the cost based on the onginal award terms continuss to be recognised over the onginal vesting penod In addition, an
expense Is recognised over the remainder of the new vesting period for the incremental farr value of any modification, based on
the difference between the fair value of the onginal award and the far value of the modified award, both as measured on the
date of the modification No reduction I1s recognised if this difference 1 negative
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1 Accounting policies (continued)

Where an equity-settled award s canceflad, it 1s treated as If it had vested on the date of cancellation and any cost not yet
recognised in the iIncomse statement for the award 1s expensed mmediately Any compensation paid, up to the far value of
the award, at the cancellation or settlement date 1s deducted from equity, with any excess over far valus being treated as an
axpense in the iIncome statement

Significant judgements and estimates

The preparation of financtal statements in conformity with generally accepted accounting principles requires the use of estimates
and assumptions that affect the reported amounts of assets and liabilities at the date of the financial statements and the
reported amounts of revenuss and expenses during the reporting period Although these estimates are based on the Directors”
best knowladge of the amounts, actual results may ulbmately differ from those estmates The ‘cntical accounting judgements
and key sources of estimation uncertamnty’ made by the Directors in these financial statements are set out below

A number of significant assumptions and estimates are involved in using DCF models to forecast operating cash flows, e g with
respect to factors such as market growth rates, revenue volumes, market pnces for services and working capital requirements
Forecasts of future cash flows are based on best estmates of future revenues and operating expenses using histoncal trends,
general market conditions, iIndustry trends and forecasts and cther available information These assumptions are subject to
review by managemaent and the Board of Directors The cash flow forecasts are adjusted by an appropnate pre-tax discount rate
derved from the Group's cost of capital

() The determination of the carrying amount of capitatised software and systems development costs and assets under
construction and the estimation of useful economic life and recoverability of such assets 1s deemed to be judgemental

() The Group foliows the guidance In 1AS 39 to determine when trade and other recervables are impared This dstermination
requires significant judgement In making this jJudgement, the Group evaluates, amongst other factors, the duration and extent
to which the camying values of a recevable 15 less than its cost, the nisk profile of the client and other cradit rating factors, the
financial health, histoncal expenence of and near-term business outlook for the client

() Revenue is recognised when the supply of professional services has been rendered it also Includes an assessment of
professional services receved by the client for the placement of temporary services between the date of the last receved
trmesheet and the year end Unsubmitted timeshests are estimated to the extent that an open contract has not expired
dunng the panod under assessment Management apply judgement to several factors in estimating the revenue and cost
of sales accruals, any difference compared o actual experience would result n the amount payable 1o the contractor and
recevable from the client being adjusted in the next financial year The judgement appled, and the assumptions underlying
these Judgements are considered to be appropnate However, a change In these assumptions would impact upon both the
amount of revenue and cost of sales recognised

(v} The Group recognised a net deferred tax asset of £6 4m (2010 £8 7m), of which £5 5m (2010 £7 1m) related 1o trading
lossas ihat are to be carned forward and relieved against profits ansing i future penods The judgement to recegnise the
deferred tax asset Is dependent upon the Group’s expectations regarding future profitability based upon subsidiary revenue
and cost forecasts for future years which contain a degree of inherent uncertainty

v} The far value of equity settled share-based payments is partly denved from estimates of factors such as lapse rates and
achievement of performance critena It1s alse denved from assumptions such as the future volatiity of the Company's share
price, expected dmvidend yields and nsk-free interest rates

2 Segmental analysis

IFRS 8 *‘Segmental Reporting’ requires management to apply the ‘'management approach’ to segmental reporting This requires
management to determine those segments whose operating results are reviewed regutarty by the entity’s chief operating
decision maker to make strategic decisions and assess sector performance

Revenue and Gross Profit by reportable segment

Management has determined the chief operating decision maker to be the Executive Committee made up of the Chief Executive
Officer, the Chief Financial Officer, the Chief Strategy Officer, the Chief Information Officer, the Director of Strategic Capability, the
Regional Managing Directors and key function heads Operating segments have besn identified based on reports reviewed by
the Executive Committee, which considers the business primarily from the geographic perspective
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2 Segmental analysis (continued)

The Group's manageme reporting and controlling systems use accounting polices that are the same as those described in
note 11n the summary of significant accounting policies under IFRS

The Group measures the performance of its operating segments through a measure of segment profit or loss which 1s referred to
as “Gross Profit” in the managernent and reporting system Gross Profit 1s the measure of segrment profit/foss) used In segment
raporting and compnises revenus less cost of sales

Intersegment revenue s recorded at values which approximate third party selling prices and is not significant

United Kingdom & Ireland

*Restated

27 November 28 November

2011 2010

£'000 £°000

Revenue from external customers 242,667 227,872
Gross Profit 71,348 68,282
Total Assets 105,185 118,971
Total Liabilities 52,828 63,063
Capital Expenditure 3,983 4,751

Continental Europe
27 November 28 November

2011 2010
£'000 £'000
Revanue from external customers 268,977 223,159
Gross Profit 98,448 80,751
Total Assets 64,813 45,243
Total Liabiities 46,928 30,830
Capital Expenditure 2881 611
Rest of the World
27 November 28 November
2011 2010
£°000 £'000
Revenue from external customers 40,806 23,420
Gross Profit 25,734 17,335
Total Assets 16,906 13,217
Total Labiities 4,681 1,620
Capital Expenditure 865 396
Group
27 November 28 November
2011 2010
£'000 £'000
Revenue from extarnal customers 542,450 474,451
Gross Profit 195,530 166,368
Total Assets 186,904 177,431
Total Liabiities 104,437 95,513
Capital Expenditure 5,829 5,758

*In 2010 Ireland was included within Continental Europe In 2011 the resutts reviewed by tha chlet operating decision maker now show Irefand with the
UK Tha 2010 comparative figures have been restated on the same basis
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2 Segmental analysis (continued)

The following segmental analyses by brand, recruitment classification and disciplne (beng the profession of candidates placed)
have beenincluded as additonal disclosure to the requirements of IFRS 8 *Operating Segments’

Revenue Gross profit
Restated’ Restated'
27 November 28 November 27 November 28 November
2011 2010 2011 2010
£'000 £'000 £'000 £'000
Brand
Progressive 158,114 133,780 55,241 45,416
Huxley Associates 148,376 125,843 54,551 44,892
Computer Futures Solutions 145,879 125,331 52,912 44 613
Real Staffing Group 82,081 89,497 32,826 31,447
542,450 474,451 195,530 166,368
Recrutment classification
Cantract 441,456 393,037 94,536 84,954
Permanent 100,894 81,414 100,994 81,414
542,450 474,451 155,530 166,368
Disciphne
Information and commumnication technology 373,745 341,484 116,619 102,610
Others? 168,705 132,967 78,911 63,758
542,450 474,451 195,530 166,368

' Real Staffing Group has been restated to include IT Jobboard and JP Gray International Computer Futures Solutions has baan restated to exclude JP

Gray International

? Including engneering and energy, banking accountancy and finance, pharmaceuticals and jobboard sectors

3 Administrative expenses

Operating profit 1s stated after charging/{crediting)

27 Novemb 28N b
2011 2010

Analysis of costs by nature £'000 £'000
Net frade recewvables provision charge (note 12} 223 21
Dapraciation {nate 9) 3,148 2,925
Amorusation of intangible assets (note 10)

~— Software and systemns devslopment costs 3,770 3,000

— Trademarks 1 3

— Computer software 740 385
Foreign exchange gains (515) (1,016)
Staff costs (note 4) 121,392 106,617
Loss on disposal of property, plant and equipment 67 110
Loss on disposal of intangible assats 11 1
Operating leass charges

— Motor vehicles 1,223 1,449

— Land and bulldings 9,912 9,050
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3 Administrative expenses (continued)

During the year the Group (including its averseas subsidianes) obtaned the following services from the Group’s auditors at the

costs detaled below
27 November 28 November

2011 2010
Amounts payable to PncewaterhouseCoopers LLP £'000 £'000
Fees payable to the Company’s auditor for the audit of parent
and consoldated financial statements @0 120
Fees payable to the Company's auditor and its assoclates for other services
— The audt of the Company’s subsidianes pursuant to legislation 330 3r7
— Other services pursuant to legislation 40 40
— Other assurance senices 10 10
— Taxation advice 154 185
— Other services 126 383
Costs charged to operating profit 750 1,095

4 Directors and employees

Staff costs and employee numbers consist of
27 November 28 November

2011 2010

2000 £000

Wagas and salanes (including bonuses) 102,446 90,386
Social secunty costs 15,268 13,475
Pension costs 791 699
Temporary staff costs 461 431
Cost of employee share options and awards 2,426 1,656
121,392 106,617

The average number of employees (including Executive Directors) during the year was
27 November 28 November

2011 2010
Number Number
Geographic analysis
United Kingdom
— Sales 570 527
- Non-sales 447 427
1,017 954
Europe and Rest of World
— Salgs 924 742
— Non-sales 101 76
1,025 818
2,042 1,772

Includad in the headcount numbers above 1$ a total of 31 {2010 80) temporary short-term full time employses

Information on Directors’ emoluments and 1nterests, which forms part of these audited financial statements, 1s given in the
Directors’ Remuneration Report

The Company had an average of 3 (2010 3) employees in the year ended 27 November 201 1
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5 Finance income and cost

27 November 28 November

2011 2010
£'000 £'000
Finance income
Bank interest recevable 361 451
361 451
Finance cost
Bank overdrafts (25) {18)
{25) (18}
Net finance iIncome 336 433

6 Taxation

(a) Analysis of tax charge for the year

27 November 28 November

2011 2010
£'000 £'000
Current taxation
UK
Corporation tax charged at 27% {2010 28%) on
profits for the year 6,278 9,195
Adustments in respect of prior penods 133 583
Overseas
Corporation tax charged con profits for the year 3,252 1,274
Adustments in respect of prior perods {1,073} (768)
Total current tax charge 8,590 10,284
Deferred taxation
Ongination and reversal of temporary differances (13) (3,862)
Adjustments in respect of pnor periods 1,270 992
Schedule 23 deferred tax charge/{credit) in respect of
unexercised employee share awards and options 187 (48)
Total deferred tax charge/{credit} 1,444 (2,918)
Total Income tax charge in the
Income statement 10,034 7,366
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6 Taxation {continued)

(b) Reconciliation of the effective tax rate

The Group's tax charge for the year ended 27 November 2011 exceeds the UK statutory rate and can be reconctied as follows

27 November 28 November
2011 2010
£'000 % £'000 %
Profit before taxation 30,299 21,649
Profit before tax multiphed by standard rate of 8,081 27% 6,062 28%
corporation tax in the UK
Effects of:
Disallowable items 626 2% 80 -
Oiffering tax rates on overseas earnings 585 2% 376 2%
Adjustments to tax in respect of previous periods 330 1% 807 4%
Adjustment due to UK tax rate changs 58 - a4 -
Tax losses for which no deferred tax was recognised 354 1% - -
Tax expense and effective tax rate 10,034 33% 7,366 34%
{c) Current and deferred tax movement recognised directly in equity
27 November 28 November
2041 2010
£'000 £000
Current tax
Equity settled employes share options (1,776) (1585)
Deferred tax
Equity settled employes share options 928 (258)
{848} (413)

The Group expects to receive additional tax deductions in respect of the share awards and share options currently unexercised
Under IFRS the Group 1s required to provide for deferred tax on all unexercised share awards and options Where the amount of
the tax deduchon {or estimated fuiure tax deduction) exceeds the amount of the related cumulative remuneration expense, this
Indicates that the tax deducton relates net only to remuneration expense but also to an equity item In this situation, the excess
of the current or deferrad tax should be recognised In equity At 27 November 2011 a defarred tax asset of £1 Om (2010 £2 1m)
has been recognised in respect of these options {(note 18}
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7 Dividends
27 November 28 November
2011 2010
£'000 £'000
Amounts recognised and distributed to shareholders In the year
Equity
Intenm dividend of 4 Op (2010 4 Op) per ordinary share? 4,694 4,782
Second intenm dwidend of nil {2010 8 Op} per ordinary share - 9,587
Final dividend of 8 Op {2010 nil) per ordinary share? 9,824 -
14,518 14,369
Amounts proposed as distributions to shareholders
Intenm dwvidend of 4 7p (2010 4 Op) and special dmdend of 11 Op (2010 nil)
per ordinary share for the pencd ended 29 May 20119 18,786 4,797
Final dwdend of 9 3p (2010 8 Op} per ordinary share for the year ended
27 November 2011 11,128 9,594

)  Anintenm dwdend of 4 0 pence (2010 4 0 pence) per ordinary shara for the six months ended 30 May 2010 was paid on 3 December 2010 to

sharsholders on record at 5 November 2010

i) Afinal dvidend of 8 O pence (2009 nil) per ardinary share for the year ended 28 November 2010 was paid on 6 June 2011 to sharsholders on record

at 6 May 2011

I}y Anintenm dhadend of 4 7 pance (2010 4 0 pence) per ordinary share and & special dividend of 11 0 pance (2010 nil) per erdinary share for the six

maonths ended 23 May 2011 ware pald on 2 Dacember 2011 10 sharsholders on recard at 4 Navernber 2011

~) The Beard propose a final dwidend of 8 3 pance per ordinary share for the year ended 27 November 2011 (2010 8 0 pence), to be paid on & June
2012 to shareholders on record at 4 May 2012 This proposed final dividend had not been approved by sharshoelders at 27 November 2011

T4
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8 Earnings per share

The calculation of the basic and diluted earnings per share {EPS') 1s based on the followang data

Basic earnings per share 1s calculated by dwiding the sarnings attnbutable to shargholders by the weighted average number of
shares n 1ssue dunng the year, excluding those held in the EBT which are treated as cancelted

For diuted earmngs per share, the weighted average number of shares in 1ssue 15 adjusted to assume conversion of dilutive
potential shares

27 November 28 Novemnber

2011 2010
£°000 €000
Earnings
Profit after taxaton 20,265 14,283
Non controlling interest - (67)
Profit after taxation attnbutable to equity holders of the Company 20,265 14,216
millions millions
Number of shares
Weighted average number of shares used for basic EPS 120 6 1199
Diutive effect of share plans 33 39
Diluted weighted average number of shares used for diluted EPS 1239 123 8
pence pence
Basic
Basic earnings per share 168 19
Diluted
Dhluted earnings per share 164 15
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9 Property, plant and equipment

Computer Leasehold Fixtures and Motor
equipment improvements fittings vehicles Total
£'000 £'000 £'000 £'000 £'000

Cost
At 29 November 2009 11,205 4,347 3,069 278 18,899
Additions 1,818 589 337 a2 2,836
Disposals (2,125) (45) (134) (211} (2.515)
Reclassification (note 10) 51 156 64 271
Exchange difference (107) (18) (74 - (199)
At 28 November 2010 10,842 5,029 3,262 159 19,292
Additions 1,591 1,032 363 41 3,027
Disposals (964} (201) (461) (68) {1,694)
Reclassification (note 10) (5) - Ia = 6
Exchange difference 25 27 17 {1} 68
At 27 November 2011 11,489 5,887 3,192 131 20,699
Accumulated Depreciation
At 29 November 2009 9,370 2,101 1,890 140 13,501
Charge for the year 1,451 878 470 126 2,925
Disposals (2,080} (38) (117 {169} {2,404)
Exchange difference {1} (41) (45) - (177
At 28 November 2010 8,650 2,900 2,198 a7 13,845
Charge for the year 1,513 1,070 523 42 3,148
Disposals (921} (178) (444) (69) {1,612)
Exchange difference 12 34 9 - 55
At 27 November 2011 9,254 3,826 2,286 70 15,436
Net book value
At 27 November 2011 2,235 2,061 906 61 5,263
At 28 November 2010 2,192 2,129 1,064 82 5,447

Depreciation charge I1s Included in *Administrative Expenses’ in the Consolidated income statament
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10 Intangible assets

Software and
Intangible system
assets under Computer  development
Goodwlll construction software costs Trademarks Total
£'000 £'000 £'000 £'000 £'000 £'000
Cost
At 29 Novermber 2009 206,835 1,328 2,766 13,750 71 224,850
Additons - 2,270 652 - - 2,922
Disposals - - 1) - - n
Reciassification {note 9) - (1,885) - 1,614 - (271)
At 28 Novembper 2010 206,935 1,713 3,417 15,364 71 227,500
Additions - 1,872 914 B7 - 2,873
Disposals - - (99) - - (99)
Reclassification {note 9) - (2,500) {6) 2,500 - {6)
Exchange difference - - 8) 27 - 19
At 27 November 2011 206,935 1,085 4,218 17,978 71 230,287
Accumulated Amortisation and Impairment
At 29 November 2009 205,687 - 2,327 5,876 61 213,951
Charge for the year - - 385 3,000 3 3,388
At 28 Novemnber 2010 205,687 - 2,712 8,876 64 217,339
Charge for the year - - 740 3,770 4,511
Disposals - - (88) - - (88)
Exchange Difference - - 47) 24 - {23}
At 27 November 2011 205,687 - 3,317 12,670 65 221,739
Net book value
At 27 November 2011 1,248 1,085 901 5,308 6 8,548
At 28 November 2010 1,248 1,713 705 6,488 7 10,161
Arnortisation charge is included in *Admiristrative Expenses' in the Consolidated incoms statement
Goodwill
The net book values at 27 November 2011 and 28 November 2010 are as follows
Net book value
Group's 2011 2010
Investment in shareholding £000 £000
SThree Staffing UK Limited 100% 833 833
Jobboard Enterpnses Limited 80% 415 415
1,248 1,248
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10 Intangible assets (continued)

Impairment of goodwill

Goodwill has been tested for Impairment by comparing the carmang amount of each cash-generating untt, including goodwal, with
the recoverable amount of that cash-generating unit based on value In use A cash-generating unit 1s the smallest tdentifiable group
of assets that generates cash inflows that are largely Independent of the cash inflows from other assets or groups of assets

In assessing the value In use, the estimated future cash flows are calculated by prepanng cash flow forecasts derved from the
most recent financial budgets and an average annual growth rate of 5% over the next five years A terminal value of the cash
flow 1s then calculated by assuming growth of 3%, which does not exceed the long-term average growth rate of the relevant
markets discounted using the Group's welghted average cost of capital If the recoverable amount of the cash generating-unit is
less than the carrying value, then an impairment loss 1s recognised in the income statement

Software and system development cost
In 2008, the Group began a phased roltout of a Customer Relationship Management {'CRM’} systemn to complement the front-
office system Further costs directly attributable to the developmsnt of the new systems have been capitalised dunng the year

Duning the year the Group introduced a new flexibla and scaleable consolidation, budgeting and forecasting system As the
company grows internationally, this new system addresses the need to be able to consolidate, budget and produce rolling
forecasts for legal entities across an increasing number of junsdictions which places even greater importance on the use of a
flaxible tool that can accommodate change and deliver speed of reporting A further addition 15 the development of an enterpnsa
datawarehouse system In corjunction with the introduction of an advanced set of interrogation, reporting and analytical tools to
create a common and improved reporting environment

Recoverable amounts

The recoverable amounts used for impairment testing of ntangible fixed assets ts based on value-in-use calculations using a
pre-tax discount rate based on the Group's weighted average cost of capital of 10 2% (2010 9 5%} The Group has used the
same discount rate for each cash generating unit as they are all considered to have the same nsk profile The future cash flow
projections are based on approved financial budgets Average growth rates used to estimate cash flows for the first five years
are in Iine with Board approved forecasts, with the growth rate assumption thereafter lmited to the expected growth rate of the
local economy

11 Investments in subsidiaries

Shares
in subsidianies

Company £'000
Cost
At 29 November 2009 248,141
Capial contribution relating to share based payments {IFRS 2) 1,316
Additions
— Increase In invastments 6,089
— Repurchase of non-controfling intarest 135
— Disposal of investments {374)
— Group Reorganisation (1,397)
At 28 November 2010 253,910
Capital contribution relating to share based payments {IFRS 2) 1,434
Addtions
— Repurchase of tracker shares? 232
— Disposal of tracker sharest (213)
— Group reorganisation® {103)
At 27 November 2011 255,260
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11 Investments in subsidiaries (continued)

Provision for impairment

At 27 November 2011 and 28 November 2010 8,258
Net carrying value

At 27 November 2011 247,002
At 28 November 2010 245,652

)  Therepurchase and disposal of tracker share holdings related to the tracker share scheme wittin SThres UK Holdings Limited and SThiee Overseas
Holdings Limned as detaled in nota 19 (¢)

1) Dunng the year ended 28 Novermber 2010, the Group further rationalised its structure by undertaking mergers and other legal restructunng steps
some of which did not formally take effect untl 2011

In accordance with IAS 36 'Tmpaiment of assets’ the camyng values of the Company’s investments in subsidianes have besn
allocated to thewr cash-generating units to assess therr value In use In assessing the value N use, the estimated future cash flows

are caleulated by prepanng cash flow forecasts denved from the most recent financral budget and an average annual growth rate of
5% (201C 5%) A terminal value of cash flow 1s then calculated by assuming growth of 3%, discounted using the Group's weighted
average cost of capital If the recoverable amount of the cash generating-unit is less than the carrying value, then an Imparment loss 1s
recognised in the ncome statement The pre-tax discount rate applied to projected future net cash flows to arrve at the valuation was
10 2% (2010 9 5%)

IFRS 2 requires that any options or awards granted to employees of a subsidiary company for which no recharge 1s made will
increase the carrying value of the investment held In 2011, the Group has recognised an increase In the nvestments in its
subsichanes of £1 4m {2010 £1 3m) relating to these share options and awards

Greup Reorganisation

As part of the reorganisation dunng the year ended 28 November 2010, the Group undertook a share for share exchange for
most of the non-controfing interests held There was no matenal effect from the share transfers and no effect on the Group
cashflow position These subsidianes were subsequently transferred by way of a share exchange to either SThree UK Holdings
Limited or SThres Overseas Holdings Limited During the current yaar there were further movements n the remaining non-
controling interests

In 2011, the movements in the investment relates to the following

Group's shareholding

After

Before acquisition/

Repurchase and disposals of non-controfiing Interest acquisition disposal
Jobboard Enterprises Limited 85% 80%
Orgtel Contract Limited 79 5% 100%
Orgtel Limited 80% 93%
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11 Investments in subsidiaries (continued)

Investments compnse the following principal subsidiary trading companies

Shareholding Country of

2011 2010 incorporation Principal Activity
SThree Australia Pty Limited 100% 100% Austraha Recruitment
Computer Futures Solutions NV 100%  100% Belgium Recruitment
Huxiey Assoctates Belgium NV 100% 100% Belgium Recrutment
SThres Services NV 100%  100% Belgium Recrutment
SThree Belgium NV 100%  100% Belgurm Recrutment
Specialist Staffing Solutions Recrutamento Lida 100% 0% Brazl Recrutment
SThree SAS 100%  100% France Recruitment
Jebbeard Enterpnises GmbH 100%  100% Germany Recrutment
SThree GmipH 100%  100% Germany Recrutment
SThree Limited 100%  100% Hong Kong Recruitment
STheee Incka Privats Limited 100% 100% indva Recrutment
SThree Staffing Ireland Limited 100%  100% Ireland Recrutment
SThree Sarl 100% 0% Luxembourg Recruitment
Jobboard Enterpnses BV 100% 100% Netherlands Recrutment
SThree Holdings BY 100% 100% Netherlands Recruiiment
SThree Qatar LLC 100% 0% Qatar Recruitment
SThree Pte Ltd 100%  100%  Singapore Recrutment
SThree Switzerland GmbH 100% 0% Swizerland Recrutment
Huxley Associates Banking & Finance Limtted 100%  100% UK Recruttment
Huxley Associates Global Lmited 100% 100% UK Recruitment
Huxley Associates LUmited 100% 100% UK Recruitment
Jobboard Enterpnses Lirmted 80% 85% UK Recrutrment
Orgtel Contract Limitect 100% 795% UK Recrutment
Orgtel Lmited 93% 80% UK Recruiiment
Real Staffing Group Lmited 100%  100% UK Recruitment
SThree Finance Limited 100%  100% UK Recruitment
SThree IP Limited 100%  100% UK Hotding Company
SThree Management Services Limited 100%  100% UK Management Services
SThree Qverseas Holdings Limited 100% 100% UK Holding Company
SThree Stafiing UK Limited 100% 100% UK Recruitment
SThree UK Holdings bimited 100% 100% UK Holding Company
SThres Staffing Belgium Limited 100%  100% UK Recruttment
SThree Stafiing France Limited 100% 100% UK Recruiment
SThree Staffing Germany Limited 100%  100% UK Recruitment
SThree Statfing Nederland Limited 100%  100% UK Recrutment
Spectalist Staffing Solutions, Inc 100% 100% USA Recruitrment

Directly held subsidianes Al other subsidianes are ndirectly held

Non-contralling interests reman in respect of two {2010 three) companies at the year end The aggregate profit and net asssts
attnbutable to these non-controling interest holders has not been separately recognised in the financial statements an the basis

of matenalty

Nan-controlling interest rights

In the event of a return of capital n a winding up or capital reduction the non-controling interest holding reverts to the ‘nght to

dividend’ percentags in any distnbution
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12 Trade and other receivables

Group Company
27 November 28 November 27 November 28 November
2011 2010 2011 2010
£'000 £'000 £'000 £'000

Current
Trade recevables 71,945 64,862 - 3
Less Proviston for imparment of trade recevables (1,487} (1,767} - -
Net trade receivables 70,458 63,095 - 3
Other recevables 6,670 3,806 1,021 154
Amounts due from Group Comparves - - 7,325 -
Prepayrments and accrued ncome 33,985 31,034 - -
111,093 97,935 8,346 157

Trade receivebles do not carry interest The Group makes judgements on an entity by entity basis as to its ability to collect
outstanding recevables and provides an allowance for doubtful accounts based on a specific review of significant outstanding
invoices For those invorces not specifically reviewed, provisions are provided at diffenng percentages based on the age of the
receivable In determining thess percentages, the Group analyses its historical collection expenence and current economic
trends Trade recewable balances are wntten off when the Group determines that i I1s unlikely that future remittances will be
received Management considers the carrying valuas of trade and other receivables ars equal fo the far value and are deemed
to be current assets

Trade recevablas and cash and cash equivalents are deemed to be all current loan and recevables for disclosure under IFRS 7
‘Financial Instrurments’ - Disclosures (note 25)

Group
27 November 28 November
2011 2010
£000 £000

The following table shows the movement of allowances on recevables
Allowances at start of financial year 1,767 2,473
Charga for the year 628 686
Amounts wntten off dunng the year (503 @17}
Amounts recovered during the year {405} (475)
Allowances at end of financial year 1,487 1,767

13 Assets classified as held-to-maturity

Group
27 November 28 November
2011 2010
£'000 £°000
Fixed rate Stering Deposit - 3,500

At 28 Novernbar 2010 the Group had invested in a fixed rate Sterling deposit which matured on 23 May 2011 The Group has
not reinvested In a fixed rate bond at 27 November 2011

14 Current tax assets/habilities

The current tax habifity of £2 3m (2010 tax Iability of £3 8m) far the Group and the current tax liability of nik (2010 nil) for the
Company represent current tax payable retating to current and prior penods respectively
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15 Trade and other payables

Group Company

27 November 28 November 27 November 28 November

2011 2010 2011 2010

£'000 £'000 £'000 £000

Trade payables 33,294 29,961 26 25
Amounts due to Group companies - - 1,076 65,634
Other taxes and social secunty 10,082 8,655 208 -
Other payables 5471 2,039 367 449
Accruals 46,714 45,495 206 895
95,561 86,150 1,883 67,003

All amounts detalled above are payable within one year The falr values of trade and other payables are not materially different
from those disclosed above

Trade and other payables are predominantly interest frae

Amounts duse to Group companies are charged interest at an average rate of 2 3% (2010 1 5%) for Sterling denominated
balances and at 1 75% above the local base rate for other currencies

16 Financial habihties

Group Company

27 November 28 November 27 November 28 November

2011 2010 2011 2010

£°000 £'000 £'000 £'000

Bank overdraft - - 23,750 445

A flexible invoice financing arrangament 1s in place with the Royal Bank of Scotland Group (RBS) until Apnl 2012 Under this
arrangement the Group 1s able to borrow up to £20m Funds borrowed under this facility bear interest at the rate of 1 75%
above the RBS base rate The Group has nat drawn down any amount on this facility On 19 January 2012, the Company
signed a committed revolving credit facility of £20m with Royat Bank of Scotland which expires in January 2017

{i) Matunty profile of bank overdrafts !

Group Company

27 November 28 November 27 November 28 November

2011 2010 2011 2010

£'000 £'000 £'000 £'000

Within 1 year, or on demand - - 23,750 445

{(n) Interest rate risk profile of bank overdrafts

The interest rate nsk profile of bank overdrafts is as follows

Group Company

27 November 28 November 27 November 28 November

2011 2010 201 2010

£'000 £'000 £'000 £'000

Floating rate - overdraft - - 23,750 445

The Group has a cash pootng arrangement which allows netting off the overdraft balances o mitigate finance costs
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17 Provisions for hlabilities and charges

Tracker

Property shares Legal Total

£000 £000 £'000 £'000

At 28 Novemnber 2010 1,764 3,382 445 5,691
Uthised dunng the year (28) (336) - (364)
Charged/{released) to the Income statement 95 - (264) (169)
Tracker share consideration - 1,514 - 1,514
At 27 November 2011 1,831 4,560 181 8,572
27 Novemmber 28 November

2011 2010

Current/non-current analysis. £'000 £000
Current habuities 4,804 4,237
Non-current labiihes 1,678 1,364
6,572 5,591

Provisions are not discounted as the Group believes that the effect of the time value of money 15 immaatenal and the amount of
provisions measured at cost approximate to the present value of the expenditure required to settle the obligation

Property

Dilapidations — the Group i1s obliged to pay for dilapidations at the end of its tenancy of vanous properties Provision has been
made based on Independent professional estimates and historical experience of the iikely costs based on current conditions
and these have besn spread over the relevant lease term The habiity 1s expected o crysialise as follows

27 November 28 November

2011 2010

£'000 £'000

Within ona year 153 410
One 1o five ysars 1,178 903
After five years 500 451
1,831 1,764

Tracker shares

Trus provision relates ta the abligaten to repay amounts recewed or recanvabla i relation to the subscnption of tracker shares
offerad to certan employees under the terms of the tracker share arrangements (see note 19 on page 84) The timing of
economic outfiows 1s subject to factors relating to each tracker holder

Legal

The provision relates to ongoing legal matters and the timing of economic outflows 1S subject to the factors governing each legal
case
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18 Deferred tax assets/(liabilities)

European
Excess tax contractor Share-based

depreciation liabilities payments Tax losses Other Total
Group £'000 £000 £'000 £'000 £'000 £'000
At 29 November 2008 {1,342) 618 1,826 4,536 {123) 5515
Credit/{charge) to income
statement for the year 85 (618) 48 4,192 166 3.873
Prior year charge to ;mcome
statemant for the year (49} - - (1,659) 716 (992}
Charge to equity for the year - - 258 - - 258
Exchange difference - - - - 16 16
At 28 November 2010 {1,306) - 2132 7,069 775 8,670
Credit/(charge) to Income
statement for the year 297 - (187) (221) (63) (174)
Prior year credit/(charge) to
income staterment for the year 110 - - {1,431) 51 {1,270)
Charge to equity for the year - - (928} - - (928)
Exchange difference - - - 97 - o7
At 27 November 2011 {899) - 1,017 5,514 783 8,395

The Group believes that the defarred tax assets will be recoverable against projected taxable profits over the foreseeabls future
1n the companies and countnes to which they relate

The Group has tax losses of £19 1m for the year {2010 £24 5m} In respect of overseas territaries for which a deferred tax asset
has been recognised on consolidation The Group did not recognise deferred income tax assets of £1 2m (2010 nif) in respect
of losses of £3 8m that can be camed forward n respect of taxable Income Tax effected losses amounting to £1 2m and £0 4m
expre In 2015 to 2017 and 2028 to 2031, respectively Remaining tax sffected losses of £3 9m have no expiry period

Dunng the current penod losses have been incurrad in certain of the group’s overseas terntones for which a cumulative daferred tax
asset of £4 1m s held at the year end The recoverabiity of these tax losses 1s dependent on the avallability of future taxable profits
in the respective junsdictions In assessing whether to recognise the deferred tax asset the Group have considered both the current
and the forecast trading performance in these terntones and expectations regarding the levels of profitability that can be achieved

In March 2011 the Finance Bill 2011 reduced the main rate of UK corporation tax from 28% to 26% wiih effect from 1 April
2011 As aresult of this the Group's deferred tax asset has been reduced as at 27 November 2011 by £173,000 resulting n a
charge to the incoms statement of £58,000 and a charge to eguity of £115,000

Unrernutted earnings

As at 27 November 2011, unremitted earmings of overseas Group companies amounted to £6 6m (2010 £20 8m) Unremitted
earnings may be liable to some overseas tax and UK tax (after allowang for double taxation rehef) If they were to be distnbuted as
dividends However, no tax I1s expected to be payable on them because, as at the end of the reporting penod, there are no plans
to remit these earnings  Therefore no provision for tax in respect of possible future remittances has besn made

Share-besed

payments Total
Company £'000 £'000
At 29 November 2009 1,157 1,157
Charge to the income statement for the year 27 27
Charge to equity for the year 116 116
At 28 Novermber 2010 1,300 1,300
(Credit) to the income statement for the year (139) {139)
(Credit) to equity for the year (862) (962)
At 27 November 2011 199 199
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19 Share Capital and reserves

(a} Share Capital and reserves

27 November 28 November
2011 2010
Number of Number of
Authorised shares £'000 shares £'000
Ordinary shares of 1p each 300,000,000 3,000 300,000,000 3,000
Capital
redemption Capital Treasury
Ordinary reserve reserve reserve Total
Allotted and fully paid Number shares £'000 £'000 £000 £'000
At 28 November 2010 121,759,579 1,218 168 878 - 2,264
Issue of share capital 1,248,000 12 - - - i2
Repurchase of own sharas (3,183,897) - - - {7,908) {7,908)
At 27 November 2011 119,823,682 1,230 163 878 (7,908) {5,632)
Share 1ssue

Durnng the year 1,248,000 (2010 3,303} crdinary shares wera 1ssued to satisfy share option obligations

Treasury reserve

Dunng the year, as part of the share buy-back programme, SThree ple purchased 3,183,897 of its own shares to be held as
Treasury Shares The average pnce pard per share was 248 39p and the total consideration was £7,908.000 An amount of
£351,000 1s under an imevocable purchase agreement and 1s included in accruals at the year end

{b) Share options

Certain employees hold options 16 subscnbe for ordinary shares in the Company under the share option schemes The number
of shares subject to options, the penod in which they were granted and the period in which they may be exercised ara given
betow Dunng this financial year 1,067,032 {2010 337,127) of these options were exercised

Number Number
of optians of options
outstanding outstanding Exercise
28 November Granted Exercised Lapsed 27 November price Exercise
Yearof grant  Note 2010 in year n year in year 2011 per share period
2008 a 951,516 - 924,912 14,104 12,500 - 2011-2018
2008 Dvidends b - 142,120 142,120 - - -
2009 C 1,504,929 - - 114,114 1,380,815 - 2012-2019
£182722p &
2010 d 1,262,900 - - 221,123 1,041,777 299 4p 2013-2020
2011 e - 1,020,264 - 33,766 986,498 371 3p"  2014-2021

The exercise price relates to approved options (276,978 options at 299 4p per share, 11,021 options at 272 2p per share} and funding shares (288,000
ophons at £1) and the remainder at rul per share under the relevant scheme

" The exercise pnce refates to approved options (126,054 options at 371 3p per share), unapproved options (768,156 at nil per share) and funding shares
{126,054 at £1 per share) undar the refevant schemse

Notes

Long-term incentive plan {LTIP)

In Novermnber 2008, shareholders approved a share-based LTIP In February 2010, awards for all LTIP parbcipants were
structured to Include tax approved options, with funding awards also being granted at an option pnce of £1 1n respect of the
total award On 19 October 2010, the company introduced a Joint Ownership Plan ('JOP') in respect of the unapproved LTIP
awards made in February 2010 JOP options over existing LTIP awards were granted to participants at 60p per share The main
features of the LTIP are detaled within the Director's Remuneration Report

a) The weighted average far value of the equity-settled share awards granted in 2008 amounted to 117 42p per award The

average share pnce on the date of grant was 196 75p, the vesting peniod in which performance of the TSR I1s assessed 1s
3 years
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19 Share Capital and reserves (continued)

{b) Share options (continued)

b) Partcipants in the LTIP schemes are entitled to the value of dmdends that are paid dunng the vesting penod on the
number of sharaes that ultimately vest in the form of additional shares transferred at the end of the vesting penod In
2011, 142,120 share awards were granted as dvidends on the 2008 share option scheme These were exercisable im-
mediatety with all of them being exercised dunng the year The far value of these equity-settled share awards amounted
to 402 5p per award, equal to the average share price on the grant date
¢} The weighted average far value of the equity-settled share awards granted dunng 2009 amounted to 110 99p per award
The average shara price on the date of grant was 170 Op, the vesting penod in which performance of the TSR 1s assessed Is
3 years
d) The weightad average far value of the equity-settled share awards granted dunng 2010 amounted to 261 50p per award
The average share price on the date of grant was 310 Op, the vesting penod In which performance of the TSR and EPS are
assessed Is 3 years
e} The weighted averags far value of the equity-settied share awards granted during the year amounted to 324 50p per award
The Monte Carlo option pncing medel has been used to far value these awards The average share price on the date of
grant was 383 Op, the vesting penod In which performance of the TSR and EPS are assessed is 3 years

During the year the Group recognised a cost of £1 9m (2010 £1 5m) in relation to the LTIP

Other employees share option schemes

SAYE sip Total
£000 £'000 £000
At 28 November 2010 96 204 300
Granted 213 325 538
Lapsed - 1) 21)
At 27 November 2011 309 508 a17

Save as you Earn (SAYE)

The SAYE share optton scheme was approved by the sharsholders on 24 Apnl 2008 All UK employees and Executive Directors
who have continuous service of more than six months, ending on the date of grant, or such shorter period as the Board may
decide, with the Company, or any subsidiary in the Group nominated to join in the SAYE, are eligible to participate in the

scheme The Board has discretion to reduce the period of qualifying service and to Inwte other employees of the Group 10
participate Under the SAYE, employess can save up to £250 per month for three years and receive options to purchase the
Company's shares at a discount of up to 20% on the market vatue Dunng 2011, 187 employees (2010 129 employees) apphed
1o participate in the SAYE Options awarded under the SAYE schems are not subject to any performance conditions

For the purpose of vatuing options to amve at the share-based payment charge, the Binomial option pricing model has been
used for schemas with total shareholder return performance targsts The assumptions ussd in the model for the 2011 year are
as follows

Weighted average far value (£) 56 91p
Key assumptions used

Waeighted average share price 245 00p
Exercise prices (€) 196 0C0p
Range of expected volatility 31%
Risk-free interest rate 375%
Range of expected option term 3 years
Drvdend yield 4 90%

Dunng the year, the Group recognised a cost of £0 2m (2010 nil} in relation to the SAYE scheme

Share Incentive Plan (SIP}

The SIP was approved by shareholders on 24 Apnl 2009 Under the SIP employees ars invited to make contributions to buy
Partnership Shares If an ernployee agrees to buy Partnership Shares the company currently matches the number of Partnership
Sharas bought with an award of shares (Matching Shares), on a one-for-one basis

Assumptions on expected volatiity and expected option term have been made on the basis of histoncal data, wherever

avallable, for the pernod corresponding with the vesting penod of the option Best estimates have been used where histoncal
data1s not avalable in this respect

SThree plc Report & financial statements 2011




NOTES TO THE FINANCIAL STATEMENTS

19 Share Capital and reserves (continued)

{b) Share options {continued)

During the year, the Group recogrised a cost of £0 3m (2010 £0 2m), In relation to the SIP The weighted average pnce paid for
plan shares dunng the year was 346 Op (2010 302 85p)

Employee benofit trust (EBT)

In addition to the share options set out above the Company has 1ssued further share options and awards which will be satisfied
by shares held by the Group's EBT The shares held by the EBT are shown as a deduction from shareholdars' funds

The EBT waive therr nghts to receive a dvidend under the terms of the trust No other shareholder warves therr nghts 1o
dvidends

Qrdinary shares Number
28 November 2010 1,862,127
Movement in the year New shares 1ssued 1,248,000
LTIP options exercised (1,067,032)
Options/awards exercised (826,550)
Other {36,920}
27 November 2011 1,179,625

The shares held in trust include shares newly 1ssued to satisfy awards under the share option schemes and LTIP

Options granted and awards to be settled by shares held in the EBT ars as follows

Number of Number of
options/awards optiong/awards
outstanding Granted/ outstanding Exercise
Year of 28 November awards Exercised Lapsed 27 November price Exercise
grant/award Note 2010 in year in year in year 2011 per share period
2004 a 1,051,400 - 826,550 224,850 - s} 2004-2014
2005 b 1,700 - - - 1,700 £1 total 2005-2015

Providing certain conditions have been met at the time of exercise
The weighted average market share price for shares exercised dunng the year was 346p (2010 295p)

Approved executive share option scheme

Options over 5 25 million ordinary shares were granted by the Board to certan employees on 3 December 2004 These were
exercisable within 10 years from the date of grant Thess options were subject to a performance condition requinng that over a
five year penod a certain level of profits has to be achieved

Unapproved share option scheme

At IPO (16 November 2005), the Board awarded 433,749 Ordinary Shares and issued 505,710 share options to certan current
and former employees who were considered to have contributed to the Group’s continued success The share options are
exercisable mmediately upon grant and exprre 10 years from the date of grant The Group recognised a charge In the income
statement for the year ended 30 November 2005, in accordance with IFRS 2, amounting to £1,878,918 reprasenting the fair
value of the options awarded at the date of grant

(c} Share awards In subsidiary companies (previously ‘Non-controlling interest’}

As descnbed In the Directors’ report the Group makes awards of shares in subsidiary businesses to certan entrepreneurial
employees who will participate in the development of those businesses
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19 Share Capital and reserves {continued)

{c} Share awards in subsidiary comparnies {previously ‘Non-controlling interest’) {continued)
These awards gensrally have the following characteristics

an employee receves an award of a “tracker share” in a subsidiary business This share gives the employee certain nights to
Income and capital growth of a "tracked” business,

the employee must subscribe for his/her award of tracker shares at farr value, as detarmined by an independent third party
share valuer and taking into account the particular nghts attached to the shares descnbed in the relevant businesses’
Articles of Association The value takes Into considseration factors such as the size and trading record of the undefiying
business, budgst projections, expected distnbution ratas, as well as the external market, sector and country data The
external valuer 1s supplied with detailed analysis down 1o Profit Before Tax Using this information an independent calculation
of the iniial Equity Value (EV) 1s completed based on ratio analysis and modeling of financial Information extracted from a
sample of comparable quoted stocks This EV 1s then discounted down to take account of small scale nsk, minonty status,
share hquidity and the absence of voting rights to arrive at a valuation A number of awards were grantsd in the year and,
although the methodology for calculating the EVs was applied consistently, the data used vaned depending on the business
and tming of the grant date,

if the employes remains in employment with the Group for a pre-agreed pericd, not less than three years, he/she may then
offer his/her tracker shares for sale to SThree plc Should SThree pic decide to buy back the tracker shares, twill do so ata
price based on a multiple of the tracker shares' far valus at that date and SThrae ple may settle this transaction i cash or in
SThree plc shares, as it chooses The current policy 1s to settle in shares During the penod of tracker share ownership, the
employee may be entitled to a cash distnbution at the discretion of the Group,

If the employee leaves the Group before the pra-agreed panod, being not less than three years depending on the life of
the tracker, he/she 1s entitled to receve the lower of the Inttial subscnption amount he/she contnbuted or the far value on
the date of hus/her departure as set out under the relevant businesses’ Articles of Association A provision relating to the
obligation to repay amounts recerved or recewvable in relation to tracker shares 1s recognised,

employees may recelve loans from the Group to pay for their tracker shares, on which interest 1s accrued These loans are
included within other receivables

Tracker share arrangements

Number of Number of Number of Number of

awards awards awards bought awards

outstanding created back/redeemed outstanding

30 November during the during the 28 November

2009 year yoar 2010

Tracker share awards made - 2010 1,466 22,313 {105) 23,674
Number of Number of Number of Number of

awards awards awards bought awards

outstanding creatod hack/rodeemeod outstanding

25 November during the during the 27 November

2010 year yoar 2014

Tracker share awards made - 2011 23,674 2,742 (492) 25,924

As employees must subscnbe for the awards at far value there 1s no IFRS 2 charge The total net subscription consideration
receved for 2011 tracker share awards was £135,000 (2010 £435,000), with proceeds In respect of individual awards ranging
from £479 to £87,589 (2010 £283 to £48,850) The Group also bought back 289 (2010 105) tracker shares during the ysar for
a total consideration of £231,254 (2010 £33,719)

20 Results of holding company

A profit of £70 5m {2010 £8 1m) was recorded for the year ended 27 November 2011 The Directors have taken advantage of
the exemption avalable under Section 408 of the Companies Act 2008 and do not present an income statement or a statement
of comprehensive income for the Company alone
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21 Commitments

Group

Operating leases

At the end of the reporting pencd the Group had annual commitments under non-cancellable operating leases as set out below

Motor vehicles

27 November

28 November 27 November

Land and buildings

28 November

2011 2010 2011 2010
£:000 £'000 £'000 £'000

Total minimum operating lease payments due
Within one year 868 408 11,096 10,218
One to five years 1,229 2 31,235 28,598
After 5 years - - 15,191 11,544
2,097 410 57,522 50,360

Capital commitments

The Group had contractual commitments of £0 7m (2010 £0 2m) relating to property, plant and equipment at the end of the

reporting perod

VAT group registration

As a result of the group regrstration for UK VAT purposes, the Company is contingently lizble for VAT kabilities ansing in other
companies within the UK VAT group The total VAT lability as at 27 November 2011 amounted to £2 8m (2010 £4 7m)

Guarantees

The Group i1ssued bank guarantees for commitments which amounted to £2 8m (2010 £1 8m)

Company

The Company held no outstanding lease or capital commitments at the year end (2010 nil)

22 Cash and cash equivalents

Group Company

27 November 28 November 27 Movember 28 November

2011 2010 2011 2010

£'000 £'000 £'000 £000

Cash in hand and at bank 55,605 51,718 - -
Bank overdraft {note 16) - - (23,750} (445)
55,605 51,718 {23,750) (445}

Due to the Group pooling arrangement, the overdraft amount of £23 8m {2010 £0 4m}in SThree ple 1s netted off against cash

balances in other Group comparies
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23 Related party transactions

Group

The Group has related party relationships with its subsidanes (note 11), with its Directors and with members of the Executive
Board Detals of transactions betwsen the Group and other related parties are disclosed below

Key management personnel

The key management under 1AS 24 'Related party disclosure’ 1s defined as those persons who have authority and responsibility
for planning, directing and controlling the entity’s actmties, directly or indirectly The Group's key management compnses of

the Executve Directors, Non-Executive Directors, Executive Committee and other key managers who are deemed to influence
the day to day activites Dstails of Directors’ remuneration, which are determined by the SThres plc Remuneration Committes
In accordance with its stated policy, are given in the Directors’ Rermuneration Report Total remuneration for members of key
management is detalled befow

27 November 28 November

2011 2010

£'000 £'000

Salanes and other short-term benefits 4,108 4,124
Far value of share awards granted 1,698 1,271
Post-employment benefits 143 196
Termination benefits 322 -
6,271 5,591

Company

The Company has related party relatonships with its subsidianes {note 11) and with members of the Executive Board The
Directors receive remuneration from the Company which 1s disclosed in the Directors' Remuneration Report The Company did
not have any transactions with the Directors dunng the financial year other than those disclosed in the Remuneration Report
Details of transactions batween the Company and othar related parties are disclosed below

27 November 28 November

2011 2010
£'000 £000
Loans and advances given to and dividends recewved from subsidiaries
Loans and advances given to subsidianes 64,558 -
Loans and advances gven to drectors 470 305
Interest iIncome received In respect of interest beanng loans and advances 56 70
Dividend income receved 60,000 13,201
Loans and advances received from subsldiaries
Loans and advances receved from subsidianes - (13,183)
Interest expense pad in respect of interest bearing loans and advances {1,203} {976)

Year end balances arising from transactions with subsidiaries

27 Novembter 28 November

2011 2010
£°000 £'000
Amounts payable to subsidiary comparias (1,076} {65,634)
Amounts due from subsidiary companies 7,325 -
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24 Subsequent events

On 19 January 2012, the Company signed a committed revolving credit faciity with Royal Bank of Scotland which expires In
January 2017 The Group does not have any other events after the end of the reparting penod that require disclosure as at
27 January 2012

25 Financial instruments and financial risk factors

Financial nsk factors

The Group reports In Sterling and pays dvidends out of Sterling profits The role of Corporate Treasury Is to manage and
monitor external and internal funding requirements and financial nsks in support of corporate objectives Treasury actvites are
governad by policies and procedures approvad by the Board of Directors Treasury management, chaired by our Chief Financial
Officer, meets on a monthly basis to review treasury actvities Its members receve management information relating to treasury
actviies Qur internal auditors regularty review the Treasury internal control environment

In previous years, Group treasury entered Into a small amount of dervative transactions, pnncipally currency swaps and farward
currency contracts with the purpase of managing the currency nsks ansing from operations and financing The Board undertook
a review of its currency hedging strategy to ansure It ts appropnata and currently does not actively manage its exposure to
foreign exchange risk by the use of financial instruments The Group does not hold or 1ssus denvative financial instruments for
speculative purposes and our Treasury palicies specifically prohibit such actvity All transactions in financial instruments are
undertaken 1o manage the nsks ansing from underlying business actvities, not for specutation

The treasury function 1s managed as a cost centre and thus not engaged in speculative trading

The Group 1s exposed to a number of different financial risks including foreign curmmency exchanga rates, liquidity, Interest rates,
and credit nsk The Group's objective and strategy in responding to these risks is set out below

(a) Capital nsk management

The Group's objectives when managing capital are to safeguard the group's ability to continue as a going concarm in order
to provide returns for shareholders and benefits for other stakeholders and to mantan an optmal capital structure to reduce
the cost of capital

In order to mantain or adjust the capital structure, the group may adjust the amount of dwvidends paid to sharsholders,
return capital to shareholders, 1ssue new shares or sall assets to reduce debt

The Group has net cash of £55 6m (2010 £55 2m) and holds no debt On 18 January 2012, the Company signed a
commutted revolving credit facility of £20m with Reyal Bank of Scotland which axpires in January 2017 Total capital at
27 November 2011 was

27 November 28 November

2011 2010
£'000 £'000
Cash 55,605 51,718
Fixed rate stering deposit - 3,500
Total equity 82,467 81,918
Total capital 138,072 137,138

{b) Foreign currency exchange nsk

The Group publishes its consolidated financial staternents in Steriing and conducts business in a number of other
currencies, pnncipally the Euro Conseqguently the Group Is exposed to foreign exchange nsk due to exchange rate
movements which affect the Group's transactional revenues, cost of salas, the translation of the earnings and net assets of
Its overseas operations

The Group 15 also exposed to forelgn currency exchangs nisk from the value of net Investments outside the United Kingdom
The setllement of intercompany balances held with foreign operations is neither planned nor likely to occur in the forssesable
future Therefare, exchange differences ansing from the translation of the net investments are taken into equity
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25 Financial instruments and financial risk factors {continued)

(b) Foreign currency exchange risk (continued)

The Group's businesses generally raise Invoices and incur expenses In therr local currencies Local currency cash generated
1s rermitted wia intercomparny transfers to the United Kingdom The Group generally converts foreign currency balances into
Stering to manage its cash flows

The anticipated impact on the Group's results If the Euro strengthened agamnst Sterling by a movement of more than 10%
In terms of translational exposure amounts to an Increase in profit befors tax by £3 5m (2010 £2 8m) If the Euro weakened
aganst Stering by more than 10% this would result in a decrease 1n profit before tax of £3 5m (2010 £2 8m) 10% was
used on the assumption that rates are not Iikely to move by more/less than this percentage given the history duning the year

The table below provides exchange rates used by the Group for translation of the earnings and net assets of its overseas

operations

Weighted average rate

Closing rate

2011 2010 2011 2010

£ £ £ €

Eurg 0 8698 0 8691 08577 08499
US dollar 08247 0 6458 06479 06417
Hong Kong dollar 00803 00832 00831 00827
Austrahan dollar 06431 Q5852 06295 06183
Singapore dollar 0 4958 Q 4695 04935 04865

(c} Liquidity nsk

The Group actively maintans committed facihities to enable it to finance its day-to-day operations, based on cash flow

projections The Group invests surplus cash in interest-earning deposit accounts or bonds with UK and European banks
(note 13), and complisd with all its covenants in the year

The Group's treasury function centrally co-ordinates relationships with banks, borrowing requirements, foreign exchange
requirements and cash management The Group believes it has access to sufficlent funding through an invoice financing
arrangement that provides a committed borrowing facility of £20m and expires in Apnl 2012 On 19 January 2012, the
Company signed a commrtted revolving credit faciity of £20m with Royal Bank of Scotland which expires in January 2017

The table below shows the matunty profile of the Group’s financial kabilities based on the contractual amounts payable on

the date of repayment

Trade and other payables

Group Company

Bank overdraft

Group Company

At 27 November 2011 £000 £'000 £'000 £'000
Within one year 85,479 1,675 - 23,750
At 28 November 2010

Within one year 77,495 87,003 - 445

{d) Interest rate nsk

The Group 1s also exposed to interest rate nisk from the possibiity that changes in interest rates will affect future cash flows
or the farr values of its financial Instruments, principally financial hatilities The Group finances its operations through a
mixture of retained profit, the mvaice discounting facility and, when required, bank overdrafts

The Group does not hedge the exposure to vanations in interest rates presented by the above instrurments

Taking into censideration all vanable rate borrowings and cash in place as at 27 November 2011, if the interest rate payable
or recervable moved by 100 basis points in ether direction then the effect to the Group would be miimal
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25 Financial instruments and financial risk factors (continued)

{e) Credit Risk

In the normal course of business, the Group paricipates in cash pooling arrangements with its counterparty bank The
maximum exposure with a single bank for deposits 15 £38m (2010 £30m) The Group will not accept any counterparty bank
unless it has been awarded a mimmum recognised credit rating of A3/ Pnme-2 (Moody's) The Group will permit exposures
with Indvidual counterparty banks and exposure types up to pre-defined imits as part of the Group treasury policy
Exposures to all transaction lirmits are monitored daity

Trade and other recesvables of the Group are analysed In the table below With respect to the trade and other recevables
that are neither mpared nor past due, therg are no Indications as of the reporting date that the debtors will not meet ther
payment obligations

The Group mitigates its credit nsk by using a credit rating agency to assess new clients and payment history to assess
further credit extensions to existing clients In addition, the spread of SME client base {circa 7,000 clients) helps to mitigate

the nsk of indnadual client faillure having a materal impact on tha Group

The Group does not typically renegotiate the terms of trade recevables, hence the gutstanding balance is included in the
analysis based on the onginal payment terms There were no significant renegotiated balances cutstanding at year end

As of 27 November 2011, trade receivables of £23 Sm (2010 £24 9m}) were past due but not imparred These relate to a

number of iIndependent customers for whom there is no recent history of default

As of 27 Novemnber 2011, trade receivables of £3 Om (2010 £3 1m) were impaired

The ageing analysis of these trade recewnvables s as follows

2011 2010
Trade receivables £'000 £'000
Neither impaired nor past due 45,044 36,868
Not imparred and past dus In the following penods
within 30 days 18,950 19,859
31 to B0 days 3,686 4,211
61 to 90 days 1,284 821
Impaired
within 80 days 64 105
over 80 days 2,917 2,998
Prowvisicn {1,487) (1,767)
Tota! 70,458 63,095
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25 Financial instruments and financial risk factors {(continued)

{fh Interest rate profile of financial assets/(lhabihties)

The following tables set out the exposure of financial assets and labilities to either fixed interest rates, floating nterest rates
or no Interest rates  The matunty profile of financial assets and hiabilites exposed to nterast rate nsk n the table below
indicates the contractual repricing and maturity dates of these interest rates

Financial assets/{iabihes)

Group Company
Gash Held-to-
and cash maturity Financiat
quivalents Envest ts liabilities
At 27 November 2011 £'000 £°000 £°000
Less than one ysar 55,605 - {23,750)
Total interest-bearing 55,605 - (23,750)
Analysed as
Floating rate 55,605 - (23,750}
Fixed rate - - -
Total Interest-beanng 55,605 - {23,750)
Non-interest-bearnng - - -
Total 55,605 - (23,750
At 28 November 2010 £'000 £'000 £'000
Less than one year 51,718 3,500 {445}
Total interest-bearing §1,718 3,500 (445)
Anglysed as
Floatng rate 51,718 - (445}
Fixed rate - 3.500 -
Total interast-beanng 51,718 3,500 {445)
Non-interest-bearng - - -
Total 51,718 3,500 {445)

As part of the presentation of market nsks, IFRS 7 requires disclosure on how hypothetical changes in nsk vanables affect
the price of finaneial Instruments  Important nsk vanables are stock exchange prices or Indices As of 27 November 2011, the
entity did not hold any matenal investments to be classified as ‘avalfable for sale’ or as ‘held for trading’ Therefore there are no

financial instruments which would be matenally impacted by nsk vanables affecting the pnce of financial Instruments

{g} Currency profile of financial assets/(habilities)

Functional currency of Group operations

Net foreign currency monetary assets

Other
Euro US Dollars Currencies Total
At 27 Novermber 2014 £'000 £'000 £7000 £'000
Sterling 203 66 734 1,003
Other - 267 - 2867
Total 203 333 734 1,270
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25 Financial instruments and financial risk factors (continued)

{g) Currency profile of financial assets/(llatihties) (continued)

At 28 November 2010 £°000 £'000 £'000 £'000
Stering 1,644 221 920 2,785
Other - 184 - 184
Total 1,644 405 920 2,969

The Compary does not have any exposure to other currencies other than its functional currency of Sterliing

Other foreign currencies held by the Group include the following Swiss Francs, United Arab Emirates Dirhams, Australian
Dollars, Hong Kong Dollars, Singapors Dollars, Swedish Kronor, Bahrain Dinars, Kuwait Dinars, Qatar Riyals, Saudi Aratya
Riyals, Indian Rupees and Braziian Reat

(h) Fair values of financial assets and liabilities

The carrying amounts of financial assets and financial habilities are equal to therr far values

Farr value 1s the amount at which a financial instrument could be exchanged in an arm’s length transaction batween infermed
and willing parties, other than a forced or hquidation sale, and excludes accrued interest

Where avalable, market values have been used to determine fair values Where market values are nat avalable, fair values
have been calculated by discounting expected cash flows at prevailing interest rates and by appiying year end exchange
rates A summary of the assumptions used for each category of financial instrument is set out below

Summary of methods and assumptions

Short-term deposits and borrowings Approximates to the carrying amount because of the short maturity of
these nstruments

Cash and cash squivalents Approximates to the carrying amount

Recevables and payables Approximates 10 the carrying amount for current balances, there are

ne matenal longer term balances

Financal instruments Market valuatrons at the end of the reporting penod

26 Contingent Liabilities

The Group has contingent liabilties i respect of legal clams ansing i the ordinary course of business They are not anticipated
to result In a matenal cash outflow for the Group
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*Restated *Restated *Restated *Restated
27 November 28 November 20 November 30 November 2 December
2011 2010 2009 2008 2007
£m £m £m ftm £m
Turnover
Geographic analysis
- by location of client
United Kingdorm and Ireland 2427 2279 274 8 3908 3754
Eurcpe and Rest of World 2998 2466 2446 2407 147 3
542.5 474.5 5194 631.5 5227
Gross profit
Geographic analysis
- by location of client
United Kingdorn and Ireland 713 683 781 1230 1257
Europs and Rest of World 1242 981 931 059 570
195.5 166 4 1712 2189 1827
Operating profit before exceptional items 300 21.2 180 568 52.3
pence pence pence pence pence
Basic earrungs per shara before exceptonal
items 168 119 g5 299 252
Dvidends per share
—ordinary 140 120 120 120 93
- special 110 - - - -
Other key performance indicators
numbers numbers numbers numbers numbers
Average headcount 2,042 1,772 1.841 2,157 1,786
Permanent placements in financial year 7.434 8,551 6.060 10,238 9,568
Active contractors at year end 4,692 4,359 4,157 5,745 5,662
£ £ £ € £
Average placement fee — permanent 13,061 12,123 11,930 10,355 9,780
Average gross profit per day — contractors 86 70 84 24 84 69 78 30 7142

in the years 2007 to 2010, Ireland was mcluded within Europe and Rest of World In 2011, the results reviewed by the chief operating decision maker
show Ireland with the UK The comparatives for the years 2007 to 2010 have been restated on the same basis

SThree plc Report & financial statements 2011




SHAREHOLDER INFORMATION

Shareholder Enquines and Electronic

Communications - www capitashareportal com
Shareholders with enguines relating to therr shareholding should
contact Capiia Registrars Alternatvely, you may access your
account via www capitashareportal com, but will need to have your
shareholder reference avalable when you first log in, which may be
found on your dmdend voucher, share certificate or form of proxy The
online facility also allows shareholders {0 view therr holding detals,
find out how to register a change of name or what to do if a share
certficate s lost, as well as download forms in respect of changes of
address, dvidend mandates and share transfers Shareholders who
would prefer to view documentation glectronically can elect to recenve
automatic notrfication by e-mail each time the Company distnbutes
documents, instead of recemng a paper version of such documents,
by reqistenng a request via the registrar by caling 0871 664 0391
{from UK — calls cost 10p per min plus network exiras, ines are open
8 30am — 5 30pm Mon to Fr) or + 44 208 639 3367 (Non UK) or
register online at

www capitashareportal There s no fee for using this service and
you will autornatically recetve confirmation that a request has been
registered Should you wish to change your mind or request a paper
version of any document in the future, you may do so by contacting
the registrar

Potential targeting of shareholders

Companies have become awara that therr shareholders have receved
unsolicited phone calls or correspondence concerning investment
matters These are typically from overseas based brokers' who

target UK shareholders offering to sell them what often turn out to

be worthless or hygh nsk shares in US or UK investments They can
be very persistent and extremely persuasive and a 2006 survey by
the Financial Services Authority (FSA) has reported that the average
amount lost by investors 1s around £20,000 11is not just the novice
investor that has been duped in this way, many of the victims had
been successfully Investing for several years Sharsholders are
advised to be very wary of any unsolicited adwice, offers to buy shares
at a discount or offers of free company reports

If you receive any unsolicited investment advice

* Make sure you get the correct name of the person and
organisation

¢ Check that they are properly authonsed by the FSA before getting
involved You can check at www fsa gov uk/register

* The FSA also maintains on itg website a st of unauthonsed
overseas firms who are targeting, or

¢ have targeted, UK investors and any approach from such
organisations should be repented to the FSA so that this list
can be kept up to date and any other appropnate actton can
be considered If you deal with an unauthonsed firm, you would
not be eligible to recewe payment under the Financial Services
Compensation Scheme The FSA can be contacted by completing
an onkine form at www fsa gov uk/pages/domng/regulated/law/alerts
overseas shtml

* |nform the Regestrar as shown above

Details of share dealing faciities that the Company endorses will only
be included in publications 1ssued by the Company More detaled
information on this or similar activity can be found on the FSA website
www fsa gov uk/consumer/

ADR information

For US nvestors, the Company has set up a Level One ADR facility,
under the ticker symbol ‘SERTY' BNY Mellon acts as both ADR
depositary bank & registrar for this facity For further information,
please wvisit the website www adrbnymellon com and search for the
SThres profile page Holders can also access information by the
following

The Bank of New York Mellon

PO Box 358016

Pittsburgh, PA 15252-8016

Customer service

Tel 1 800 522-6645

{from outside the US Tel 001 201 680-6578)
Emat shrrelations@mellon com

For the issuance of ADRs please contact
Michael Ludwig

Tel +1 2128152213

Fax +1 212 571 3050

E-mail miudwig@bankofny com
Website http //www adronymellon com

Share price information

Information on the Gompany’s share pnce can be found via www
sthree com, or via the FT Cityline Service, te! 0806 003 00C0 (code
3912) Calls cost 60p per minute from a BT landline and charges from
other tetephone networks may vary

Share dealing service

Capita Share Dealing Services provide a telephone and onfine share
dealing service for UK and EEA resident sharsholders To use this service,
shareholders should contact Capra, tel 0871 664 0454 - Ines are

open Mon to Fn 8 00am — 4 30pm UK time (calls cost 10p per min plus
network extras) Alternatvely log on to www capitadeal com

(Capita Share Dealing Services 1s a trading name of Caprta IRG
Trustees Limited which 1s authonsed and regulated by the FSA)

Dividend Re-investment Plan {DRIP} (non sponsored)
For any shareholders who wish to re-invest dividend payments in
addiional shares of the Company, a facilty 1s prowded by Capita
IRG Trustees Ltd 1n conjunction with Capita Registrars Under this
facility, accrued dvidends are used 10 purchase additional shares
Any shareholder requinng further information should contact Capita
on (UK) 0871 664 0381 or {Non-UK} +44 208 639 3402 or e-mall
shares@capitaregisirars com

*Calls cost 10p per minute plus network extras, hnes are open 8 30am
-5 30pm Mon to Fn

ShareGift

ShareGift {reg chanty no  1052686) operates a charty share donation
scheme for sharehclders with small parcels of shares whose value may
make it uneconormic to sall Detals of the scheme are avatiable from

Website www sharegift org,
Tel 0207 930 3737

Financial Calendar 2011/12

Financial year end - 27 November 2011
Results announced - 30 January 2012
Annual General Meeting ~ 19 Apnl 2012
Ex-div date for final dmdend - 2 May 2012
Record date for final dmdend — 4 May 2012
Drdend Reinvestmant latest — 12 May 2012
Half Year penod end - 27 May 2012

Final dividend payable - 6 Juna 2012

lntenm results announced - 168 July 2012
Intenm dnadend payable - sarly December 2012




