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Highlights

Financial Highlights
= Group revenue up by 41% to £35 7m (2007 £25 4m)
= Escrow Soluhons revenue up by 20% to £18 Om
= Assurance Testing revenue up by 121% to £12 8m
= Consultancy revenue up by 7% to £4 9m

»  Group adjusted operating profits* up by 30% fo £10 7m {2007 £8 2m])
s Escrow Solutions operating profits up by 28% 1o £10 2m
1 Assurance Testing operating profits up by 127% to £1 7m
»  Consultancy operating profits up by 1% to £0 7m

»  Group adjusted operating margins* at 30% {2007 32%)

«  Group adjusted pre tax profits* up by 29% to £10 5m (2007 £8 1m)

= Adjusted fully diluted earnings per share* up 33% to 22 4p (2007 16 8p)

»  Final dividend proposed of 4 75p giving a total dividend of 7 00p up 47% from last year

Acquisitions
=  Two acquisthons completed and integrated in the year,
« Secure Test an Ethical Secunty Testing business in August 2007 for up to £4 Om
= Escrow Europe BV in January for up to €10 5m confirming our position as the world's
largest software Escrow provider

* Qperating profit 1s adjusted for ameorhsation of acquired intangibles of £740 000 and excephional costs of £711,000
relating to the move to the Official List and the cosis of reorganising Escrow Europe's corporate and contractual
structure  Pre tax profit 15 adjusted for these items and the unwinding of the discount on the acquisithons deferred
consideralion of £333,000 The Drectors belleve the adjusted measures better reflect the ongoing performance of
the business




Group profile

NCC Group s a leading global provider of independent IT assurance, secunty and consultancy
services As a trusted adwvisor, we help over 15,000 public, private and not for profit sector
organisations, including 94 of the FISE 100, to make the most efficient use of Information and
technology and to manage the associated rnisks

Our independence from hardware and software providers ensures the advice we offer 1s
unbiased and impartial We focus on developing inteligent solutions to real business issues and
buillding lasting parinerships through our comprehensive portfolio of IT assurance, secunty and
consultancy services

With a head office In Manchester and offices throughout England, continental Europe and the
USA, NCC Group serves the needs of a wide vanety of clients worldwide We are listed on the
Official List of the Landon Stock Exchange

The Group operates three complemeniary divisions  The Escrow Solutions division trades under
the NCC Group Escrow brand whilst Assurance Testing trades under the NCC Group Secure
Test and the Site Confidence brands The Consultancy division operates under the NCC Group
Coensultancy brand

All the divisions are encompassed under the NCC Group plc banner which enables us to
assure, secure and advise our clients

Escrow Solutions
= Ensunng business criical matenal or source code 1s profected and accessible should
anything happen to a key supplier and enabling stronger supplier relationships

[ Confirming the matenal held 1s properly protected by venfying it can be rebuilt from its
components

Assurance Testing
[ Site Confidence - testing and monitoring relevant aspects of system, network and
website performance to ensure the technology used can deliver optimum performance

[ Secure Test — penetration and secunty testing of networks and applicatons and secunty
policies in practice to ensure organisations are safe from the constantly evolving threat of
unauthornsed access

Consultancy
. Providing advice at all levels to help organisations improve ther performance through
the effective use of iInformaton, technology and business processes

. Protecting organisations against a vanety of nsks through the development and
implementation of effective plans and compliance with relevant standards and guidelines




Chairman’s report

Overview

This year NCC Group plc has delivered its sirongest performance to date and s
reporting a full year for the first ime as a fully quoted company on the Official List on
the London Stock Exchange Yet again, we saw an excellent performance from all
areas of the Group and in addition we completed two acquisitions, further
strengthening the Group's capability iIn beth Escrow Solutions and Assurance Testing

Overall Group revenues for the year grew by 41% to £357m (2007 £25 4m) Excluding
the acquisihions, the Group showed very strong organic growth up 17%  Adjusted
operating profits Increased by 30% to £10 7m (2007 £8 2m) As a Group, we continue
to generate strong margins, with our adjusted operating profit margin remaining
sirong at 30% (2007 32%) in line with expectations

Adjusted pre-tax profits were up 29% to £105m (2007 £8 1m) and fully diluted
adjusted earnings per share increased 33% to 22 4p (2007 16 8p)

The Group continues to be highly cash generative and had only £3 4m net debt at
the year end, despite meehng the £104m cost of two acquisitions out of cash
resources Operating cash conversion represented 122% of operating profits

QOver the longer term NCC Group has shown consistent, sirong and reliable growth
Since the Group gained admission 1o AIM tn 2004, followed by its switch to the Official
List in July 2007, revenues have grown at a compound annual growth rate {CAGR) of
over 25% Adjusted pre tax profits have seen a CAGR rate of over 22% The Group
has generated £34m of cash from operations before interest, tax and dividends

Total shareholder returns over the four years since flotation are 137% This 1s not just a
testament to a successfully implemented strategy exploiting market conditions but
also to excellent operahonal management at all levels

Operahtions

The acquisition of Secure Test In August 2007 was a very positive move for us  Not only
did 1t confirm our commitment to this market place, but it has proved to be a highly
successful complementary business  In addition, it has allowed us to develop and
maintain the largest team of accredited Secunty and Penetration Testers in the UK, as
we seek to become the leading player in the market

The acquisition of Escrow Europe had been a long tme coming and we were
delighted to complete the purchase of the business in January 2008 after many years
of negotiation This acquisitton provides us with a strong European base from which to
operate and strengthens our German business It allows us to grow our muth national
customer base by providng local agreements and account management in
culturally aligned ways

OQur Escrow businesses worldwide have performed very well with each country
delivenng good growth in revenues and operating profits  In Escrow Solutions UK,
contract and beneficiary terminations remamned around 10% and net new
beneficiary growth was 12%  Vernfication Testing saw revenues grow by 26% to £30m
(2007 £2 4m)




Chairman's report (continued)

Escrow Europe, which predominately operates from the Netherlands, saw a good first
five months of tfrading under our ownership  The business integration is now complete
and we are actively recruting Account Managers to grow the already substantial but
underperforming customer base Our existing German business has grown well on a
substantally reduced cost base and revenues grew by 21% enabling the business o
break even The inclusion of the Escrow Europe German renewals base will now allow
this business to continue growing profitably

In Assurance Testing, revenues grew by 121% and profitability by 127% as the benefits
of the acquisitions start to be realised The acquisition of the Secure Test business
helped our Penetration and Secunty Testing revenues to grow by 139% Even without
the inclusion of this acquisthion, revenues grew by over 37%, despite foregoing over
£0 8m of Specialist Testing revenues as we withdrew from that area at the start of this
financial year Site Confidence's Performance and Load Testing offerings saw 226%
growth In sales as full year revenues exceeded £5 Tm and the business delivered a
very successful first twelve months of our ownership

Consultancy had a particularly strong second half to the year and improved
revenues by 7% year on year despite being 5% behind last year's revenues at H1 The
benefits of being a key provider In the Information Secunity Standards area are now
starting to be realsed We continue to provide [T consultancy to our client base but
have now moved firmly away from areas of discretionary expendifure and from our
histone rehance on the public and local authornty sectors of the market  Profits
improved 1% to over £07m (2007 £07m) as a consequence of our caufion in
recrutment and our use of high qualty associate resources, until we are sure that the
revenue sfreams are sustainable long term

People

NCC Group remains totally committed to its workforce as people are the reason for
the Group’s continued success It 1s worth pointing out that ihe commitment shown
from the newly acquired businesses has matched that of our existing employees and
has at mes exceeded i

We beleve that our approach to total employee remuneration and work-life
balance 1s well jJudged and is essential to ensure staff retention We believe that our
all round packages place us in the top quartile of remuneration in the locations from
which we operate Qur objechve 1s to continue with this approach

The Group's Board was unchanged although | would like to welcome Ken Munro as a
director on the Operational Board He has taken responsibility for Sales wittun our
enlarged Penetration and Secunty Testing division, which s branded NCC Group
Secure Test Again ihis reflects our objective of recruiting and promoting the best
senior managers to continue to strengthen the management team to meet the
Group's growth ambifions In December 2007 Jane Pink, who had been an
Operational Director In Assurance Testing, retired after 21 years of service

It 15 with sadness that we learnt that Bill Krkwood, one of the founders of Site
Confidence, died after a lengthy and courageous battle against cancer

Corporafte governance

NCC Group believes In the highest standards of corporate governance and invesior
relations We have aiways maintaned that for a business such as ours, which acts as
an independent trusted advisor to ts clients, the highesi standards of corporate
governance and applicafion of the most prudent accounting standards are
essentidal




Chairman's report (continved)

Our move to the Official ust, where comphance and adherence to these levels of
corporate governance are beter recognised, has been welcomed by our investors,
customers and employees alke We will continue to take every practical step 1o
adhere to the revised Combined Code, with which we comply fully, and will
conhnue using FTSE 250 companies as our benchmark

Dividends

The Board 15 recommending a final dividend of 4 75p per share which makes a fotal
of 700p for the year up 47% (2007 475p} If approved ai the Annual General
Meeting, the dividend will be paid on 26 September 2008 to shareholders on the
register at 22 August 2008 The ex-dividend date will be 27 August 2008

Oulleok

We believe that our strategy of measured acquisitions, alied to strong organic growth
will allow the Group to continue with our ambitious and exciting growth plans despite
the widely acknowledged detenorating economic environment

The Group's target remains to be the most significant player in each of the market
niches N which we operate and to constantly evolve what we offer The launch of
our 24/7 Assured secunty monitonng proposition 1s a prime example of this and 1t will
be a key product for us In the medium term It also fits with our strategy of delivenng
products and services that are not discretionary

The start to the year sees our Group Escrow Soluhions renewals at £13 8m, up from
£10 5m this time lost year, and a venfication order book of £1 ém which 15 over £2m
worldwide The Assurance Testing businesses’ order books have improved io £4 6m
from £2 2m 1n 2007 and have £3 9m of monitonng renewals forecast for 2008/0%9 The
Consultancy business has £2 5m of orders up from £1 8m last year

We reman committed to the delivery of organic growth in all of our businesses
worldwide as well as the newly acquired operations The outiook for NCC Group
remains good and we remain very confident in our ability to deliver good levels of
sustanable growth

L
( %
Paul Mitchell
Non Bxecutive Chairman
NCC Group plc
2 July 2008




Chief Executive's review

Overview

For the fourth successive year as a listed company we produced a record performance,
delivenng for the year ended 31 May 2008 a 41% growth in revenues that translated
through to a 30% growth in adjusted operating profits

Overall, the Group delivered £357m revenue, up from £254m 1n 2007 and adjusted
operating profits of £107m up from £8 2m In 2007 After £0 2m of one off excephonal
reorganisation charges as a result of the acquisition of Escrow Eurcpe. the adjusted Group
operating profits were £10 5m

Despite the strong results this year, the last twelve months have been tough Aside from the
Increasing uncertanty caused by the impact of the credit crunch and the global
economic downtumn that has blighted business worldwide, we moved our share listing to
the Official List in July 2007, and completed the acqusition of, and fully integroted, two
complementary busingsses

The Group continues to demonstrate that our strategy of focused sustainable organic
growth, allied to carefully targeted acquisiions s highly successful as confirmed by our
enviable track record as a listed company over the last four years

Current Markets

Since flotation we have positioned the Group to avoid the vaganes of the domestic
economy as now most of our products and services fall into the non discretionary
expenditure category Whilst no business can be completely immune from economic
cycles, the Board 15 confident that the Group s as well insulated as it can be against any
economic downturn

Examples of how our achvities occupy areas of IT expenditure where curtailment would be
extremely difficult include

« organisahions who understand the need for protechon of therr business cntical
applications as corporate failures and product withdrawals increase,

« systems, networks and data secunty have not kept pace with the growth of daia
and of identity theft and hacking, which continue to reach new levels on an almost
dailly basis, and

« web site performance 15 cnfical fo all types of businesses as the web 1s now often
ther prmary shop window on the commercial world

Furthermore, we have carefully and significantly reduced our rellance on public sector
confracts

NCC Group 1s now the largest provider of Escrow services in the world  Further, we are the
only provider who mandates quality ohead of pnce  We expect that with the continuing
economic pressure, low cost, low value propositions will prove to be false economy  This
applies as much In the US where the lack of even basic testing compromises the solufion
sold by most of our competitors

There 1s ittle doubt that the underlying economics of the IT software and services markets
are poor, but for us this current adversity 1s beneficial as escrow decisions are not delayed
They are seen as cnhical by well managed corporate users who are determined to mitigate
nsk eftectively




Chief Executive's review (continued)

Since we last reported we have not seen a large software owner going out of business
However, given the current economic cycle, as history has repeatedly shown, thisis now a
distinct possibility  We have consistently worked with software owners to put together pro-
achve escrow soluhons and are now beginning to see some real benehis as this offers a
very positive commitment from the owners to both therr existing and prospechve clients

Our approach has been extended to adapting the less valued two party escrow model, as
employed by our competitors, and developing it so that it 1s truly beneficial for both parhies
Tradiionally two party agreement cover was low cost and low value as none of the
beneftcianes knew if they were covered or not The NCC Group version of this agreement
provides a certificate of cover so the beneficiary knows exactly when cover 15 being
provided, and more importantly when 1t 1s not  Respected owners are being proactive
towards this proposition and we expect the take up by owners to confinue 1o grow

within Assurance Teshng, the market for Secure Test, our penetration and secunty testing
service, continues to see strong growth as the headlines are dominated by easily
avoidable examples of weak secunty that have resulted in real data and financial loss
Over the last 12 months the constant stream of media coverage of repeated and
significant falures of Government departments to keep data and laptops safe and secure
has been our best marketing campaign

These constant embarrassing fallures highlight the potenhial for a substantal growth in the
demand for our testing services as well as our Information Secunty Consultancy services  In
addition to human error, the cnminal world continues to use hacking as a prime method of
fraud It 15 a big and lucrative business, as demonstrated by the recent hacking into the
Cotton Traders website

The Secure Test business continues to be the largest team of CESG CHECK accredited
ethical secunty testers In the UK with currently over 44 testers However, we are seeking
greater strength and capacity to deliver the more significant confracts for CESG, the
informahon assurance arm of the UK Government Communications Headquarters, as well
as to public and private organisahons, all of whom require NCC Group services

Site Confidence continues to offer a highly valued alternative o the entry level
unsophisticated web and monitoring services avalable n the market and s suitably
adaptable, flexible and user frendly to offer a real alternative to the more expensive and
complex network test tools This and our dedicated account management approach will
continue 10 ensure our ongoing success In the market place

The secunty side of our Consultancy divisian complements cur Secure Test propositions We
offer advice to organisations to ensure that they are best placed to protect themselves
and therr business assets from attack NCC Group provides informahon secunty advice
from every perspective, especially for those organisations that are covered by the PCl
Data Secunty Standards  Our position in the informchon secunty market 1s further
enhanced by our being accredited PCI Auditors, having CLAS consultants and the biggest
CHECK Test teams in the UK As the new financial year progresses this area will become an
even more significant part of our Consultancy division's offenng

Business performance

We contnue to manage the Group through three distinct business units, Escrow Solutions,
Assurance Testing and Consultancy  Each s independent and run by an autonocmous
management team responsible for sethng and, after Board approval, delivenng its own
plans, with each area being tasked with generating organic growth




Chief Execulive's review (continved)

Group Escrow Solutions

The Group Escrow Solutions business remains the cornersione of the Group representing
50% of our revenue We have expenenced good growth in all our key performance
measures of profiiability, new contracts, beneficianes, renewals and Venfication Testing

Group Escrow Solutions profitability grew to £10 2m (2007 £8 Omy), an increase of 28%, on
revenue of £18 Om, with the UK contrbuting £157m

Escrow renewals for the Group represented £11 2m (2007 £9 4m} in the year, benefiting
from continued tight controls over the terminahon process  Confract terminations were less
than 10% in the year and below 11% for agreement beneficianes

worldwide the beneficiary base has now grown to 25,193 There are 15,102 (2007 13.521)
beneficianes to 8,124 {2007 7,440) agreements in the UK and we have 844 minimum annual
fees on agreements

The rate of agreement completions, renewals and terminations has been such that we are
forecasting Group escrow renewals to be £13 8m for 2008/09 with UK renewals forecast to
be £112m

Escrow Verfication Testing remains a predominantly UK sale, although we are seeing very
good progress within the US and European marketplaces, with customers beginning to
understand the benefits of increased levels of protection The Escrow UK Venfication
Testing service delivered £3 Om of revenue {2007 £2 4m) We continue to see over 40% of
venfications being repeated and have an order book of £1 ém, with a further £0 5m of
venfications in the other Escrow businesses

Assurance Teshting

Assurance Testing consists of two components, Secure Test and Site Confidence
Assurance Testing revenue grew 121% to £12 8m with an increase in profitability of 127% to
£17m {2007 £07m)

Secure Test Includes the remainder of our Specialist Testing achvities and despite moving
out of this area at the start of the financial year and foregoing £0 8m of revenues, growth
was shll up 139% to £7 7m in 2008 from £3 1m 1n 2007 or 37% excluding the acquisition  As
risk mihgation moves further up the corporate agenda, regardless of budget, we see
significant growth in this area

The Site Confidence operation encompasses our web site monifonng and load testing
business and saw revenues increase to £5 Im {2007 £1 6m) in our first full twelve months of
ownership It offers an excellent opportunity across the Group as 1t fits with all parts of our
Assurance Testing offerings and forms part of the framework of our 24/7 Assured secunty
monitonng proposthon  The online monitoring business offers a high level of recurnng
revenues, comprising of at least 90% of our blue chip customers confinuing fo renew ther
annual contracts

Consultancy

Consultancy revenues grew by 7% to £4 9m (2007 £4 6m) as we continued to grow our
presence In the Information Secunty marketplace Once again this division had a streng
second half, with revenues up 18% to £2 8m (2007 £2 3m) for H2 and with It we saw areturn
to our anticipated utlisation levels of ¢ 75%
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Chief Executive’s review (continved)

As a result of the growth in revenues, we generated profits of £0 ém in H2 However, we
remained cautious In our recruitment so did not take full advantage of the margin
opportunihes as we relled on high qualty trusted associates rather than increasing the
headcount Operating profits for the year were unchanged af £0 7m {2007 £0 7m)

Investment and Product Development

We have for a long time held the belief that a managed secunty offenng in the market 1s
long overdue To date, no organisahon has been able to provide an effective
combination of web monitonng to cover capacity and performance with secunty
assurance to ensure vulnerabiliies are not appearing In monitored corporate and internet
apphcations

Penetration and Security Testing provides a degree of comfort that a network s safe
However, this needs to be camed out on a regular, minute by minute basis if total
assurance 1s to be achieved

Our new service offenng. 24/7 Assured, helps businesses get closer to that peace of mind
and repel the threat of organised cnme and opportunist hackers  As more and more
money is lost to fraud and It becomes more widely reported, business and importantly the
major retallers, are fast beginning to accept the threat as very real The Group see 24/7
Assured as offering companies genuine protection

Our investment in this area of £1m to £1 5m over the next 12 months will be on developing
new fools for the new product as well as on updating our current monitonng and
performance solutions  The Group will not only benefit from monitonng revenues and the
new product set revenues but will also become more embedded In customers’ web work
streams

Acquisitions

We successfully completed two acguisitions in the financial year and through our
integration team have carefully brought them in to the Group We are dlready maximising
the benefils and returns from the increased scale, terntory and customer opportunities they
bring

We will continue to Invest In appropriate complementary businesses by way of company or
asset based acguisihons We are regularly involved in discussions with suitable target
companies but will always remain cautious, as the integration and extraction of enhanced
value 15 of paramount importance to the Group

Employees, recrvitment and retention

Recruitment and retention remains the biggest challenge to growth for a people business
such as ours The last 12 months has seen a good intake of new testers and technical staff
in the Assurance Division, as well as some excellent well gualified Informahon Secunty
consultants The Escrow Solutions UK sales teams have gone through a penod of change
with a refreshing of the teams as prachces and processes change

As a Group we are committed to employing the best people in the market wherever
possible We have a headcount of 334 employees worldwide




Chief Executive's review (continued)

The way forward

We continue to make a virfue of acting ndependently and operating as trusied, equitable
advisors To date we have successfully acquired and integrated five businesses that have
comple led our service and delivery offenngs Combining that with our outstanding
tr;;k/ C . we have a sound business model that we will continue to

Rob Cotton
Chief Executive
NCC Group plc
2 July 2008




Financial review

Revenue analysis

Group revenues for the year ended 31 May 2008 increased by 41% to £357m (2007
£25 4m) Supported by the acquisihions of Secure Test and Escrow Europe in August 2007
and January 2008 respechvely, the Group's half year split saw 46% of revenue delivered in
the first half (2007 45%) and 54% In the second half {2007 55%) Excluding acquisitions
made in this financial year, Group revenue grew by 25%

Group Escrow Solutions accounted for 50% of Group revenue {2007 59%) including five
monihs of revenue from Escrow Europe Assurance Testing now accounts for 36% (2007
23%) with Consultancy, the smallest division, accounting for 14% of revenue {2007 18%}
The change reflects the increased size of the Assurance Division due to its strong organic
growth and acquisihons

The geographic split of revenue has continued to evolve with the acquisiion of Escrow
Europe. the continued growth in the US Escrow Solutions business and further penetration
into continental Europe from the UK  However, the vast majonty of the revenue is stil
confributed by the UK at £29 2m (2007 £20 é6m) or 82% (2007 81%) of total revenues
Revenue from the rest of the world has increased 24% to £3 8m {2007 £3 Om} with Europe
contributing £2 7m {2007 £1 8m)

Group Escrow Solutions revenue for the year increased by 20% to £18 0m (2007 £150m)
dnven by continued growth In the UK which increased its revenue by 14% to £157m (2007
£138m) The US increased its revenue by 16% to £12m (2007 £10m] and Escrow
Verfication Testing contnbuted a 26% increase In revenues

Escrow Solutions contract terminations remain constant at approximately 10% with annual
renewals increasing by 19% to £11 2m (2007 £9 4m) Excluding the acquisition of Escrow
Europe, Group Escrow Solutions grew by 14%

Our Assurance Testing division delivered strong revenue growth of 121% to £12 8m {2007
£58m) and was up by 67% excluding the mpact of two acquisiions made n this financial
year The continued demand for Penetration and Secunty Testing has seen its revenue
increase by 139% The Performance and Load Testing business of Site Confidence
contnbuted £5 1m of revenue which showed an annualised growth rate of 24%

Consultancy revenues grew by 7% to £4 9m (2007 £4 ém) with, as expected, a stronger
second half of the year

Profitability

Adjusted Group operating profit, as set out in the table below, grew by 30% to £10 /m
{2007 £82m) Adjusted operating margins were slightly lower at 30% (2007 32%) reflecting
the inclusion of lower margin acquisiions but an increase from 29% at the time of the
intenm results  The adjusted operating profit includes £0 9m {2007 £0 é6m) of share based
charges and related costs Excluding the share based charges adjusted operating profits
grew by 32%

In July 2007 the Group moved fo the Official List and incurred one off costs of £531,000 in
completing the process The acquisiion of Escrow Europe in January 2008 brought
unforeseen legal and financial complexity, which with onerous legal and employment
contracts to reorganise, cost the Group a one off charge of over £180,000 These costs are
drecily as a result of the fransachon, are one off, non-trading and exceptional

The half year split of adiusted operating profits was H1 44% H2 56% (2007 H1 40% H2 60%)
as expected




Financial review {continued)

Operating profit

2008 2007
£000 £000
Reported operating profit 9.217 7952
Amortisation of acquired intangibles 740 230
Exceptional items 711 -
Adjusted operating profit 10,668 8,182

Profit before tax

2008 2007

£000 £000
Reported profit before tax 8,693 7.785
Amorhsation of acquired infangibles 740 230
Exceptional ifems m -
Unwind of the discount on deferred consideration 333 102
Adjusted profit before tax 10,477 8,117

Group Escrow Solutions operating profit for the year ended 31 May 2008 increased 28% to
£102m (2007 £80m) Escrow Solutions UK contnbuted £9 4m, an increase of 15%, while
Escrow Solutions US contnbuted £0 4m, an increase of 59% Escrow Solutions Germany
broke even following last year's loss of £0 5m, with Escrow Europe coninbuting £0 4m in its
first five months of ownership  In future the Group will report both the German operahons’
operating profits wathin Escrow Europe, although revenues will be separated out

Escrow Solutions operating margins remained strong as a consequence of focused conftrol
over contract terminations and continued scope for prices Increases on the back of
adding value to the Escrow proposihon  Group Escrow Solutions operafing margin
increased to 56% (2007 53%), Escrow Solutions UK increased its margins to 60% (2007 59%)

The continued increase in demand for Penetration and Secunty Testing and Performance
and Load Testing coninbuted to an Assurance Testing operating profit increase of 127% to
£17m (2007 £07m) The acquisiion of Secure Test, a Penetfraton and Secunty Testing
business, N August 2007 contnibuted £0 3m in ten months

The margin in Assurance Testing remained consistent at 13% (2007 13%) even after
significant investment in the management structure in the businesses

Consuliancy continued the trend of prior years, delivering a stronger second half year and
maintained iis contnbution 1o operating profit at £0 7m (2007 £0 7m) with a margin of 15%
{2007 16%)

Currency fluctuations were minimal with a £15.000 adverse mpact on the Group's profits in
the financial year ended 31 May 2008

14




Financial review (continued)

Pre-tax profit

Adjusted pre-tax profit increased 29% to £10 5m (2007 £8 1m} The Group's reported pre-
tax profit was up 12% to £8 7m (2007 £7 8m) after the inclusion of the one off excephonal
charges. non cash amorhsation of intangible assets and the unwinding of the discount on
the acquisitions deferred consideration

Taxation
The Group's etfechive tax rate 1s 26 9% (2007 31 0%)

The effective rate 1s below the standard UK rate of 30% (28% from 6 April 2008) largely due
to the positive Impact of the tax allowance on exercise of share options granted in 2004

Throughout the option vesting pernod, the difference between the deferred tax asset,
based on the closing actual value of the share price and 30% of the fair value of the option
schemes had been recognised in equity Following the exercise of the options the full
benefit of the tax deduchon s realsed and the difference between the accouniing and
tax treatment becomes permanent, the resulting credit has been recognised in the
income statement

The effective rate 1s adversely affected by the unwinding of the discount on the retention
payment for Site Confidence, Secure Test and Escrow Europe

Earnings per share

The adjusted fully diluted earnings per share increased 33% to 22 4p (2007 16 8p) The basic
earnings per share increased 15% fo 18 9p {2007 16 5p). whilst fully diluted earnings per
share increased 15% fo 18 3p (2007 159p} Growth In basic earnings per share 15 different
from the growth in profits in the year, due to the fact that the weighted average number
of shares has increased

The table below analyses the effect on Group's fully diluted earmings per share of the
amorhsation of acquired intangibles, unwind of the discount on the deferred consideration
for acguisitions and the effect of the exceptional costs

2008 2007

Pence Pence

Diluted EPS as per the income statement 183 159

Amortisation of acquired intangibles 14 06

Unwind of the discount on the deterred consideration of the 1.0 03
acquisitions

Exceptional item after tax 15 -

Adjusted diluted EPS 224 168

Dividends

In ine with the continuing progressive dividend policy. the Board 1s recommending a hinal
This represents

dividend of 4 75p per ordinary share, making the total 7 00p for the year

cover of 2 7 times (2007 3 5 himes) based on basic earnings

Shareholders’ funds at the end of the year were £39 5m {2007 £33 4m)

Cash

The Group continues to be highly cash generative with operating cash flow before interest
and tax of £11 2m (2007 £7 8m) which 15 122% of operafing profit before interest and tax

(2007 98%)




Financial review (continued)

After accounting for net cash out flows of £10 4m for acquisiions made dunng this year, the
Group ended the year with net debt of £3 4m (2007 net cash £0 9m)

Capital expenditure increased to £1 5m {2007 £07m) It will increase in the coming
financial year as the Group upgrades its core IT systems to meet the demands of a larger
global business and with the conhnuing need to brng fachties up to the standard
appropnate for our employees and customers

Balance sheet

Following the acquisitions of Secure Test and Escrow Europe goodwill increased by £8 8m
and intangible assets relatng to customer coniracts and associated relationships
increased by £4 5m  The value of goodwil has been assessed and no mparment has
been evidenced The contracts and customer relationships have been assigned a useful
economic life of between 5 ap 20 years and are to be amortised over that penod

A

Pavl Edwards
Finance Director
NCC Group plc
2 July 2008
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Directors and senior management
The Board comprises

Paul Mitchell - Non Executive Chairman

Paul Mitchell was appointed Non Executive Charrman of NCC Group in 1999 He 15
Managing Director of Rickitt Mitchell & Partners Limited, a corporate financial advisory firm
based in Manchester He 1s also a non execuhve director of Styles & Wood Group plc and
Chairman of Hollins Murray Group Limited, a property investment company

He 15 a qualfied chartered accountant

Rob Cotton - Chief Executive
Rob Cotton has been Chief Executive since 2003, having joined the Group as Finance
Director and Managing Director of Escrow in 2000

He steered the Group through its move to the London Stock Exchange's main market in
July 2007 following admission to AlM in July 2004, and through a management buy-out in
Aprl 2003 As well as delivening consistent organic growth Iin revenue and profits, he has
inshgated and overseen a senes of strategic expansion plans including the acquisiton of
complementary businesses worldwide

A qualfied chartered accountant, he previously held ¢ number of director and senior
management positions in industry

Paul Edwards - Finance Director

Paul Edwards was appointed Finance Director n Apnl 2003, having jeined NCC Group In
2000 as Group Financial Controller He played a key role in the Company's flotation on AlM
in July 2004 and its move to the London Stock Exchange's main market in July 2007

He 1s a qualfied chartered management accountani and holds an MBA from Manchester
Business School

James Wallace - Senior Non Execuhve Director

James Wadllace joned NCC Group in June 2004 as a non executive drrector He 1s @
qualified chartered accountant and recently retired as Charman of Bodycote plc He s
Charman of Scapa Group plc and a non executive director of Holidaybreak plec and
Manchester Airport Group plc

Eurfyl ap Gwilym - Non Executive Director

Eurfyl ap Gwilym jeined NCC Group In June 2004 as a non executve drrector He has
worked at board level for many years in an executive capacity and 1§ a non executive
director of Pure Wafer plc and the Principality Bullding Scciety

Operational Board

The senior management team detaled below 15 responsible for the operation of the
Group's three divisions  The members of the senior management team inciude

Felicity Brandwood - Group Company Secretary and Operational Director, Escrow Solutions
Felicity Brandwood, a gqualified solicitor, was appoinfed a director of Escrow Solutions in
2006 alongside her role as Group Company Secretary, having joined the Group in 1984
Along with day-to-day responsibiity for the operafional management of the Group's
Escrow Solutions division, she 1s responsible for the overall operation of the US business and
implementaton of the Group’s US expanston plans




Directors and senior management (continued)

Jon Leigh - Operational Director, Escrow Solutions

Jon Leigh has been Director of Escrow Solutions since 2003 He is responsible for the product
development and sales strategies of the Group's Escrow Solutions division and the
development of the Group's European business, including integration of the recent
acquisition of Escrow Europe With a background n testing, he has worked for NCC Group
for over 20 years and previously held a vanety of management roles

Andy Hague - Operational Director - Technical, Penetration and Security Testing

Andy Hague joined NCC Group In 2006 and 1s responsible for the operational management
and technical development of the Group's secunty testing business - Secure Test He was
previously Managing Director at technology company XAL Group and has more than ten
yvears technology and senior management experience

Ken Munro - Operational Director - Business Development, Penetration and Security Testing
Ken Munro joined NCC Group in 2007 with the acquisihon of the Secure Test business which
he co-founded in 2002 Ken 1s responsible for the operational management and business
development of the Group’s secunty testing business He previously held vanous positions
with secuniy experts Vigilante and Network Associates as well as fhe anti-virus software
provider Dr Solomon's, having worked in the field of secunty since 1996

Bob Dowson - Operatonal Director, Peformance and Load Testing

Bob Dowson s responsible for the operational management and development of the
Group's Performance and Load Testing business — Site Confidence He joined the company
in 2002 from Forrester Research, where he was Commercial Drector responsible for
account management in Europe

Roger Rawlinson - Operational Director, Consultancy

Roger Rawlnson s responsible for the operational management of the Group's
consultancy business and the scheduling and resource management of the Group's day
rate businesses He has worked for NCC Group for over ten years in a vanety of testing and
consultancy roles and was appointed a Director of Consultancy in 2004

John Redeyoff - Group Development Director

John Redeyoff is responsible for the strategic development of new services and markets
and delivery of new revenue streams, in particular our 24/7 Assured secunty and monitonng
services, having joined NCC Group in 2003 as a Drrector of the Consultancy division
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Directors’ report

The directors present therr annual report and financial statements for the year ended 31
May 2008

Principal activity and review of the business

The prncipal activity of the Group 1s the independent provision of IT assurance through
Escrow Solutions, Assurance Testing and Consultancy to both the public and private
sectors worldwide The performance in the year and fthe year end financial position were
satisfactory and the directors expect the Group to continue its growth for the foreseeable
future

The Charman's report on pages 5 to 7 as well as the Chief Executive's review on pages 8
to 12 report on the Group's development during the year to 31 May 2008, its position at
that date and the Group's lkely future development

Any forward looking statements made in this document represent managements’ best
judgement as to what may occur in the future However. the Group's actual results for the
current and future fiscal penods and corporate developments will depend on a number of
economic, compettve and other factors, some of which will be outside the control of the
Group Such factors could cause the Group's actual results for future penods o chffer
matenally from those expressed in any forward locking statements made in this document

The financial results of the Group are shown in the income statement on page 39

Dividends

The directors propose a final dividend of 4 75p per ordinary share which, together with the
intenm dividend of 225p per ordinary share paid on 29 February 2008, makes a total
dividend of 7 00p for the year The final dividend has not been accrued for In these
financial statements The final dvidend will, if approved by shareholders at the Annual
General Meeting {AGM), be paid on 26 September 2008 to shareholders on the register at
the close of business on 29 August 2007

The Company received dividends of £4,000,000 {2007 Nil) from subsidiary undertakings
durng the financial yeor

Share capital
Detalls of the movements of the authonsed and called up share capital of the Company
are set ouf in note 21 to the financial statements

Directors and their interests

Detalls of the Company's current directors are set out on pages 17 Directors’ inferests in
shares and share options In the company are detaled n the Directors’ remuneration
report set out on pages 27 to 32




Directors’ report (continved)

Principal shareholders
The following have nofified the Company as being interested in 3% or more of the
Company's issued ordinary share capital as at 30 June 2008

Ordinary shares of % of 1ssued share

Ip capital

AXA Framlington Investment Mgmt 4,203,355 12 50
Legal & General Investment Mgmt 3.210,565 955
Montanaro Inv Managers 2,195,000 653
Standard Life Investment Mgmt 1,752,917 521
Rob Cotton 1,557,169 4 63
Morgan Stanley Secunties 1,509.875 4 49
HSBC Secunties 1,492,650 4 44
JP Morgan Asset Mgmt 1,397,713 416
Hansa Capital Lid 1,250,000 372
Bailie Gifford & Co 1,011,070 301

Corporate social responsibility

The corporate social responsibility section on pages 35 to 36 provides an update on the
Group's policies and achvities in respect of its wider stakeholders - employees, clients,
suppliers and the community — and environmental, ethical and health and safety 1ssues

Prnncipal nsks and uncertainhes
The principal financial risks and uncertainties the Group faces are descnbed in note 19 10
the annual report and accounts

The Group faces operational nsks and uncertainties which the directors take all reasonable
steps possible to mitigate however the directors recognise that they can never be
elimnated completely

The pnncipal operational nsks and uncertanties the Group faces include those 1n relation
io the recrutment of additional staff to meet the Group's ambitious growth plans, the
entry of a significant competitor to threaten the Group's leading posifion in its domestic
Escrow Solutions market, the occurrence of unforeseen difficulties n the integration of
future acquisitions the Group may enter into and the dependence on key executives and
senior managers

Risk and uncerianties outside the Group's control include those relating to the
implementaton of changes in government policy for the procurement of (T Services and
alterations to the legisiative and taxation framework 1n which the Group operates

Disclosure of information to auditors

The directors who held office at the date of approval of this Directors’ report confirm that
so far as they are each aware, there 15 no relevant audit information of which the
Company's auditors are unaware, and each director has taken il the steps that they
ought to have taken as a drector to make themselves aware of any relevant audit
information and fo establish that the Company's auditors are aware of that information

Auditors

KPMG Audit Plc has expressed its willingness to continue in office Therefore, In
accordance with Section 384 of the Companies Act 1985, a resolution to reappaint KPMG
Audit plc as the Group's auditor and authonsing the directors to fix the remuneration of the
auditor will be put to the forihcoming Annual General Meeting
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Directors’ report (continved)

Annual General Meeting

The notice of the Company’s Annual General Meeting to be held at the Manchester
Technology Centre 15 sent to shareholders with this annual report along with details of the
business to be proposed and explanaiory notes

By of the Bdard

Rob Cotton
Chief Executive
NCC Group plc
2 July 2008
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Corporate governance

NCC Group 1s committed and 15 accountable to shareholders for tigh standards of
corporate governance In respect of the year ending 31 May 2008, NCC Group has been
in full compliance with the provisions of section 1 of the 2006 [Revised) Combined Code on
Corporate Governance

This statement describes how principles of corporate govemance are applied to the
Group

The Board
The Board comprises two executve and three non executive directors whose Board and
Committee responsibilities are set out In the table below

Board Audit Remuneration Nomination
Committee Commiltee Committee
Paul Non Executive
Mitchell Charman Charman Member Chairman
Rob
Chief Executive Member
Cotton
Paul
Edwards Finance Drrector Member
James Senior Non Member Charman Member Member
Wallace Executive Director
Eurfyl ap Non Executive Member Member Chairman Member
Gwilym Director

The Non Executive Charman, Paul Mitchell, s responsible for the running of the Board
Executive responsibility for the running of the Group's business rests with the two executive
directors, Rob Cotton and Paul Edwards, who are supported n this by the Operational
Board of NCC Group UK

The Board normally meets on a monthly basis Dunng the year, the Board met on twelve
scheduled occasions and further meetngs and conference calls were held as and when
necessary In addition, a one day strategy meeting took place

The attendance of ndividual directors at the scheduled Board meehngs 15 shown in the
table below

Board
meetings attended
Paul Mitchell Non Executive 12/12
Chairman
Rob Cotton Chief Executive 12/12
Paul Edwards Finance Dirrector 11/12
James Wallace >enior Non 12/12
Executive Director
Non Executive
Eurfyl ap Gwilym Director 11/12
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Corporate governance (continued)

After careful review, the Board has again concluded that James Wallace and Eurfyl ap
Gwilym were independent throughout the year In coming to this assessment the Board
considered the character of the individuals concerned and the fact that none of them

» has ever been an employee of the Group,

» has ever had a matenal business relationship with the Group,

»  recelves any remuneration other than therr fees,

» has close family fies with adwvisors, other directors or senior management of the

Group that could reasonably be expected to cause a conflict,

* has significant inks with other directors through involvement with other companies,

= represents a significant shareholder, or

* has served on the NCC Group Board for more than nine years

The Board 15 responsible to shareholders for the proper management of the Group and for
its system of corporate governance It receives information on {at least) a monthly basis fo
enable it to review trading performance, forecasts and strategy and 1t has a schedule of
matters specifically reserved for its decision The most significant of these are

* changes to the structure, size and composition of the Board,

«  consideration of the independence of non executive directors,

» review of management structure and senior management responsibilities,

«  with the assistonce of the Remuneration Committee, approval of remuneration
policies across the Group,

« approval of strategic plans, profit plans and budgets and any matenal changes fo
them,

*+ oversight of the Group's operations ensurng competent and prudent
management, sound plonning, an adequate system of internal control and
adequate accounting and other records,

= final approval of annual accounts and accounting policies,

«  approval of the dividend policy,

» approval of the acguisition or disposal of subsidiares and major investments and
capital projects,

* delegation of the Board's powers and authontes, including the dwvision of
responsibilities between the Chairman, the Chief Executive and other executive
directors, and

= recewving reports on the views of the Company's shareholders

Operational management of the Group s delegated to the operating Board of NCC
Group and NCC Group Inc

Procedures exst 1o allow the drrectors to seek iIndependent legal and professional advice
in respect of ther duhes at the Company's expense where the crrcumsiances are
appropnate All drectors have access to the Company Secretary for advice

All drectors are required o submit themselves for re-election at regular intervals and at
least every three years

The following formally constituted committees deal with speciic aspects of the Group’s
affairs iIn accordance with therr written terms of reference, which are reviewed annually

Audit Committee

The Auvdit Committee, which s chared by James Wallace, who has recent, relevant
expenence as a former Finance Director and 1s currently Chairman of another plc audit
committee, compnses the two independent Non Executive Directors and meets at least
twice a year The Charman, Chief Executive, Finance Director and external auditors
attend these meetings as required by the Committee
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Corporate governance (continued)

The purpose of the Committee is to assist the Board in the discharge of its responsibilities for
financial reporting and corporate control and to provide a forum for reporting by the
external audrtors The responsibilities of the Committee include

to monitor the integnty of the financial statements and review significant financial
reporting Judgements contained in them,

to review the Company's internal financial control system and nsk management
systems,

to make recommendations to the Board in relation to the appontment of the
external auditor and to approve the remuneration and termns of engagement of
the external auditors,

to review and monitor the external auditors' independence, objectivity and
effectiveness,

to develop and implement policy on the engagement of the external auditors fo
supply non-audit services,

tc monitor the Company's whistle-blowing procedures, and

1o review regularly the need for an internal auait function

The attendance of individual Committee members at Audit Committee meetings 1s shown
in the table below

Meetings altended

James Wallace 212

Eurfyl ap Gwilym 2/2

During the year, the Audit Committee considered the following issues

the approprate valuation technmiques to be utiised in valuing share ophons under
IFRS,

the areas of judgement In the financial statements including the valuation of
intangible assets and goodwill impairment,

the requirement for a formal internal audit function,

the independence of Rickitt Mitchell as corporate finance advisors

the level of fees payable to KPMG Audit plc in respect of non-audit work,

the separation of the audit, non audit and tax work and appointment of the
appropnate advisors

vanous tax issues within the Group, and

corporate governance 1ssues

Remuneration Committee

The Remuneration Committee, which s charred by Eurfyl ap Gwilym and comprises the
Non Executive Directors, meets at least three times a year and additionally as required 1t 1s
responsible for reviewing remuneration arrangements for members of the Board and other
senior employees of the Group and for providing general gudance on aspects of
remuneration pclicy throughout the Group
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Corporate governance (continved)

The attendance of Individual Commitiee members at Remuneration Committee meetings
1s shown in the table below

Meetings altended

Paul Miichell 4/4
James Wallace 4/4
Eurfyl ap Gwilym 4/4

The Directors' remunerahon report 1s set out on pages 27 to 32

Nomination CommiHee

The Nomination Committee 1s chared by Paul Mitchell and comprises the Non Executive
Directors The Committee 1s responsible for proposing candidates to the Board, having
regard to the balance and structure of the Board There has been one meeting In the

year
Meetings attended
Paul Mitchell 1/1
James Wallace 1/1
Eurfyl ap Gwilym 1/1

Internal control
The Board s responsible for establishing and maintaining the Group's system of internal

control

Internal control systems are designed to meet the particular needs of the Group

and the nsks to which it 1s exposed By ther nature however, internal control systems are
designed to manage rather than eliminate the nsk of fallure to achieve business objectives
and can provide only reasonable ond not absolute assurance against matenal
misstatement or loss

Key elements of the internal control system are described below These have all been in
place throughout the year and up to the date of this report and are reviewed regularly by
the Board

clearly defined management structure and delegation of authonty to Committees
of the Board, subsidiary boards and associated business units,

clearly documented internal procedures set out in the Group's ISC 9001 2000
accredited qualty manual,

high recruitment standards and formal career development and traning to ensure
the integnty and competence of staff,

regular and comprehensive Information provided to management, covenng
financial performance and key performance indicators, including non-financial
meaqsures,

a detalled budgeting process where business units prepare budgets for the coming
years and roling three-year strategic plans, which are approved by the Board,
procedures for the approval of capital expenditure and Investments and
acquisthions,

monthly moniforing and re-forecasting of results against budget, with magjor
vanances followed up and managemeni action taken where appropnate,

regular internal audits of key processes and procedures under the Group's ISO 2001
accredited quality assurance process.

ongoing procedures to identify, evaluate and manage sigmificant nsks faced by
the busness n accordance with the guidance of the Turmnbull Committee on
Internal Controls and procedures to monitor the control systems in place to reduce
these risks to an acceptable level, and
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Corporate governance (continued)

» formal consideration of progress made aganst significant business nsks at monthly
cperational board meetings

NCC Group does not have a dedicated internal audit function, although regutar internal
cudits are conducted under the Group's ISO 9001 accredited quality assurance process
and af the request of the Audit Committee The Board has considered the need for an
internal avdit funchon and believes that cument arangements are adequate given the
structure of the Group's accounting function and the size of the Group

Avuditor independence

The Company operates a ngorous polcy designed to ensure that the auditors'
independence 1s not compromised by ther undertaking inappropnate non-audit work Al
signiicant non-audit work commissioned from the external auditors requires Audit
Committee approval The external auditors are only selected to undertake non-audit work
where the nature of the advice makes it more timely and cost-effective to select advisors
who already have a good understanding of the Group

The Audit Committee has undertaken its annual review of the nature and amount of non-
audit work undertaken by the external auditors to satisfy itself that there 1s no effect on
ther independence

Going concern

The drectors are sahsfied that the Group has adequate resources 1o continue in
operatichal existence for the foreseeable future, a penod of not less than 12 months from
the date of this report For this reason, they continue to adopt the going concern basis in
prepanng the financial statements

Communication with shareholders

The Company values the views of shareholders and recognises their interests n the Group's
strategy and performance It holds bnefings with institutional fund managers, analysts and
other investors, including staff shareholders, prmarily following the announcement of
intenm and preliminary results, as well as at other times dunng the year as may be
appropnate

The Company's programme of investor relations activities 1s designed 1o ensure that the
investing community receives a balanced and consistent view of the Group's
performance  All shareholders are welcomed to the Annual General Meetlng, at which
the Board of Directors will be available to answer questions from shareholders

Communication 15 aise provided through the Annual Report, the Intenm Report and the
investor relations area on the Company's web site, www nccgroup com on which financial
and other information 1s available and regularly updated

The Board receives reports from the Group's broker twice a year that communicate
feedback from inshtutional sharehclders, reviews analyst coverage of the Group every
month and receives reports twice a year from its financial public relatons advisors
regarding the views of analyst

By rof the

Rob Cotten
Chief Executive
NCC Group plc
2 July 2008
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Directors' remuneration report

Remuneration Committee

The Remuneration Committee advises the Board and makes recommendations to 1t about
all elements of the remuneration packages of the executive directors The members of the
Remuneration Commitiee dunng the year were Eurfyl ap Gwilym as Committee Charman,
Paul Mitchell and James Wallace The Chief Executive may attend the Remuneration
Committee by invitation and assist the Committee with 1its considerations No director s
invelved in setting their own remuneration plan

Remuneration policy

The Commiitee and the Board believe that in order to attract and mantain a senior
management team of the nght calbre 1t 15 necessary to provide compehtive market-
based packages which reward Group and individual performance and motivate serior
executives to achieve stated business objechives and deliver outstanding shareholder
returns

Remuneration packages comprise
»  basic salary
» annual performance related bonus
» other benefits
« parhcipation in the share incentive plans

The Group intfrcduced a number of share incentive schemes on flotaton, of which all
members of staff, including the executive directors are potential beneficianes These
include an Employee Share Option Scheme, a Long Term Incentive Plan [LTIP} and o Save
As You Earn [SAYE) scheme

Basic salary

Salanes are normally reviewed annually and any changes are effective from 1 June in
each year Pay reviews take into account Group and personal performance and
externally benchmarked market data for comparable companies ocperating in IT services,
management consulting and relevant high-tech sectors

The saianes of Rob Cotion and Paul Edwards for the last two financial years are set out In
the table on page 30

A benchmarking exercise was undertaken 1in April 2008 fo provide the Remuneration
Commitiee with relevant comparable data which identfied that the existing salanes of
the executive directors were In line with marketplace comparators

In addition, the Committee considered the excellent performance of the Group over the
last two years and ifs increasing size and complexity and the specific expenence of the
executive drectors which 15 cntical to the Group's continued success when agreeing
salanes for the year commencing 1 June 2008 with effect from 1 June 2008, Rob Cotton's
salary 15 £350.000. an increase of 16 7% and Paul Edwards’ salary 1s £180,000, an increase of
16 1%

Performance related bonuses

The performance related pay scheme for executive directors s in ine with the scheme
covenng other senior members of staff Payments under the scheme are based upon the
achievement of profit targets for the Group as set by the Remuneration Commiitee
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Directors’ remuneration report (continued)

Pensions

The executive directors are entitled to a company pension contnbution of 9% of basic
salary, providing they make a contnbution of not less than 5%, which 1s paid into the Group
defined contnbution pension scheme, which 15 also open to all of its permanent
employees

Benefits
Benefils In kind Include the provision of a car or car dllowance, payment of private fuel,
car insurance, private medical nsurance, Iife assurance and permanent health insurance

Share incentives

The Group's policy 1s to award share Incentives to executive directors in order to align ther
interests with those of the Company's shareholders Both the executive drectors are
precluded from joining the Employee Share Option scheme, but have participated in the
LTIP scheme dunng the financial year

The Remuneration Committee agreed, in 2006, to extend partcipation in the LTIP to other
senior executives within the Group The maximum award 15 egual to one times the
director's or senior executive's annual basic salary in the year ended

There are two LTIP schemes n place From 1 June 2007 the Group's LTIP schemes are
based on the earnings per share (EPS) performance of the Group over the performance
penod of three years alone The previous schemes approved in 2005 and 2006, are based
on performance targets that relate to both the total shareholder returns (TSR} and earmings
per share {EPS) performance of the Group over the performance penod

For the 2005 and 2004 schemes, the EPS and TSR condiions will govern the vesting of up to
50% of each of the LTIP awards The EPS measure will relate to the growth in the Group's
EPS performance over the performance penod and TSR measure will compare the Group's
ISR performance over the performance penod with the TSR performance of the
constituent companies of the FISE software and computer services index over the
performance penod The performance penad is three years

For both schemes, If growth I1s equal to 25% or more per annum then 100% of the award
governed by the EPS condifion will vest If, however, growth s less than 10% per annum,
none of the award govemed by the EPS condition will vest Between these two points,
vesting will be determined on a straight ine basis  The Remuneration Committee believes
that this 1s a more appropriate measure of the Company's performance given its current
position and It aligns the interests of the key executives and directors with those of the
sharehocltders

The TSR condition will govern the vesting of 50% of the LTIP award and will compare the
Group's TSR performance over the three year performance penod with the TSR
performance of the conshtuent companies of the FISE software and computer services
ndex Where the Company's TSR performance equates to median level in the comparator
group, 30% of the award governed by the TSR condition will vest 100% of the award
governed by the TSR condition will vest for upper quartile performance or above Between
these two points, vesting will be determined on a straight line basis

Rob Cotton joined the SAYE Scheme at the tme of flotation and has continued to

subscnbe to the scheme Paul Edwards joned the SAYE scheme on 1 September 2005 and
continues to subscnbe fo the scheme
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Directors’ remuneration report (continued)

Performance graph

The following graph shows the total shareholder return, with dividends reinvested, from 12
July 2004, the date of the Company's flotation on the London Stock Exchange {AIM)
against the corresponding change in a hypothetical holding in shares in both the FISE All
Share Index and the FTSE Software and Computer Services Index

The FTSE All Share and FTSE Software and Computer Services indices both represent broad
equity Indices in which the Company is a constituent member Inclusion of the FISE All

Share Index gives a market capitalisahon-based perspective, whilst the FTSE Software and
Computer Services Index gives an industry sector perspective

The share prce of the Company at 12 July 2004, being the date of the Company's
flotation, was 170p and at 31 May 2008 was 385p
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Service Contracts
The service confracts and letters of appointment of the drrectors include the following
terms

Date of contract Notice period Period of
appeointment
Executive
Rob Cotion 12 July 2005 1 year -
Paul Edwards 12 July 2005 & months -
Non Executive
Paul Mitchell 26 June 2007 3 months 3 years
James Wallace 26 June 2007 3 months 3 years
Eurfyl ap Gwilym 26 June 2007 3 months -
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Directors’ remuneration report (continued)

The executive directors are subject to roling contracts and offer themselves for re-election
by rotation in accordance with the Company's Arficles of Associahion These contracts
maybe terminated by either the Company or the relevant executfive drector giving the

appropnate notice

Payments on termination for executive directors are restncied to the value of salary and
contractual benefits for the notice penod There are no predetermined special provisions

for executive directors with regard to compensation in the event of loss of office

Directors’ interest in shares

Drectors had the following beneficial nterest in the issued share capital of the Company

Ordinary Shares Ordinary Shares
of 1p each 2008 of 1p each 2007

Executive

Rob Cotton
Paul Edwards
Non Executive
Paul Mitchell
James Wallace
Eurfyl ap Gwilym

1,557,169 1,879,003
248,316 276,645
196,600 228,100

14,705 14,705
14,705 14,705

The auditors have audited the informaton in the following tables

Remuneration

The remuneration of the directors for the year ended 31

May 2007 was as follows

Year ended 31 May Salary Bonus Pension Benefits Fees Total

2007 £000 £000 £000 £000 £000 £000

Executive

Rob Cotton 250 29 18 31 - 328

FPaul Edwards 123 14 9 24 - 170

Non Executive

Paul Mitchell - - - - 45 45

James Wallace 40 - - - - 40

Eurfyl ap Gwilym 30 - - - - 30
443 43 27 55 45 613

The remuneration of the directors for the year ended 31

May 2008 was as follows

Year ended 31 May Salary Bonus Pension Benefits Fees Total

2008 £000 £000 £000 £000 £000 £000

Executive

Rob Cotton 300 109 21 30 - 460

Paul Edwards 155 44 11 31 - 241

Non Executive

Paul Mitchell - - - - S8 58

James Wallace 45 - - - - 45

Euriyl ap Gwilym 34 - - - - 34
534 153 32 61 58 838
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Directors' remuneration report (continued)

Directors’ share oplions

The Group has a number of share option schemes whereby directors and staff are able to
subscrnbe for ordinary shares in the Company

As at 31 May 2008 the directors held ophons over ordinary shares as follows There have
been no changes between the end of the financial year and the date of this report

Market Ophons  Options

value ot held at held at Earliest

Date of date of 1 June 31 May Exercise Performance exercise Expiry
Director grant grant 2007 2008 price conditions date dale
Rob Coiton** 14/07/04 £170 117,647 nil n* 1 01/06/07 13/07/08
Rob Cotton*** 05/08/04 £170 6,909 nik £136 2 01/09/07 28/02/08
Rob Cotton 21/09/05 £2 34 78,431 78 431 ni* 3 01/06/08 20/0%9/09
Rob Cotton 19/07/04 £270 il 83.333 nil* 3 01/06/09 18/06/10
Rob Cotton 13/08/07 £374 nl 2714 £324 6 01/10/10 3110311
Rob Cotton 19/10/07 £372 nil 80 645 n* 3 01/06/10 01/06/11
Zg\lﬂcrds“ 14/07/04 £170 51,471 nil ril* l 01/06/07 13/07 /08
Paul Edwards 19/08/05 £9 58 4,577 4,577 £206 4 01/0%/08 28/02/09
Paul Edwards 21/02/05 £2 36 34,313 34,313 ni* 3 01/06/08 20/09/09
Paul Edwards 19/07/06 £2 70 il 38.888 ity 3 01/06/0% 18/06/10
Paul Edwards 19/10/07 £372 nil 41,666 nl* 3 01/06/10 01/046/11

*fexercise pnce of £1 on each occasion

** On 30 July 2007 Rob Cotton exercised 102,839 shares, 14,808 shares were forfeited Paul
Edwards exercised 44,992 shares, 6,479 shares were forfeited The market prnce of the
company’'s shares on this date was £3 71

*+ On the 30 August 2007 Rob Cotton exercised 6,909 shares, the market pnce of the
company's shares on this date was £3 60

Performance conditions and notes

1 The awards will vest in full if average growth of EBITA, over the three years from grant
equals or exceeds 25% per annum |f EBITA over the three year peniod falls below 10% then
the awards vested will be nil If EBITA over the three years falls between 10% and 25% then
the amount of awards granted will be calculated on a straight Iine basis between the two
percentages

2 The SAYE scheme 15 subject to a three year savings contract If this 15 completed a
maximum of 6,909 shares will be granted

3 The awards will fully vest if both the total shareholder returns (TSR} and earnings per share
(EPS) performance targets of the Group are met

The TSR condihion will govern the vesting of 50% of the LTIP award Where 1SR performance
equates to median level in the comparator group, 30% of the award governed by the TSR
condition will vest 100% of the award governed by the TSR condition will vest for upper
quartle performance or above
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Directors’ remuneration report (continued)

The EPS condition will govern the vesting of the remaining 50% of the LTIP, if growth 1s equal
to 25% or more per annum then 100% of the award governed by the EPS condition will
vest If, however, growth 15 less than 10% per annum, none of the award governed by the
EPS condition will vest

For both TSR and EPS, performance befween the twe points of measure will be determined
on a straight line basis

4 The SAYE scheme 1s subject to a three year savings contract If this 1s completed a
maximum of 4,577 shares will be granted

5 If EPS growth s equal to 25% or more per annum then 100% of the award will vest If,
however, growth I1s less than 10% per annum, none of the award governed by the EPS
condition will vest, performance between the two points of measure will be determined on
a straight line basis

6 The SAYE scheme 15 subject to a three year savings contract If this 15 completed a
maximum of 2,214 shares will be granted

The Remuneration Committee recommends the granting of additional share options to the
value of each executive drector’s annual salary, using the same performance critena to
be defined and outlined ot the AGM

Dunng the year the Company’s share pnce vaned between 303p and 431p and ended
the year at 385p

Approved by the Board and signed on its behalf

s A7 A Fan .

Eurfyl ap Gwilym

Chairman, Remuneraton Committee
NCC Group plc

2 July 2008
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Statement of directors' responsibilities

The drrectors are responsible for prepanng the Annual Report and the Group and Parent
Company financial statements in accordance with aopplicable law and regulations

Company law requires the drectors to prepare Group and Parent Company financial
statements for each financial year Under that law they are required o prepare the group
financial statements In accordance with IFRSs as adopted by the EU and applicable law
and have elected to prepare the parent company financial statements on the same
basis

The Group and Parent Company financial statements are required by law and IFRSs as
adopted by the EU to present farly the financial position of the Group and the Parent
Company and the performance for that penod, the Companies Act 1985 provides In
relation to such financial statements that references in the relevant part of that Act to
financial statemenis giving a true and far view are references to ther achieving a far
presentation

In prepanng each of the Group and Parent Company financial statements, the directors
are required to

»  select suitable accounting policies and then apply them consistently,

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

« state whether they have been prepared in accordance with IFRS as adopted by
the EU, and

» prepare the financial statements on the going concern basis unless it 1§
inappropnate to presume that the Group will continue N business

The drectors are responsible for keeping proper accounting records that disclose with
reasonable accuracy at any tme the financial posihon of the parent company and
enable them to ensure that its inancial statements comply with the Companies Act 1985
They have general responsibility for taking such steps as are reasonably open to them to
safeguard the assets of the group and to prevent and detect fraud and other iregulanties

Under applicable law and regulations, the directers are also responsible for preparnng a
Drrectors’ Report, Directors’ Remunerahon Report and Corporate Governance Statement
that comply with that law and those regulations

The directors are responsible for the mantenance and integnty of the corporate and
financial information included on the company's website Legisilation in the UK governing
the preparation and disseminahion of financial statements may differ from legislation in
other junisdictions
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Statement of directors’ responsibilities {continved)
Responsibility statement of the directors in respect of the annual financial report
We confirm that to the best of our knowledge

« the financial statements, prepared in accordance with the applicable set of accounting
standards, give a true and far view of the assets, abilthes, inancial pesition and profit or
loss of the company and the undertakings included in the consolidation taken as a whole,
and

* the directors' report includes a far review of the development and performance of the
business and the position of the issuer and the undertakings included In the consolidation
taken as a whole, together with a description of the pnncipal nsks and uncertainties that
they face

By ordey0f the Boefrd

/

Reb Cotton
Chief Executive
NCC Group plc
2 July 2008
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Corporate social responsibility report

NCC Group takes its corporate social responsibilifies very senously and recognises the
important contnbutions to the business made by the wider community of stakeholders, in
particular employees, clients, suppliers and the local communities in which we operate
The Board takes into account social, environmental and ethical issues in its discussions and
decision making and makes the health and safety of employees a priority

Stakeholders

Employees

People are at the heart of the Group's business and the support and involvement of the
talented individuals who form our team s vital to the continued success of the Group
overall The Group has a polcy of keeping employees informed of, and engaged in, its
business strategy through the Intranet, regular employee briefings and divisional meetings

We are extremely proud to have been named one of the Top IT Employers in the UK for
2008 n on independent study for Computing magazne camed cut by CRF, an
independent research company NCC Group scored high marks for career development,
training and innovation in parhicular, demonstrating that our commitment to developing
staff and offering defined career paths i1s delivenng results

Comments and suggestions from employees on the Group's performance and
management are achvely encouraged and a free flow of information between the
directors, managers and employees ensures that everyone has an opportunity to
contnbute

Clents

The Group values each and every clent and 1s proud of the long standing nature of its
clhent relattonships Continuing chent satistaction 1s central to our ongoing success and 1s
regularly measured and monitored through the 1SO 9001 cerhified quality programme
Rare instances of negative feedback are treated with the utmost serousness and dealt
with swiftly by management through to resolution

The community

We are committed to ensuring that as well as delivering consistently strong results as a
business, we give something back to the local community We continue to support
chantable organisations and actively encourage the involvement of our employees in
fundraising by covernng expenses and awarding addihional days' holiday

Dunng the year, we supported fundraising for Chnstie's, the chanty which raises funds for
the Manchester-based Chnstie Hospital, one of the largest cancer tfreatment centres In
Europe Through a senes of events and sponsored achvities ranging from mountain-
chmbing to cycling and five-a-side football, we raised in excess of £23,000 After two very
successful years supporting Chnstie’s, where we raised in excess of £37,000 in total, we
have now committed to support the NSPCC chanty, with particular focus on the Childline
operations We have set a goal to facilitate the raising of at least £100,000 over the next
three years

Suppliers

The Group's policy 15 to pay suppliers In accordance with terms and conditions agreed
when orders are placed Although the Group does not follow any code or standard on
payment policy, where terms have not been specifically agreed, invoices dated in one
calendar month are paid close to the end of the following month

At 31 May 2008, the Group had an average of 45 days purchases outstanding in trade
creditors {2007 28 days)
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Corporate social responsibility report (continued)

The environment

Although the mpact of the Group's operations on the environment 1s imited compared
with other industnies, we recognise our responstbility to respect and mit damage to the
environment In 2006, an environmental policy was infroduced outhning the responsibilifies
of the Group and each employee {o act in an environmentally responsible manner, in
parhcular through efficient route plannig, recychng and sustanable procurement

Key policies

Ethics policy

The Group recognises and understands that our relatonships with those who we deal with
are the key to our success and, as such, we take our ocbligaticns and commitments to
those people and organisations very senously Our independence, reputation as a suppler
of quality services and the trust of our clients are all key assets that we aim to protect at all
tmes We aim to engender in our employees principles of honesty and integnty and the
desire to work to the best of therr ability

All of these values and pnnciples are founded on an ethics policy which permeates
everything that we do

Equal opportunities and employment policy

The Group 15 committed to offenng equal opportuniiies 1o all. no employee ¢r potential
employee receives more or less favourable treatment due 1o ther gender, age, race,
national or ethnic ongin, disability, sexual onentation, or manial status The Group
committed to the traming and development of all employees and to providing a
produchve working environment

Should an existing employee’s crcumstances change, it 1s the Group's policy, wherever
practicable, to provide continuing employment under normal terms and conditions and
to provide training and career development and promotion wherever possible

Hedlth and safety policy

The Group 1s committed to the good health and wellbeing of its employeges and sirives o
provide and maintain o safe and pleasant environment for all employees, clents and
visitors to its premises and to comply with the relevant health and safety legislation
Continued investment i1s planned in the coming financial year to enhance the working
environments of employees in all of our offices

72 m‘\
Rob Cotion
Chief Executive

NCC Group plc
2 July 2008

36




independent auditors report to the members of NCC Group plc

We have audited the group and parent company financial statements {the "financial
statements”) of NCC Group plc for the year ended 31 May 2008 which comprse the Group
Income Statement, the Group and Parent Company Balance Sheets, the Group and Parent
Company Cash Flow Statements, the Group and Parent Company Statements of Changes In
Equity and the related notes These financial statements have been prepared under the
accounting policies set out theren We have also audited the information in the Directors’
Remuneration Report that 1s described as having been audited

This report 1s made solely to the company's members, as a body, in accordance with sechion
235 of the Companies Act 1985 and the terms of our engagement Our audit work has been
undertaken so that we might state to the company's members those matters we are required to
state to them in an auditor's report and for no other purpose  To the fullest extent permitied by
law, we do not accept or assume responsibility to anyone other than the company and the
company's members as a body, for our audit work, for this report, or for the opinions we have
formed

Respective responsibilities of directors and auditors

The drrectors’ responsibilities for prepanng the Annual Report, the Directors’ Remuneration
Report and the financial statements In accordance with applicable law and International
Financial Reporting Standards (IFRS) as adopted by the EU are set out In the Statement of
Directors’ Responsibiliies on page 33

Our responsibility 1s to audit the financial statements and the part of the Directors’ Remuneration
Repcrt to be audited in accordance with relevant legal and regulatory requirements and
International Standards on Auditing {UK and Ireland)

We report to you our opinion as to whether the financial statements give a frue and far view
and whether the financial statements and the part of the Directors' Remuneration Report to be
audited have been properly prepared in accordance with the Companies Act 1985 and. as
regards the Groups' financial statements, Article 4 of the IAS regulation  We also report to you
whether, In our opinion, the information given In the Directors’ Report s consistent with the
financial statements The information given In the Directors' Report includes that specific
information presented in the Charman’s Report and the Chief Executive’s report that s cross
referred from the business review section of the Directors’ Report

In addition we report to you If, in our opinion, the company has not kept proper accounting
records, If we have not receved all the information and explanations we require for our audit, or
if information specified by law regarding drrectors' remuneration and other transactions 1s not
disclosed

We review whether the Corporate Governance Statement reflects the Company's compliance
with the nine provisions of the 2006 Combined Code specified for our review by the Listing rules
of the Enancial Services Authonty, and we report If It does not We are not required to consider
whether the board's statements on internal control cover all nsks and controls, or form an
opinion on the effectiveness of the group's corporate governance procedure or iis nsks and
control procedures
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independent auditors’ report to the members of NCC Group plc (continued)

We read the other information contained in the Annual Report and consider whether 1t 1s
consistent with the audited financial siatements We consider the mplications for our report if
we become aware of any apparent misstatements or matenal inconsistencies with the financial
statements Our responsibiliies do not extend to any other informahon

Basis of audit opinion

We conducted our audit in accordance with International Standards on Auditing (UK and
Ireland) issued by the Auditing Practices Board An audit includes examinahon, on a test basis,
of evidence relevant to the amounts and disclosures In the financial stafements and the part of
the Directors' Remuneration Report to be audited It also includes an assessment of the
significant estmates and judgments made by the directors In the preparation of the financial
statements, and of whether the accounting policies are appropnate to the Group's and
Company's circumstances, consistently appled and adequately disclosed

We planned and performed our audif so as to obtain all the information and explanations
which we considered necessary in order to provide us with sufficient evidence to give
reasonable assurance that the financial statements and the part of the Directors’ Remuneration
Report to be audited are free from matenal misstatement, whether caused by fraud or other
regulanty or error  In forming our opinion we also evaluated the overall adequacy of the
presentation of nformation In the financial statements and the part of the Directors’
Remuneration Report to be audited

Opinion
in our opINICN
» The Group financial statements give a true and farr view, in accordance with IFRS as
adopted by the EU, of the state of the Group's affarrs as at 31 May 2008 and of its profit
for the year then ended,
= The Parent Company financial statements give a true and far view in accordance with
IFRSs, as adopted by the EU and applied in accordance with the provisions of the
Companies Act 1985, of the state of the parent company's affarrs as at 31 May 2008,
« The financial statements, as the part of the Directors’ Remuneration Report to be
audited have been properly prepared in accordance with the Companies Act 1985

and, as regards the Group financial statements, Article 4 of the |AS Regulation, and

The information given in the Directors' Report 1s consistent with the financial statements

hﬂf\{c( dewctit Pl 2 }DCLEj 200§

KPMG Audit Plc St James' Square
Chartered Accountants Manchester
Registered Audifor M2 6D3S

United Kingdom
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Consolidated income statement
For the year ended 31 May 2008

Notes 2008 2007
£000 £000
Revenue 2 35,745 25,400
Cost of sales {20,055) (13.365)
Gross profit 15,690 12,035
Administrative expenses before amortisation of Intangible assets
and exceptional itemns (5,022) {3.853)
Earnings before interest, tax, amortisation and exceptional items 10,668 8,182
Amortisation of ntangible assets (740) {230}
Exceptional items 3 (711) -
Total administrative expenses (6,473)  (4,083)
Operating profit 2 9,217 7.952
Financial income 6 78 109
Finance expense excluding unwinding of discount (249) (174)
Net financing costs excluding unwinding of discount (191} (65)
Unwinding of discount effect relating to deferred consideration
(333) (102)
n business combinations
Financial expenses 6 (602) {276)
Net financing costs {524) {167)
Profit before taxaton 4 8,693 7.785
Taxaijion 7 (2,340) (2.411)
Profit for the year 4,353 5374
Attnbutable to equity holders of the parent ccmpany 6,353 5,374
Profit for the year 6,353 5,374
Earnings per share ?
Basic earnings per share 18 9% 16 5p
Diluted earnings per share 18.3p 159p
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Group balance sheet
at 31 May 2008

Notes 2008 2007
£000 £000 £000 £000
Non current assets
Infangible assets 11 51,833 39,302
Plant and equipment 12 1,939 1,482
Deferred tax asseis 15 1,145 2,005
Total non-current assets 54,917 42,789
Current assels
Trade and other receivables 13 12,351 7.757
Cash and cash equivalents 1,142 4,377
Total current assets 13,493 12,134
Total assets 68,410 54,923
Equity
Issued capital 21 336 326
Share premium 21,537 19,929
Retaned earmings 17,569 13,144
Currency translafion reserve 12 39
Total equity alinbutable to equily
holders of the parent 3%.454 33.438
Non current liabilities
Interest beanng loans 18 54 3,500
Other financial habilhes 18 92 3,782
Deferred tax hability 15 1.499 473
Total non current liabilities 1,645 7.755
Current liabilities
Interest beanng loans 19 4,500 -
Trade and other payables 16 11,270 3,931
Deferred revenue V7 11,009 8,620
Cunrent tax payable 532 1,179
Total current liabilihes 27,311 13,730
Total liabilities 28,956 21,485
Total liabilities and equity 68,410 54,923

Rob Cotton
Chief Executive
NCC Group plc
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Company balance sheet
at 31 May 2008

Restated
Notes 2008 2007

£000 £000 £000 £000
Non cumrent assets
Investments 26 29,994 29.550
Total non-current assets 29,994 29.550
Current assets
Trade and other receivables 13 - 235
Cash and cash equivalents 12 12
Total current assets 12 247
Total assets 30,006 29,797
Equity
Issued capital 21 336 326
Share premium 21,537 19.929
Retained earnings 4,974 3.686
Total equity 24,847 23,94
Cuvrrent liabilities
Trade and other payables 16 3,159 5.856
Total current liabilities 3,159 5,856
Total liabilities 3,159 5,856
Total liabllities and equity 30,006 29,797

proved by the Board of Directors on 2 July 2008 and were

Rob Cofton
Chief Executive
NCC Group plc
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Group cash flow statement
for the year ended 31 May 2008

Notes 2008 2007
£000 £000

Cash inflow from operating activities
Profit for the year 46,353 5,374
Adjustments for
Depreciation charge 1,045 688
Share based charges 742 575
Amorhsation of intangible assets 740 230
Net financing costs 1 167
Profit on sale of plant and equipment (5) -
Income tax expense 2,340 2,411
Profit for the year before changes in working capital 11,406 9.445
Increase In recevables (3,620) {1,976}
Increase 1in payables 3,460 314
Cash generated from operating activities before interest and tax 11,244 7.783
Interest paid (489) (166)
Income taxes paid (2,657) [2,44%)
Net cash generated from operating activihies 8,100 5,168
Cash flows from investing activities
Interest received 273 109
Proceeds from the sale of plant and equipment 49 |
Acquisthon of plant and equipment {1.464) {734)
Acquisthon of business 14 (10.418) (3.641)
Net cash used in investing achvities (11,542)  (4.265)
Cash flows from financing activities
Proceeds from the 1ssue of ordinary share capital 1,618 16
Proceeds from borrowings 993 3,500
Purchase of own shares (55%)
Payment of bank loans - {3.900)
Equity dividends paid (1,817) (1,304}
Net cash from financing activities 235  {1,688)
Net (decrease) in cash and cash equivalents 22 (3.207) (785)
Cash and cash equivalents at beginning of year 4,377 5,139
Eifect of exchange rate fluctuations on cash held (28) 23
Cash and cash equivalents at end of year 1,142 4,377
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Company cash flow statement
for the year ended 31 May 2008

2008 2007

£000 £000
Cash inflow from operating activities
{Loss) for the year {1,050) {77)
Adjustments for
Share based charges 270 169
Net financing costs - 57
{Loss)/profit for the year before changes in working capital (780) 149
(Increase) / decrease in receivables - (70)
[Decrease)/ Increase in payables (2,462) 5,195
Profit for the year before interest and tax (3,242) 5,274
Interest paid - (80)
Net cash generated from operaling activifies (3,242) 5194
Cash flows from investing activities
Interest received - 1
Net cash inflow in investing achvities - 1
Cash flows from financing achvities
Proceeds from the 1ssue of ordinary share caopital 1.618 16
Purchase of own shares (55%) -
Payment of bank loans - {3.900)
Equity dividends received 4,000 -
Equity dividends paid {1.817) {1,304)
Net cash from financing activihes 3,242 {5,188)
Net increase in cash and cash equivalents - 7
Cash and cash equivalents at beginning of year 12 5
Cash and cash equivalents at end of year 12 12
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Statement of changes of equity

for the year ended 31 May 2008

Group

Balance ot 1 June 2004
Share based charges
Deferred tax on share based
payments

Profit for the year

Shares ssued

Currency transtation reserve
Dwidends to shareholders
Balance at 31 May 2007

Balance at 1 June 2007
Share based charges
Purchase of own shares
Deferred tax on share based
payments

Profit for the year

Shares issued

Currency translation reserve
Dividends to shareholders
Balance at 31 May 2008

Company

Balance at 1 June 2004

Share based charges

increase in subsidiary iInvestment
for share based charges

Loss for the year

Shares 1ssued

Dividends to shareholders
Balance at 31 May 2007 restated

Balance at 1 June 2007

Share based charges

Increase n subsidiary investment
for share based charges

Loss for the year

Shares 1ssued

Purchase of own shares
Dividends from subsidianes
Dividends to shareholders
Balance at 31 May 2008

Share Share Retained Currency Total
capital  premium  earnings  translafion Equity
£000 £000 £000 £000 £000
326 19.913 7.964 15 28,218

- - 575 - 575

- - 535 - 535

- - 5,374 - 5,374

- 16 - - 16

- - - 24 24

- - {1,304) - {1,.304)

326 19,92% 13,144 39 33,438
326 19,929 13,144 39 33,438

- - 742 - 742

- - (559) - (559)

i . (294) - (299)

- - 6,353 - 6,353

10 1.608 - - 1,618

- - - (27} (27)

- - (1.817) - {1,817)

336 21,537 17,569 12 39,454
Share Share Retained Total
capital  premium  earnings Equity
£000 £000 £000 £000
326 19213 4,493 24,732

- - 169 169

- - 405 405

- - {77) (77}

- 16 - 14

- - {1,304} (1,304)

326 19,929 3,684 23,941
326 19.929 3.686 23,941

- - 270 270

- - 444 444
(1.050) (1,050)

10 1,608 - 1,618

- - (359) {55%)

- - 4,000 4,000

- - {1.817) (1,817)

334 21,537 4,974 26,847
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Notes
(forming part of the financial statements)

1 Accounting policies

Basis of preparation
NCC Group plc (“the Company™) 1s a company incorporated in the UK

The Group financial statements consolidate those of the company and its subsidianes {together
referred to as the "Group”) The parent company financial statements present information
about the Company as a separate entity and not about its Group

Both the parent and the Group financial statements have been prepared and approved by the
drrectors in accordance with International Financial Reporting Standards as adopted by the EU
(“Adopted IFRS"} On publishing the parent company financial statements here together with
the Group financial statements, the company 1s taking advantage of the exemphon in $230 of
the Companies Act 1985 not to present its individual Income statement and related notes that
form a part of these approved financial statements

The accounting policies set out below have, unless otherwise stated, been appled consistently
to all penods presented in these Group financial statements

Basis of consolidation

Subsidianes are entities controlled by the Group Control exists when the Group has the power.,
directly or indrrectly, to govern the financial and operating policies of an entity so as to obtain
benefits from 1ts achivihes In assessing control, potential voting nghts that are currently
exercisable or convertible are taken into account The financial statements of subsidianes are
ncluded In the consolidated financial statements from the date that control commences until
the date that control ceases

Intangible assets and goodwill

All business combinations are accounted for by applying the purchase method Goodwill
represents amounts ansing on acquistion of subsicianes In respect of business acquisihons that
have occurred since 1 June 2004, goodwill represents the difference between the cost of the
acquisition and the far value of the net identifiable assets acquired including identifiable
intangible assets Identifiable intangibles are those which can be sold separately or which anse
from legal nghts regardless of whether those nghts are separable

Goodwill 1s stated at cost less any accumulated imparment losses Goodwill s allocated to
cash-generating units based on the allocation of the business acquired and 1s not amortised but
15 tested annudally for imparment

In respect of acquisitions pror ta 1 June 2004, goodwill 15 included at its deemed cost, which
represents the amount recorded under UK GAAP at 31 May 2004 which was broadly
comparable save that only separable intongibles were recognised and goodwill was amortised

Other intangible assets that are acquired by the Group are stated at cost less accumulated
omortisaton  Amorhisation 1s charged to the income statement on a straight ine basis over the
estimated useful lives of intangible assets unless such ives are indefimte  Goodwill s tested for
impairment at each balance sheet date or whenever there s an indication of imparment
Other intangibles are amortised from the date they are available for use Acquired customer
contracts and relationships are amortised over ther estimated useful economic life of between 5
and 20 years
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Notes (continued)

i Accounting policies (continued)

Related party transactions
Details of related party transachons are set out in note 25 to these financial statements

Piant and equipment

Plant and equipment 1s stated at cost less accumulated depreciation  Depreciation 1s charged
to the Income statement on a straight ine basis over the estimated useful lives of each part of
an item of plant and equipment The rates applied are as follows

Computer eguipment - 20% to 33%
Plant and equipment - 20%
Fixtures and fittngs - 20%
Motor vehicles - 25%

Plant and equipment 1s also tested for mpairment whenever there s an indication of potential
iImpairment

Investments in subsidiaries
Investments in subsidiares are camed at cost less mpairrment and pre acquistion dividends

Revenue recognition
Revenue represents the value of services provided during the penod, excluding VAT

Testing and consultancy

The results of partially completed coniracts whether fixed price or on a ime and rmatenals basis
are dealt with on a percentage completion basis according to the number of days worked by
including the profit or loss eamed on work completed to the balance sheet date Prowvisions are
made for any losses on uncompleted contracts expected to be incurred after the balance
sheet date

Escrow and website monitoring

Other than fees atinbutable to initial setup on the signing of a new contract, which is recognised
when the contract 1s signed, maintenance and escrow solutions agreement revenue 1s deferred
and released to the ncome statement on a straight-ine basis over the life of the related
agreement, on the basis that the performance 1s deemed to fall evenly over the confract
penod

Foreign currencies

Transachons in foreign curencies are recorded using the rate of exchange ruling at the date of
the transaction Monetary assets and liabilities denominated in foreign currencies are translated
using the rate of exchange ruling at the balance sheet date and the gains or losses on
transiation are included in the iIncome statement

The assets and labilities of overseas subsidianes denominated in foreign cumencies are
ranslated at the closing rate and income statements of overseas subsidiary undertckings are
franslated at the average exchange rates Gains and losses ansing on these transactions are
taken to the cumency translation reserve  They are released to the income statement upon
disposal

Operating leases payments

Operating lease rentals are charged to the income statement on a straight-ine basis over the
penod of the lease Lease incentives received are recognised In the income statement as an
integral part of the total lease expense
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Notes (continued)

1 Accounting policies (continued)

Employee benefits — defined contnbution plans

The Group operates a defined contnibution pension scheme The assets of the scheme are kept
separately from those of the Group in an independently administered fund  The amount
charged as expense In the income statement represents the coninbuhions payable to the
scheme in respect of the accounting penod

Share-based payment transactions

The share option programme allows Group employees to acqurre shares of the parent
company, these awards are granted by the parent The far value of options granted 1s
recognised as an employee expense with a comresponding increase in equity The farr value s
measured at grant date and spread over the penod dunng which the employees become
unconditiondlly entifled to the options The far value of the ophons granted 1s measured using
an opton valuatien model, taking into account the terms and conditions upon which the
optons were granted The amount recognised as an expense 15 adjusted to reflect the actual
number of share options that vest except where forfeiture 1s due only to share prces not
achieving the threshold for vesting In the Company’s accounts, the far value of share ophons
granted to employees of subsidiary companies 1s included in Investments with a corresponding
Increase in egquity

interest bearing borrowings

Interest bearnng borrowings are recognised inthally at farr value less atinbutable transaction
costs Subsequent to iniial recognition inferest bearng borrowings are stated at amortised cost
with any difference between cost and redemption value being recognised in the income
statement over the period of the borrowings on an effective interest basis

Net financing costs
Net financing costs comprise interest payable and interest recevable on funds invested

Interest Income and interest payable 1s recognised in the Income statement as they accrue
Dividend income s recognised In the income statement on the date the entity’s nght to receive
the payments i1s established and pre acquisiion dividends are deducied from the cost of
investment

Contingent consideration under business combinations
Contingent consideration on business combinations is recognised only to the extent that it can
be reliably esimated and it 1s probable that the consideration will be paid

Taxaton

Tax on the profit or loss for the year comprises current and deferred tax Tax is recogrused n the
income statement except to the extent that it relates to tems recognised directly in equity, In
which case 1t 1s recognised in equity

Current tax 15 the expecied tax payable on the taxable income for the year, using tax rates
enacted or substantvely enacted at the balance sheet date, and any adjustment io tax
payable in respect of previous years

Deferred tax 1s provided on temporary differences between the camrying amounts of assets and
liabilities for financial reporting purposes and the amounts used for taxation purposes The
following temporary differences are not provided for the inifial recognition of goodwill and the
inthal recognition of assets or labilhes that affect neither accounting nor taxable profit other
than in a business combination The amount of deferred tax provided 1s based on the expecied
manner of realsahon or settlement of the carrying amount of assets and liabilities, using tax rates
enacied or substantively enacted at the balance sheet date
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Notes (continued)

1 Accounting policies {continued)
A deferred tax asset 1s recognised only to the extent that it is probable that future taxable profits
will be availlable against which the asset can be vtiised

Intra-group financial instruments

Where the Company enters into financial guarantee coniracts to guarantee the indebtedness
of other companies within the Group, the Company considers these to be nsurance
arrangements and accounts for them os such In this respect the Company freats the
guarantee contract as a contingent habiity unfil such time as it becomes probable that the
Company will be required to make a payment under the guarantee

IFRS adopted for the first time
In these financial statements the following new statements have been adopted for the first ime,

IFRS 7 Financial Instruments Disclosures (Note 19)
IFRS 1 Amendment to |AS 1 - Capital disclosures (Note 19)
IFRIC 11 Group and Treasury Share Transactions

The adoption of the IFRIC 11 1s referred to in Note 26 and has required a prior year adjustment
This adjustment has increased Investments in Subsidianes in the Company by £444,000 in the
current year and £405,000 1n the pnior year with a corresponding increase in equity There has
been no iImpact on the Group of the adoption of IFRIC 11 The impact of adoption of IFRS 7 and
IFRS 1 amendment 15 shown In the referred notes

Adopted IFRS not yet applied
The following adopted IFRS were available for early adoption but have not been applied by the
Group In these financial statements,

International accounting standards (IFRS)

IFRS 8 Cperating segments
IFRIC 7 Hypennflation
IFRIC 8 Scope of IFRS 2 - Share based payments

The directors do not anticipate that the adoption of these standards and inferpretations will
have a matenal mpact on the Group's financial statements

Trade and other receivables
Trade and other receivables are stated at therr nominal amount less imparment losses

Cash and cash equivalents

Cash and cash equivalents compnse of cash in hand and deposiis repayable on demand
Bank overdrafts that are repayable on demand form part of the Group's cash management
and are included as a component of cash and cash equivalents for the purpose only of the
statement of cash flows

Basis of measurement

The financial statements are prepared on the histoncal cost basis except for share based
payment transactions and assets and habilihes acquired in a business combination
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Notes (continued)

1 Accounting policies (conhnued)

Use of estimates and judgements

Information about the most significant areas of estmation and judgements 1s descnbed In the

following notes,

11 Goodwill

14 Acquisitions

20 Measurement of share based payments

2 Segmental information

The Group 1s organised into three pnmary business segments, Escrow Solutions, Assurance Testing
and Consultancy These three segments are the Group's pnmary reporting format for segment
information Escrow Solutions (Europe) includes amounts previously reported as Escrow Solutions

Germany All segments are located in the UK unless indicated otherwise

2008 2007

£000 £000
Revenue by business segment
Escrow Solutions {UK) 15,724 13.790
Escrow Solutions {Europe) 1,094 203
Escrow Solutions {US) 1,190 1,028
Total Escrow Soluhions 18,008 15,021
Assurance Testing 12,835 5795
Consultancy 4,902 4,584
Total revenue 35,745 25,400
Operating profit by business segment
Escrow Solutions {UK) 9,393 8,182
Escrow Solutions [Europe) 376 (476)
Escrow Solutions {US) 394 248
Total Escrow Solutions 10,163 7.954
Assurance Testing 1,678 740
Consultancy 726 717
Segment operating profit 12,567 9.411
Head office cosis (1,899} (1,229)
Operating profit before amorisation and exceptional items 10,4648 8,182
Amortisation of iIntangible assets Escrow {US) (115) {118)
Amortisation of iIntangible assets Assurance Testing (458) (112)
Amortisation of intangible assets Escrow Europe {(167) -
Operating profit before exceptional items 9,928 7.952
Excephonal items {711} -
Operating profit 9.217 7.952

Interest and tax are not allocated to business segments and there are no inter segment sales

49




Notes (continued)

2 Segmental information (continued)

Assels Liabilities Assets Liabilities
2008 2008 2007 2007
£000 £000 £000 £000

Assets / (liabilities) by business segment
Escrow Solutions {UK) 4,623 (7.775) 3,419 (7.063)
Escrow Solutions (Europe) 5,268 (3.294) 175 {126)
Escrow Solutions (US}) 4,483 (744) 4,341 {664)
Total Escrow Solutions 14,374 {11,815) 7.935 {7.853)
Consultancy 2,790 (823) 2,108 {666)
Assurance Testing 8,055 (9.451) 7.199 {7.794)
Undllocated net assets 43,191 {6,871) 37,681 {5.172)
Total assets / (liabilities) 48,410 {28,960) 54,923 {21,485)

Unaliocated net assets consist of goodwill ansing on consolidation, cash, tax payable and other

centrally held assets and liabilies

Total costs

incurred to

acquire

Capital segmenial

2007 Depreciotion expenditure assets
£000 £000 £000

Escrow Solutions {UK) 318 331 -
Escrow Solutions (Europe) 32 12 -
Escrow Solutions (US) 52 89 1,124
Total Escrow Solutions 402 432 1,124
Consultancy 85 60 -
Assurance Testing 195 242 4766
Head office 6 S -
Total 688 739 5890
Total costs

incurred 1o

acqure

Capital segmenial

2008 Depreciation expendifure assets
£000 £000 £000

Escrow Solutions (UK} 508 807 -
Escrow Solutions (Europe) 51 26 6,832
Escrow Solutions (US) 55 17 -
Total Escrow Soluttons 614 850 6,832
Consultancy 71 137 -
Assurance Testing 3460 485 2,725
Head office - - -
Total 1,045 1,472 9,557
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Notes (continued)
2 Segmental informahon (coniinued)

The table below provides additonal disclosure on revenue by geographical market where the
customer s based

2008 2007
E000 £000

Revenue by geographical segment
UK 29,238 20,620
Rest of Eurcpe 2,745 1,756
Rest of the World 3,762 3,024
Total revenue 35,745 25,400

The table below provides additional disclosure on assets / (labilihies) by geographical market
where the assets / {iabilities) are based

Assets Liabilities Assets Liabilifies
2008 2008 2007 2007
£000 £000 £000 £000
Assets / (habilities) by geographical
segment
UK 58,659 {21,354) 50,407 {20,695)
Rest of Europe 5268 (3.610) 175 {126)
Rest of the World 4,483 (3,992) 4,341 {664)
Total assets / (liabilities) 48,410 {28,95¢4) 54,923 (21,485)
3 Exceptional tems
The Group identifies separately items as “exceptiona!” These are items which in the

management's judgement, need to be disclosed by virfue of therr sze or incidence in order for
the user to obtain a proper understanding of the financial information

Exceptional items in the year ended 31 May 2008 were costs relating to the move to the London
Stock Exchange's Official List on 13 July 2007 (£531,000} and reorganisation costs following the
acguisition of Escrow Europe {£180,000}

4 Expenses and auditors’ remuneration

2008 2007
E0OO £000
Profit before taxation 1s stated after charging/{credifing)
Amounts receivable by auditors and therr associates in respect of
Audit of these financial statements 32 3
Audit of financial statements of subsidianes pursuant to legislation 10 29
Other services pursuant to legislation - 5

Services relating to corporate finance transactions entered into or

proposed to be entered into by or on behalf of the Company or

Group 115 -
Depreciation and other amounts wntten off fangible and intangible

fixed qssets

Owned 1,045 4688
Amortisation of Intangible assets 740 230
Exchange losses 15 11
Operating lease rentals charged

Hire of property. plant and equipment 604 305
Cther operating leases 420 445
Profit on disposal of fixed assets {5) -
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Notes (continued)

5 Staff numbers and costs

Directors’ emoluments are disclosed in the directors’ remuneration report on pages 27 to 32

Group

The average number of persons employed by the Group durng the year, including directors 15

analysed by category as follows

Numiber of employees

2008 2007
Operational 77 59
Administration, sales and marketing 230 179
307 238

The aggregate payroll costs of these persons were as follows
2008 2007
£000 £000
Wages and salares 14,315 9,829
Share based payments {nofe 20) 742 575
Social secunty costs 1,871 1,120
Other pension costs (note 24) 324 257
17,272 11,781

Company

The average number of persons employed by the company dunng the year, ncluding directors

1s analysed by category as follows

Number of employees

2008 2007
Administration, sales and marketing 2 2
2 2

The aggregate payroll costs of these persons were as follows
2008 2007
£000 £000
wages and salanes 589 435
Share based payments {note 20) 270 169
Social secunty costs 74 62
Other pension costs (note 24) 32 24
965 692
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Notes (continuved)

6 Net financing costs

2008 2007
£000 £000
Financial income
Interesi on short term deposits 78 109
78 109
Financial expenses
Interest payable on bank loans and overdrafts {269) (163)
Amortisation of deal fees on term loans - (11}
Deferred consideration finance expense (see below) {333) (102)
(602) {276)

The deferred consideration finance expense of £333,000 (2007 £102.000} relates to the

acquisthon of Stte Confidence, Secure Test and Escrow Europe

Deferred consideration related to the acquisiion of subsichary undertakings has been
discounted to present values The unwinding of the discount has been freated as a finance

expense and 1s analysed in the table below

Deferred consideration finance expense 2008 2007
£000 £000

Site Confidence Limited 233 102
Secure Test Lmited 76 -
Escrow Europe Holdings B V 29 -
333 102

The discount rate used was 6 5% {2007 6 5%)

The total net present value of the deferred contingent consideration as at 31 May 1s shown in the

following table

Current liabilities — deferred consideration (note 14) 2008 2007
£000 £000
Site Confidence Limited 3.708 891
Secure Test Limited 1,485 -
Escrow Europe Holdings B V nz7 -
Source Harbor Inc - 105
6,110 996

Non-current liabilities deferred consideration (note 18)
Site Confidence Lmited [transferred 1o current labihties) - 3,675
Secure Test Lmited - -
Escrow Europe Holdings B V - -
- 3,675
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Notes (continued)
7 Taxation

Recognised in the income statement

2008 2007
£000 £000
Current tax expense
Current year 2,029 2,571
Adjustment to tax expense in respect of pnor penods 4 (11)
Foreign tax (10) 12
Total current tax 2,023 2.572
Deferred tax (see note 15) 317 (161)
Tax in Income statement 2,340 2,411
Reconciliation of effective tax rate
2008 2007
£000 £000
Profit before taxation 8,693 7.785
Current tax using the UK corporation tax rate of 30% (2007 30%) 2,608 2,336
Effects of
ltems not (taxable)/ deductable for tax purposes (257) 74
Foreign tax 1) 12
Marginal relief (2) -
Difference in tax rates (Deferred tax) (5) -
Difference in tax rates (Current tax) (22) -
Adjustment to tax charge in respect of prior penods 19 (i1}
Total current fax 2,340 2,411
Deferred tax recognised directly in equity was £294,000 (2007 £535.000)
8 Dividends
2008 2007
£000 £000
Dividends paid and recognised in the year 1,817 1,304
Dividends proposed but not recognised in the year 1,596 1,060
Dividends per share paid and recognised in the year 2.25p 4 00p
Dividends per share proposed but not recognised in the year 4.75p 325p
9 Eamings per share
The calculation of earnings per share s based on the following
2008 2007
£000 £000
Profit for the year 6,353 5,374
Number of Number of
Shares Shares
000's 000's
Basic weighted average number of shares in 1ssue 33,653 32,611
Dilutve effect of share options 1,021 1,256
Diluted weighted average shares in 1ssue 34,674 33.867
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Notes (continved)

10 Profit attributable to members of the parent company

The loss for the year dealt with In the accounts of the parent company was £1,050,000 {2007

£77,000 loss)

11 Intangible assels - Group

Customer
contracts and
relationships Goodwill Total
£000 £000 £000

Cost
Al 1 June 2006 2,250 28217 30,447
Additions 1.964 7.148 9,112
At 31 May 2007 4,214 35,365 39.579
Addihons 4,515 8,756 13,271
At 31 May 2008 8,729 44,121 52,850
Amortisation
Al 1 June 2006 47 - 47
Charge for year 230 - 230
At 31 May 2007 277 - 277
Charge for year 740 - 740
At 31 May 2008 1,017 - 1,017
Net book value
At 31 May 2008 7.712 4412 51,833
Net book value
At 31 May 2007 3.937 35,365 39,302

The Group has made two acquisitions in the year, details of which are included in note 14 The
Company has no intangible assets

Gooawill considered significant in comparison to the Group's total carrying amount of such
assets have been allocated to cash generating units or groups of cash generating unifs as
follows

Goodwill

2008 2007

Cash generafing unifs £000 £000
Escrow 22,87 22,871
Assurance Teshing 2,301 2.301
Consultancy 2,22% 2,229
NCC Group pic 27,401 27.401
NCC Group Inc 1.218 1,354
Site Confidence Limited 6,410 6.610
Secure Test Lmited 3.351 -
Escrow Holdings Europe B V 5,541 -
44121 35,365

55




Notes (continuved)

NCC Group Inc Includes goodwill on the acquisition of the escrow division of Recall information
Management Inc and Source Harbor Inc The recoverable amount of the cash generating units
has been calculated with reference to its far value In use In calculating this value,
management have used the following assumptions Management have used expenence in
determining the values assigned to each key assumption, sales levels are based on histoncal
trends and a prudent estmate of market growth The penod over which management
approved forecasts are based Is three years using a discount rate of 11 5%, the growth rate
beyond 3 years 15 assumed to be zero There is significant headroom on this basis

12 Plant and equipment - Group

Computer Plant and Fixtures and Motor
equipment  equipment fittings vehicles Total
£000 £000 £000 £000 £000

Cost
At 1 June 2006 2,096 358 500 197 3,151
Additions 627 14 56 42 739
Acquisthion of Site
Confidence Limited 381 33 38 ) 452
Disposals {1} - - - (1)
At 31 May 2007 3,103 405 594 239 4,341
Additions 828 - 480 164 1,472
Acquisihon of group
companes 115 - 95 - 210
Disposals - - - (122) (122)
At 31 May 2008 4,046 405 1,169 281 5,901
Depreciation
At 1 June 2006 1,442 193 233 26 1,894
Charge for year 458 64 109 57 688
On disposals 244 10 23 - 277
At 31 May 2007 2,144 267 365 83 2,859
Charge for year 757 56 160 72 1,045
Acquisition of group
companies 69 - 48 - 17
Disposals - - - {59) {59)
Al 31 May 2008 2,970 323 573 96 3,962
Net book value
At 31 May 2008 1,074 82 596 185 1,939
Net book value
At 31 May 2007 259 138 229 156 1,482

The company has no plant and equipment

13 Trade and other receivables
Group Group Company Company

2008 2007 2008 2007

£000 £000 £000 £000

Trade receivables 10,235 5,792 - -
Amounts owed by group undertakings - - - 235
Prepayments and accrued income 2,114 1,965 - -
12,351 7.757 - 235
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Notes (continuved)

14 Acquisitions

A On 1 August 2007 the Group acquired 100% of the share capital of Secure Test bmited for a
maximum consideration of £4,000,000 of which £1,500,000 has been withheld subject to the
achievement of performance cntena specified in the purchase agreement The present value of
the deferred consideration on 1 August 2007 was £1,408,000 The performance conditions are
required to be safisfied by July 2008

The acquisthon had the following effect on the Group's assets and licbilihies

Acquiree's Fair value  Acquisition
book values Adjustments amounts
£000 £000 £000

Acquiree's identifiable net assets at the acquisition

date:

Plant and equipment 60 - 60
Trade and other receivables 550 - 550
Deterred tax asset - 29 29
Deferred tax habiity - {154) {154)
Cash 222 - 222
Creditors & Accruals (438) - {438)
Intangible assets purchased - 512 512
Net identifiable {habihties) / assets 394 387 781
Goodwill on acquisition 3.352

Maximum consideration {o be pad including
expenses 4,133
Less purchase consideraton withheld (1,408)
Net cash outflow 2,725
Cash acquired (222)
Net cash outflow excluding cash acquired 2,503

Goodwill has ansen on the acquisiion because the purchase price exceeds the far value of the
separately identiflable net assets acquired including £512,000 assigned to customer relationships
and contracts Goodwill represents synergies, business processes and the assembled value of
the work force including industry specific knowledge and technical skills

From the date of acqusition Secure Test Limited contnbuted an operating profit before
amortisation of intangible assets of £337.000 and revenue of £3,150,000 to the Group
consolidated income statement for the year ended 31 May 2008 After amortisation of
intangible assets, operating profits were £162,000

B On 22 January 2008 the Group acquired 100% of Escrow Europe Holdings BV for a maximum
consideration of £7.955.000 of which £2,299,000 was withheld subject to the achievement of
performance cntena specified in the purchase agreement A second instalment of £647,000 was
paid on 10 Apnl 2008 in relahon to the partial achievement of the performance conditions The
remaining performance conditions are due to be satisfried by July 2008, £693,000 1s recognised as
a liabiity in the financial statements for the year ended 31 May 2008 in relation to the final
instalment
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14 Acquisitions (continued)
The acguisthon had the following effect on the Group's assets and habilifies

Acquiree's Fair value  Acquisition
book values Adjustments amounts
£000 £000 £000
Acquiree's identifiable net assets at the acquisition
date,
Goodwill 583 - 583
Plant and equipment 33 - 33
Trade ond other receivables 428 - 428
Tax recoverable 25 - 25
Deferred tax iability - {1.121) {1,121)
Cash 28 - 28
Creditors and Accruals {278) - (278)
interest beanng loans {61) {61)
Deferred consideration on acquisiion {319} {319)
Deferred Income {823) {823)
Intangible assets purchased - 4,003 4,003
Net indentiiable assets (314) 2,882 2,568
Goodwill on acquisition 4,957
Expected consideration to be paid including 7,525
expenses
Less purchase consideration withheld (693)
Net cash outflow 6.832
Cash acqurred {(98)
Net cash outflow excluding cash acquired 6,734

Goodwill has ansen on the acquisihon because the purchase price exceeds the far value of the
separately identifiable net assets acgured including £4,003,000 assigned to customer
relationships and contracts Goodwill represents synergies, business processes and the
assembled value of the work force including industry specific knowledge and technical skills

From the date of acquisition Escrow Europe Holdings B V contnbuted an operating profit before
amortisation of ntangible assets of £381,000 and revenue of £84%,000 to the Group consolidated
income statement for the year ended 31 May 2008 After amortisation of intangible assets,
operating profits were £214,000

C On 7 July 2006, the Group acqurred the trade and net assets of Source Harbor inc for a
maximum consideration of £897,000 of which £111,000 was withheld subject to the achievement
of performance cntena specified in the purchase agreement

The performance condiions were required to be satisfied by 30 September 2006 were not
achieved and the liability for deferred consideration recognised in the financial statements for
the year ended 31 May 2007 of £111,000 was reversed, in addition a refund of £25.000 was paid
back fo the group In recogniion of the shortfall in performance levels, This has been accounted
for by reducing the carrying value of goodwill

D If ali of the acquisitions had occurred at the beginning of the financial year i 1s estimated that

the consolidated revenue and operating profit for the year ended 31 May 2008 would have
been approximately £37 5m and £11 2m respechvely
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Notes (continved)
15 Deferred tax assets and liabilihes

Recognised deferred tax assets and liabilifies

Deferred tax assets and iabilihes are atinbutable o the following

Assets Liabilities Net
2008 2007 2008 2007 2008 2007
£000 £000 £000 £000 £000 £000
Plant and equipment 180 137 - - 180 137
Short term temporary differences 13 13 - - 13 13
Trade losses 390 815 - - 390 815
Intangible assets - - {1,499) {473) (1,499) (473)
Share based payments 562 1,040 - - 562 1,040
Deferred tax assets / (labilihes) 1,145 2005 (1,499) (473) (354) 1,532
Movement in deferred tax dunng the year
1 June Recognised Recognised Arnsing on 31 May
2007  inincome Inequity acquisition 2008
£000 £000 £000 £000 £000
Plant and equipment 137 43 - - 180
Short term temporary differences 13 - - - 13
Trade losses 815 (423) - - 390
Intangible assets (473) 250 - {1.275) (1.498)
Share based payments 1,040 (185) {294) - 561
1,532 {317} (294) (1.,273) (354)
Movement in deferred tax dunng the prior year
1 June Recognised Recogrnused — Ansing on 31 May
2006 inincome inequity acquisihon 2007
£000 £000 £000 £000 £000
Plant and equipment 74 63 - - 137
Short term temporary differences 9 4 - - 13
Trade losses - {78) - 893 815
Intangble assets - - - {473) [473)
Share based payments 333 172 535 - 1,040
416 161 535 420 1,532
The Company has no deferred tax assetls or iabilities
14 Trade and other payables
Group Group Company Company
2008 2007 2008 2007
£000 £000 £000 £000
Trade payables 965 431 - -
Amounts owed to Group undertakings - - 2,987 5,807
Interest payable 4 29 - -
Non trade payables 1,455 963 - -
Deferred consideration on acquisiion
of subsidiary {note 4) 6,110 996 - -
Accruals 2,536 1.512 172 49
11,270 3,931 3,159 5,856
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17 Deferred revenue

Group Group Company Company

2008 2007 2008 2007

£000 £000 £000 £000

Deferred revenue 11,009 8,620 - -
11,009 8,620 - -

Deferred revenue of £9,043,000 (2007 £6,856,000) consisis of Escrow Solutions agreement
revenue and mantenance revenue that has been deferred to be released to the income
statement over the contract term on a pro-rata basis

Deferred revenue of £1,966,000 {2007 £1,764,000) consists of internet monitonng and load testing
agreement revenue that has been deferred to be released to the Income statement over the
contract term on a pro-rata basis

18 Non-current habilities

Group Group Company Company

2008 2007 2008 2007

£000 £000 £000 £000

Unsecured bank loan 54 - - -

Revolving credit facility {see note 19) - 3.500 - -
Other financial hgbiliies 92 3,782

Total 146 7,282 - -

Issue costs - (26) - (26)

Amortisation of 1ssue costs - 26 - 26

Net book value 146 7,282 - -

The issue costs have been amorhsed to zero since the term loan to which it relates has been
repaid

This note provides information about the contractual terms of the Group and Company's interest
bearing loans and borrowings for more information about the Group and Company’s exposure
to interest rate and foreign currency nsk see note 19

Other financial liabilities of £92,000 relates to the balance of a rent free penod (2007 £107,000)

which 15 released to the income statement over the term of the lease In the pnor year,
£3,675,000 related to deferred considerahion on acquisitions
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Notes (continued)
19 Financial instruments

Financial nsk management
The Group has exposure o the followings risks from ifs use of financial instfruments

Credit nsk
Ligudity nsk
Currency nisk
interest rate nsk

* & @

The Board has overall responsibiity for establishing appropriate management of exposure to nsk
The Audit Committee oversees how management identify and address nsks to the Group

Capital management

The Board's policy 1s to maintain a strong capital base so as fo maintan investor, creditor and
market confidence and to sustain future developmeni of the business The Board monttors return on
capital and the level of dividend to shareholders

Financial instruments policy
All Instruments utiised by the Company and Group are for financing purposes  The day-to-day
financial management and treasury are controlled centrally for all operations

Fair valve of financial instruments

As at 31 May 2008 the Group and Company had no other financial instruments than those
disclosed below The carrying value of all financial instruments in these financial statements
represents therr far value

Credit Risk

Credit nsk 15 the nsk of financial loss to the Group f a customer or counterparty to a financial
nstrument fals to meet its contractual obligahons and anses principally from the Group's
recewvables from customers The Group's exposure to credit nsk is influenced mainly by the
individual charactenstics of each cusfomer

Exposure to credit nsk
The carrying value of financial assets represents the maxmum credit exposure The maximum
exposure to credit nsk at the reporting date was

Group Group Company Company

2008 2007 2008 2007

£000 £000 £000 £000

Loans and receivables 10,235 5792 - 235
Cash and cash equivalents 1,142 4,377 12 12
11,377 10,169 12 247
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19 Financial instruments (continued)

The maximum exposure to credit nsk for trade receivables at the reporting date by geographic
region was

Group Group Company Company

Debtors by geographical segment 2008 2007 2008 2007
£000 £000 £000 £000

UK 9,489 5,455 - 235
Rest of Europe 464 36 - -
Rest of the World 282 301 - -
10,235 5,792 - 235

The maxmum exposure to credit nsk at the reporting date by business segment was

Group Group Company Company

Debtors by business segment 2008 2007 2008 2007
£000 £000 £000 £000

Escrow Solutions 3,829 3,054 - -
Escrow Europe 444 35 - -
Escrow USA 282 301 - -
Consultancy 1,922 1.294 - -
Assurance Testing 3,738 1,108 - -
Amounts owed by group undertakings - - - 235
10,235 5,792 - 235

The trade receivables of the Group typically compnse of amounts due from a large number of small
customers The Group's customer base, whilst concentrated largely in the UK, represents a spread
of industry sectors The largest amount due from o single customer at the reporting date
represented 4% of total group receivables {2007 2%) All of the Group's cash 1s held with financial
institutions of high credit rating

Impairment losses
The ageing of trade receivables at the reporting date was

Group Group Company Company

2008 2007 2008 2007

£000 £000 £000 £000
Not past due 5,210 3,171 - -
Past due 0-30 days 2,640 1,465 - -
Past due 31-90 days 2,310 1,092 - -
Past due more than 20 days but less than - -
one year 3446 180

10,506 5,908 - -
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19 Financial instruments (continued)

The movement In the allowance in respect of trade receivables dunng the year was as follows

Group Group

2008 2007

£000 £000

Balance at 1st June 116 34
Impairment loss recognised 1556 82
Balance at 31st May n 116

The Group establishes an allowance for impairment that represents its estmate of Incurred losses In
respect of specific trade recevables

The allowance accounts in respect of frade receivables are used fo record impairment losses
unless the Group Is satisfied that no recovery of the amounis owing I1s possible, at that point the
amount 15 considered irecoverable and 1s wntten off against the financial asset directly The Group
reviews all debt more than 90 days past due and provides for impairment losses, net of any revenue
which has been deferred, based on trading expenence with that customer The ageing of Group
debt and associated impairment loss 1s reported to the Board on a monthly basis

Liquidity risk

Liguidity nsk 1s the nsk that the Group will not be able to meet its financial obhgations as they fall
due The Group manages hquidity nsks by regular reviews of forecast cash flows in ine with
contractual matunties of financial labilihes and Revolving Credit Facility avalable Forecast cash
flows are reporting to the Board on a monthly basis

The following are the contractual matunties of financial labilities, Including interest payments of the
Group

Carrying Contractual 4 months 6-12 1-2 2-3

At 31st May 2008 amount  Cash flows orless Months Years Years
£000 £000 £000 £000 £000 £000

Unsecured bank borrowings 4,500 (4.524) {4,524) - - -

Trade and other payables 11,270 (11,270} (11,270) - - -

Al 315t May 2007

Unsecured bank borrowings 3,500 (3,522) - - - (3.522)

Trade and other payables 3.931 (3.931) (3.931) - - -

The financial labilities of the Company all have contractual maturnties within 6 months {2007 within
& months)
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19 Financial instruments (continued)

Currency risk

The Group 15 exposed to currency nisk on sales, purchases and borrowings that are denominated In
a cumency other than the respective functional cumencies of the group entifies The Group's
management review the size and probable timing of settlement of all financial assets and habibfies
denominated in foreign currencies Where there is substantial exposure to currency ask, hedging
arrangements are put in place The Group's exposure to currency rsk is as follows

2008 2007
Sterling Euros USD Sterling Euros USD
£000 £000 £000 £000 £000 £000
Loans and receivables 2.489 464 282 5,403 36 353
Cash and cash equivalents 331 27 53% 4,214 71 92
Unsecured bank borrowings 4,500 0 0 3,500 0 0
Trade and other payables 10,491 749 30 3.781 40 110

Interest rate risk
The Group and Company finances its operations through a mixture of retained profits and bank
borrowings The Group borrows and invests surplus cash at floating rates of interest based upon
bank base rate

The financial assets of the Group at the end of the financial year were as follows

2008 2007

£000 £000

Stering denominated financial assets 418 4,253
Euro denominated financial assets 35 32
US dollar denominated financial assets 489 g2
Current trade and other receivables 12,351 7.757
13,493 12,134

The financial assets of the Company at the end of the financial year were as follows

2008 2007
£000 £000
Sterling denominated hnancial assets 12 12
12 12

The financial habiities of the Group and ther matunty profile is as follows
2008 2007
Matunty £000 £000
Less than 1 year 4,500 -
1 to 2 years - -
2 to 3years - 3.500
3 to 4 years - .
Current trade and other payables 11,270 3.931
Stering denominated financial iabiliies 15,770 7.431
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The financial habilihes of the Company and theirr matunty profile s as follows

2008 2007
Matunty £000 £000
Less than 1 year - -
1 fo 2 years - -
2 to 3 years - -
3 to 4 years - -
Current trade and other payables 7.159 5,856
Stering denominated financial labilities 7,159 5,856

As at 31 May 2008 the Group had a committed unsecured revolving credit facility of £10 millon
(2007 £6 3 milion) The interest payable on drawn down funds 1s 0 85% above Libor

The revolving credit facility is available until July 2009 A change of 100 basis points In interest rates
would not have a significant impact on these financial statements

20 Share based payments

The company has a number of share option schemes under which options to subscribe for the
Company's shares have been granted to directors and staff, details of which are illustrated In the
tables below Expected term of ophions represents the penod over which the farr value calculations
are based

Approved EMI scheme

Under the Approved EMI Scheme, ophons granted will be subject to performance cntena Options
will vest if the average EPS growth for the 3 years following ther grant 1s greater than 3% above RPI
per annum The options are to be settled in eguity

Expected

term of Exercise 2008 Number
Date of grant options Exercisable belween price Quistanding
July 2004 6 years July 2007 - July 2014 £170 165,073
July 2005 6 years July 2008 - July 2015 £2 565 13,644
July 2006 6 years July 2009 - July 2016 £270 9,259
August 2007 6 years July 2010 — July 2017 £385 335,855
February 2008 6 years July 2010 — July 2017 £38%9 47,252

LTIP Schemes

The vesting condition for the award of the July 2004 and October 2007 LTIP schemes 1s average
growth of EBITA over the iife of the LTIP If average EBITA growthis above 25% the shares will vest
fully if growth s less than 10% no shares will vest and if the average EBITA growthis between 10%
and 25% the shares vest on a straight line basis between the two percentages

The vesting condition for the award of the other LTIP schemes 15 split 50 50 between Total
Shareholder Return (TSR} & EPS The TSR condition compares the Group's TSR performance over the
3 year performance perod with the TSR performance of the consttuent companies of the FISE
software and computer services index Where the Group's TSR performance equates o median
level in the comparator group, 30% of the award governed by the TSR condition will vest 100% of
the award governed by the TSR condiion will vest for upper quarile performance or above
Between these two points, vesting will be determined on a straight ine basis
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The EPS condition governs the vesting of the remaining 50% of the LTIP award and relates to the
growth in the Group's EPS over the performance penod If growth s equal to 25% or more per
annum then 100% of the award governed by the EPS condition will vest If, however, growth s less
than 10% per annum, none of the award governed by the EPS condition will vest Between these
two points, vesting 1s determined on a straight Iine basis The options are to be settled in equity

Expected 2008

term of Exercise Number

Date of Grant ophions Exercisable between price outstanding
July 2005 3 years June 2008 - Sept 2009 nil* 230,389
July 2006 3vyears June 2009 — June 2010 rul* 245,368
Sept 2006 3 years June 2009 - June 2010 nil* 53,180
Oct 2007 3 years June 2010 - June 2011 nil* 316,662

*The option exercise pnce 1s nil however £1 15 payable on each occasion of exercise

Sharesave scheme

The company operates a Sharesave scheme, which 1s avalable to all employees and full tme
Executive Directors of the Company and its subsidianes who have worked for a quahfying penod All
options are to be setiled by equity

Under the scheme the following options have been granted and are outstanding atf year end

Expected
term of Exercise 2008 Number
Date of Grant options Exercisable between price Quistanding
325 years September 2008 -
July 2005 February 2009 £207 29,422
325 years September 2009 -
August 2006 February 2010 £216 22,844
325 vyears September 2010 -
August 2007 February 2011 £324 179,992
The following tables llustrate the number of share ophons for the schemes
Number of Instruments Oplions Forfeitures in Number of
instruments granted exercisedin the year instruments
as at 1June dvuring the the year as at 31 May
Scheme 2006 year 2007
Approved EMI scheme 964,412 - {7.572) [62.699) 894,141
Approved EMI! scheme 42,882 - - (29,238) 13,644
Approved EMI scheme - 9,259 - - 9,259
Sharesave scheme 291,803 - {2.212) (13.114) 276,477
Sharesave scheme 49,771 - - (12,723) 36,978
Sharesave scheme - 28.901 - (4,321) 24,580
LTIP 169,118 - - - 169,118
LTIP 261,761 - - - 261,761
LTIP - 280,553 - - 280,553
LTIP - 53,180 - - 53,180

The weighted average share prnce at the fime the share options were exercised in the year was

£2 58 The weighted average share pnce at the ime the share price was forfeited in the year was
£2 81
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20 Share based payments (conhinued)

Number of Instruments Ophtions Forfeitures in Number of
instruments granted exercised in the year instrumenis
as at 1June during the the year as at 31 May

Scheme 2007 year 2008
Approved EMI scheme 894,141 - (729.068) - 165,073
Approved EMI scheme 13.644 - - - 13.644
Approved EMI scheme 9,259 - - - 9,259
Approved EMI scheme - 367.560 - (31,705) 335,855
Approved EMI scheme - 49117 - {1,865) 47,252
Sharesave scheme 276,477 - (274,405) {2,072) -
Sharesave scheme 36,978 - {1.998) {5,558) 29,422
Sharesave scheme 24,580 - - {1,738} 22,844
Sharesave scheme - 218,389 - {38.397] 179,992
LTIP 169,118 - (147.831) (21,287} -
LTIP 261,761 - - {31,372) 230,389
LTIP 280.553 - - {35.185) 245,348
LTIP 53,180 - - - 53,180
LTIP - 316,662 - - 316,662

The weighted average share prnce at the tme the share ophons were exercised in the year was

£3 43

The weighted average share pnice at the time the share ophons were forferited in the year was

£375

The far value of services received in return for share options 1s calculated with reference to the farr
value of the award on the date of grant The far value Is spread over the penod dunng which ihe
employee becomes unconditionally enhtled to the award, adjusted fo reflect actual and
expected levels of vesting Black-Scholes, Binomial and Monte Carlo smulation models have been
used to calculate the far values of options on ther grant date for all options issued after 7

November 2002 which had not vested by 1 January 2005

The assumptions used In the model are illustrated in the table below

Fair value at

Grant measurement

Date date

EMI Jul-04 £0 66
EMI Jul-05 £1 07
EMI Jul-06 1078
EMI Aug-07 £119
EMmI Feb-08 £1 27
SAYE Jul-04 £0 68
SAYE Jul-05 £100
SAYE Aug-06 £0 81
SAYE Sept-07 £113
LTIP Jul-04 £159
LTIP Sep-05 £1 87
LTiP Sep-05 £227
LTIP Jul-06 £221
LTIP Sep-06 £180
LTIP Oct-07 £358

Exercise Expected
price  volatility
£170 44%
£2 57 40%
£270 25%
£385 25%
£389 25%
£1 36 44%
£207 40%
£216 25%
£324 25%

£nil* 44%
£ 40%
£nil* 40%
£nil* 25%
£ril* 25%
£l 25%

Option
expected
term

6 Years
é Years
6 Years
é Years
é Years
325 Years
325 Years
325 Years
325Years
3 Years
3 Years
3 Years
3 Years
3 Years
3 Years

Risk-free
interest
rate
509%

509%
475%
6 00%
6 00%
506%
506%
476%
6 00%
S01%
501%
S01%
479%
479%
6 00%

* The option exercise prce 1s nil however £1 s payable on each occasion of exercise
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20 Share based payments {¢continued)

The expected volatiity 1s based on the histoncal volatiity, adjusted for any expected changes to
future volatilty due to publicly available informaton  For the options granted in the year ending 31
May 2008, dividend yield assumed at the time of option grant s 1 3% (2007 1 6%} For other option

schemes, dividend yield assumed at the time of option grant was 2 3%

A charge of £934,000 (2007 £575,000) has been made to cost of sales in the Group income
statement in respect of share based payment transactions, including £192,000 of provision for
Nahonal Insurance contributions A charge of £270,000 {2007 £169,000) has been made 1o cost of

sales In the Company income statement in respect of share based payment fransacthions

21 Cadlled up share capital

Number of
shares 2008 2007
£000 £000
Avthorised

Ordinary shares of 1p each 50.000,000 500 500
500 500

Allofted, called up and fully paid
Ordinary shares of 1p each at the beginning of the year 32,613,949 326 326
Ordinary shares of 1p each issued in the year 1,005,471 10 -
Ordinary shares of 1p each at the end of the year 33,619,440 336 326

Duning the year 1,005,471 shares were issued for total consideration of £1 618,000 settled in cash

22 Cash and cash equivalents

At beginning Cash flow  Non cash At end of
of year items year
£000 £000 £000 £000

Cash and cash equivalents per balance
sheet 4,377 {3.207) {28) 1,142
Cash and cash equivalents per cash flow 4377 (3,207) (28) 1.142

statement

23 Other financial commitments and contingent liabibhes

a) Capital commitments at the end of the financial year, for which no provision has been made,

are as follows

2008 2007
£000 £000
Contracied 57 350
b) Non-cancellable operating lease rentals are payable as follows
2008 2007
Land and Land and
Buildings Other Bulldings Other
£000 £000 £000 £000
within 1 year 84 104 14 66
In second io fifth year inclusive 569 132 499 191
653 234 513 257

There are no contingent iabiliies not provided for at the end of the financial year
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24 Pension scheme

The Group operates a defined contnbution pension scheme that 1s open to all eligible employees
The pension cost charge for the year represents contributions payable by the Group to the fund
and amounted to £324,000 {2007 £257,000) The outstanding contnbutions at the year end were
£46,870 (2007 £42,240)

For the Company. the pension cost charge tor the year represents contnbutions payable by the
Company to the fund and amounted to £32,000 (2007 £26,000)

25 Related party transactions

The Group and Company’s transactions with directors are disclosed in the Directors’ Remunerahion
Report

NCC Group's Non Executive charman Paul Mitchell 1s a drector of Rickitt Miichell and Partners
Lmited and the Group conducted business to the value of £236,000 {2007 £239,000) with Rickitt
Mitchell and Partners Limited Included within the charge 1s £178,000 relating to advice received in
connection with acquisitions made during the year ended 31 May 2008 The remaining £58,000
relates to the services of the Non Executive Charman  Rickift Mitchell and Pariners Limited also
held 7.000 1 Op ordinary shares (2007 7.000)

24 Fixed asset investments
Shares in group

undertakings

{restated)

Company £000
At 1st June 2006 29,145
Increase n subsidiary investment for share based charges 405
At 315t May 2007 29,550
At 18t June 2007 29.550
Increase In subsidiary iInvestment for share based charges 444
At 31 May 2008 29,994

Dunng the year, the Company adopted IFRIC 11 resulhing n a prior year adjustment of £405.000 as
shown above The cost represents the cost of acquinng the whole of the issued share capital of
NCC Group (Solutions) Limited and its subsidiary undertakings Fixed asset investments are
recognised at cost The principal undertakings in which the Company’s interest at the year end is
100% are as follows

Country of Principal

Subsidiary undertakings incorporation Activity
NCC Group {Solutions) Limited England and Wales Escrow Solutions
& Consuitancy services

NCC Services Limifed England and Wales Escrow Solutions
& Consultancy services

NCC Escrow International bmited England and Wales Dormant
NCC Group Inc USA Escrow Solutions
NCC Group Employee’s Trustees bmited England and Wales Employee Benefit Trust
NCC Group GmbH Germany Escrow Solutions
Escrow 4 Software Limited England and Wales Dormant
Site Confidence Limited England and Wales Internet monitoning & load
testing

Secure Test Limited England and Wales Ethical Secunty Testing
Escrow Europe {Holdings} BV Netherlands Escrow Solutions
Escrow Europe BV Netherlands Escrow Solutions
Escrow Industnal BV Netherands Dormant
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26 Fixed assetf Investments (continued)

The pnncipal undertakings In which the Company’s interest at the year end is less than 100% are as
follows

Country of Principal

Interest incorporation Activity

Escrow Europe (Deustchland) 0% Germany Escrow Solutions
Gmbh

Escrow Europe NV 25% Belgium Escrow Solutions

Escrow Europe {Israel) Limited 25% fsrael Escrow Solutions

Escrow Europe [Pty) Limited 25% South Afnca Escrow Scluhons

Deposit AB 25% Sweden Escrow Sclutions

Escrow Europe (Switzerland) AG 24% Switzerland Escrow Solutions
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