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Highhghts.

Revenue increased by 17% to £139 9m {2012 £119 4m)

Underlying operating profit"” increased by 19% to £104 Om (2012 £87 Sm)
Underlying operating margin® increased to 74 3% {2012 73 3%)

Basic earnings per shareup 21% to 74 1p {2012 61 3p)

Underlying basic earrings per share® up 23% to 81 Op (2012 65 7p)

2 8m shares bought back during 2013 (2012 4 5m) at a cost of £60 5m (2012 £66 4m)
Final dividend of 17 Op (2012 14 Op) making a total dividend of 28 Op for the year
{2012 23 Op), up 22%

Number of advertisers™ up 4% at 18,425 (2012 17,680}

Average revenue per advertiser {ARPA)® up 15% to £607 per month

{2012 £529 per month)

Site traffic up 27% to 14 Obn pages (2012 11 Obn pages)

Generated 36 Om (2012 21 2m) phone and email enquines for our customers, up 70%

Revenue

+17%

Revenue grew by £20 5m to
£139 9m (2012 £119 4m)

Profit

+19%

Underlying operating profit m
increased to £104 Om
(2012 £87 5m)

Dividend

+22%

Final dividend 17 Op
(2012 14 0p)

Total dividend 28 Op
(2012 230p)

(1) Before share-based payments and NI on share-based incentives
{2) Before share-based payments, NI on share-based incentives and no related adjustment for tax
{3} For Agency and New Homes customers




STRATEGIC REPORT - Chairman’s Statement
| am pleased to present Rightmove plc's results for the year ended 31 December 2013

Amudst rapid technological changes and a steadily improving housing market in many areas of the UK in
2013, Rightmave's focus an providing the essential marketplace for home hunting has not wavered This
achievement 1s the result of the continuing evolution of our proposition, most recently for the increasingly
mobile behaviour of home hunters, a continued focus on website design and functionality, innovative
product development, and underpinned by steady and consistent investment in our brand over 14 years

Advertising on Rightmove enables customers to leverage our audience reach as our site continues to be
ranked in the top ten most popular UK sites after global brands such as Google and Facebook As the
migration from print to online property advertising continues our customers can rely upon us to deliver
brand building and property advertising products in a manner conducive to changing consumer needs
while also investing in value added services for a more sophisticated home hunter

Demonstrating the reach of our website, page impressions increased 27% year on year from 11 billion n
2012 to a record 14 billion in 2013 Indicative of the effectiveness of our customers’ advertising spend,
engquines from home hunters increased 70% from over 21 milien to 36 milicn in the same penod
Rightmove's commitment to providing more support for our customers through account management,
seminars, market insight tocls and other programs continues to be imperative as our customers compete
in an ever evelving environment, including the rapid growth in mobile traffic which in the month of
December 2013 exceeded 40% of total page impressions We are commutted to continued investment in
technology and customer engagement to enable Rightmove to offer the best service for vendors,
landlords and home hunters

The Board and | would Ike to express our thanks to our 18,000 customers and also to our employees
whose efforts have positioned Rightmove as the place for home hunters to find their next home and for
property advertisers to reach the widest possible audience by far

Financial results

The strength of our business medel and core value proposition underpin record financial results in 2013
Underlying operating proflt“) was up 19% to £104 Om (2012 £87 5m) driven by strong organic revenue
growth of 17% coupled with continued careful cost management Basic earnings per share (EPS) was up
21% to 74 1p (2012 61 3p) and underlying EPS® was up 23% to 81 Op (2012 65 7p) Cash conversion
remains In excess of 100% of operating profit and as at 31 December 2013 the cash position was £6 8m
(2012 £7 1m)

Returns to shareholders

Our commitment to Investors to return excess cash promptly continues to be as strong as ever In 2013,
we returned a further £85 6m (2012 £86 8m) to shareholders through dividends and share buybacks
This bnngs the total returned to shareholders since our flotation in March 2006 to £378 7m Shareholders
were further rewarded with capital appreciation in 2013 as the share price increased 90% from £14 36 to
£27 40 at 31 December 2012 and 2013 respectively

Dividend

The Board previously announced that it would increase the interim dividend to 11 Op (2012 9 Op) per
ordinary share, which was paid on 8 November 2013 Consistent with our policy of increasing the total
dvidend for the year broadly in line with underlying operating profits, the Board proposes to pay a final
dividend of 17 Op (2012 14 Op) per ordinary share giving a total dividend for the year of 28 Op
(2012 23 0p), an increase of 22% The final dividend, subject to shareholder approval, will be paid on
6 June 2014 to shareholders on the register on 9 May 2014




Board changes

At this time last year, we noted executive promotions including Nick McKittrick as Chief Executive Officer,
Peter Brooks-Johnson as Chief Operating Officer and Robyn Pernss as Finance Director | am pleased to
say that the transition was seamless and the results are testament to the management team's
outstanding efforts

We are delighted to welcome Peter Willams as a non-executive director with effect from 3 February 2014
Peter has an extensive career compnsing both non-executive and executive director positions for
companies such as ASOS and Selfndges and currently Cineworld and Sportech

Outlook

Many market observers have commentead that the UK housing market is in the early stages of a cyclical
recovery aided in part by government supported stimul such as the Help te Buy and Funding for Lending
schemes Rightmove has flourished in the challenging markets of recent years Qur results for 2013
demonstrate that we are continuing to deliver in an improving market The Board remains confident of
continued success in 2014

Scott Forbes /CP W %—/

Chairman

{1} Before share-based payments and NI on share-based incentives
{2) Before share-based payments, Nl on share-based incentives and no related adjustment for tax




STRATEGIC REPORT - Chief Executive’s review

Rightmove has delivered another year of strong growth with record revenue and profits, driven by
increased advertising spend by our customers on the UK's number one property website, mobile and
tablet platforms

Qur growth reflects the ongoing transformation to a digital property advertising market in the UK and 1s
underpinned by the value we deliver to our customers by enabling them to reach the largest audience of
UK home hunters

Our audience has continued to grow and set new records in 2013 through cantinued investment in our
brand and technology and helped by an improving UK housing market Visits to Rightmove across our
desktop, mobile and tablet platforms grew strongly in the year resulting in 14 bilhon pages of property
being viewed, up an impressive 27% on 2012

We continue to be ranked in the top ten most popular websites in the UK alongside giobal brands such as
Google, Facebook, YouTube, eBay and Amazon

Average revenue per advertiser has continued to increase reflecting further adoption of our additional
advertising products and packages and the effect of increases te our membership fees Spending by our
customers on additional products and packages 1s up 31% compared to the previous year

We have also seen a 4% increase in the number of customers advertising on Rightmove during 2013,
driven by a combination of new joiner incentives and new office openmngs as the UK housing market has
started to improve

Business model

Rightmove 1s by far the UK's largest property portal Our am 1s to be the place for all UK home hunters to
find details of all UK properties available to buy or rent Our platforms provide an easy to use but
sophisticated online property search With the depth of information that they provide, home hunters can
immediately identify their preferred properties

Our customers are primanly estate agency and rentals offices, new homes developers and agents
offenng overseas properties to UK based home hunters We operate a subscription model where each
customer pays a monthly membership fee to adveriise all of therr properties Rightmove also offers a
range of advertising products to help our customers promote their properties, brand and proposition more
strongly Advertising products may be bought indwvidually or as part of a package

Our model benefits from a strong network effect with the growth of home hunters and property advertisers
providing a ‘virtuous circle’ enhancing the Rightmaove value proposition

More property
\nventory




Rightmove’s audience has grown every year and we now have around 10 millton unique users, carrying
out nearly 200 million searches every month on more than 1 milllon properties Over 90% of estate
agents in the UK advertise their properties on Rightmove and in total we have over 18,000 advertisers

Qur posttion, at the heart of home mowving, has come from a focus on providing the best internet platforms
for buyers, sellers, tenants and landlords backed by more than a2 decade of investment in our brand,
infrastructure, product innovation and customer relationships

Our strategy

Strategy:

- UK property advertising market

- QOrganic revenue growth from
increased spend by our advertisers
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The Rightmove business strategy focuses on organic growth through serving property advertisers
seeking to reach the UK’s largest audience of home hunters For our advertisers we offer the most
effective brand exposure, the largest source of high quality enquires and in the case of estate agents and
rentals agents, form a valuable part of therr own service offenng to home sellers and landlords

Our growth potential comes from the value embedded in our market leading audience and the opportunity
afforded from the ongoing structura! shift of property advertising spend from offline to online, furthenng
our ability to derive more value from our customers There 1s also the potential for further opportunity
afforded from a cyclical recovery in the UK housing market

In addition, our shareholders benefit from our clear and continued policy of promptly returning the cash
generated by the business through a combination of dividends and share buybacks




Strategy 1n action

Sustained investment in our brand

Our strong brand recognition with the public and the simphcity of the core service we provide make
Rightmove the public’s first choice to help them find their next home Much of our success comes from
the positive expenence that home hunters have 1n using our services, In addition to our considerable
investment in promoting the Rightmove brand

We have continued to promote Rightmove in 2013 in order to further increase our audience reach for our
customers with investment in TV advertising, search engine optimisation and targeted campaigns in
London We ran national TV campaigns dunng mine months of the year and into 2014 Our new TV
campaign launched in the Spring, featunng Blondie's soundtrack '‘Dreaming’, bullding on the theme of
‘Bntain moves at Rightmove’ and reflecting the fact that Rightmove is a place where people dream about
where they want to live

We continue to receive around four out of five visits to our website and mobile platforms from people
typing in the ‘Rightmove’ name, using our apps, responding to our email alerts, or using unpaid links from
other sites The remainder come mainly from organic search

Socral media sites continue to be a successful way to promote Rightmove ‘Likes’, ‘Shares’ and
‘Retweets’ extend the reach of the Rightmove brand generating over three quarters of a milion wisits
every month from Facebook and Twitter This interaction 1s promoted both by close integration on the
Rightmove site itself and bespoke social media campaigns such as the ‘My Dream Ho-Ho-Home'
Christmas competition which attracted neary 200,000 entnes

Sustained investment and innovation in serving home movers

We strive to be the best place for home hunting and browsing and continue to invest more in our industry-
leading desktop, mobile and tablet platforms to ensure we provide the most engaging experience for
consumers Qur focus 1s on improving our easy to use search and the quality of property information we
deliver s0 1t 1s the most accurate, informative and up to date in the market

Our brand tracking shows that home hunters see us as the most up to date UK property resource on the
internet To dnve home this advantage we launched an automated facility that enables our customers’
newly marketed properties to be loaded to Rightmove in real-bme wvia their CRM system We will drnive
further adoption of this functionality in 2014 and complement it by introducing instant property alerts for
consumers

To cement our position as the most informative UK property resource, we have added data such as
avallable broadband speeds and providers for every property, with this information viewed 275,000 times
in December alone We improved our schools information by adding nearby schools on our maps
alongside information on rankings and Ofsted reports We also launched mortgage calculators to coincide
with the launch of the Government's Help to Buy scheme and related content to raise awareness and
reduce confusion surrounding the schemes

To ensure our property information 1s the most accurate available, we have increased the size of our data
quahty team in 2013 As a result of this and improved processes we have removed over 300,000 out of
date properties from display The next planned improvement will enable the i/mmediate removal of
properties that have been identified as 'Sold' upon being cross-referenced with the latest HM Land
Registry data

The property detalls on Rightmove have been refreshed with a cleaner design, larger images and full
screen views for map and street view In addition, we prototyped the concept of 360° images and
continued to dnve up the number of properties that have a floorplan as this 1s the most requested
additional information by home hunters




To continue to capture the growing mobile trend we launched a brand new mobile website 1in May and in
September an app for the Windows Phone to complement our (Phone, 1Pad and Android apps  These
developments have helped to drive rapid growth in our mobile and tablet traffic with activity more than
doubling to nearly five bilhon pages

By the end of 2013 nearly 40% of Rightmove's monthly page impressions were being viewed on a
smartphone or tablet We will continue to invest in mobile and tablet development actvity and early in
2014 our popular ‘Sald Pnces' funchonality will start to feature on our mobile and tablet platforms This
unique functionality matches our catalogue of current and archived properties, contaiming over two billion
property images, to the Land Registry sold prices This functionality on our website has seen an increase
in traffic of 60% 1n 2013

Sustained support and innovation for our advertisers

We care about our customers’ business success and focus on building strong relattonshups in order to
support therr ambitions \We're spending more time with customers than ever before providing them with
more support, insight and advice through our expanded and more highly trained and segmented account
management team We are committed to continual improvements to customer service and supporting our
customers with online tools and reports, marketing matenal and publications such as our House Price
Index and Volume Two of our Little Blue Book of property trends

Over the past five years we have run free seminars for our customers across more than 100 locations in
the UK reaching 10,000 of our customers and their staff This year was no exception as we ran another
full programme of seminars from Exeter to Glasgow with more than 2500 participants We also
introduced a dedicated Help to Buy seminar and a workshop element to our existing seminars giving our
customers the cpportunity to participate in interactive sessions on all our tools

We believe our customers value this holistic partnership approach and we are proud that our customer
satisfaction scores reflect this

We continued to invest in our brand, technology and people in order to deliver more for our customers in
2013 With these investments and our audience breaking new records we have been able to deliver
increased brand exposure for our customers and significantly more enguiries

In 2013 we rolled out local telephone numbers to replace over twenty thousand 0843 telephone numbers
that home hunters used to contact agents 0843 numbers are not typically included within mobile call
packages and this led home hunters to try to find other telephone numbers to contact agents This
investment together with our increased audience has helped to double the number of Rightmove
attnbuted phone enquines for our customers in 2013 In total we generated 36 milion phone and email
enquiries for our custorners, up 70% on the previous year

We have introduced more product innovation to help ocur customers promote therr brands and properties
and to give them the competitive edge they want To that end, we have continued to launch mobile and
tablet versions of our existing products which has enabled us to either provide more inventory of a
product for our customers, or to extend the audience reach of a product

We also launched Microsites for estate agents This product allows for a much greater depth and breadth
of information about the agent providing them with a way to signfficantly enhance their presence on
Rightmove and to promote their service to potential vendors and landlords This can include testtmonials,
profiles of members of staff as well as properties recently sold or rented So far, this product has been
adopted by one in ten estate agents




Current trading and outlook

The outlook for the UK online property advertising market ¢continues to be positive as consumers and
customers become ever more digital and could be boosted by a recovery in the housing market After a
five year period where housing transactions have been at unprecedentedly low levels, 2013 saw a 15%
improvement in transactions recorded by HMRC, potentially marking the first steps on the road to
recovery

Rightmove 1s well positioned to benefit from the continued growth in the UK online property advertising
market through increased adoption of its additional advertising products, further product innovation,
prncing and market-leading brand awareness Activity on Rightmove has been strong at the start of 2014,
with traffic across desktop, mobile and tablet platforms up over 15% n the first month of this year
compared to last year and a record four million enquiries generated for our customers

With traffic, customer numbers and average spend per advertiser ahead of 2013 levels, the Board
remains confident of making further progress in growing the business organically in 2014 and beyond

JUm
Nick McKittrick
Chief Executive Officer

28 February 2014




STRATEGIC REPORT - Key performance indicators

MARKET SHARE

81% of the market share of the top 3 UK
property websites by pages viewed, 1% down
on 2012

Source Experian Hitwise and Rightmove
December 2013 and December 2012

PAGE IMPRESSIONS

14 0 billion page impressions up 27% from
11 0 billion 1in 2012

Source Rightmove

ENQUIRIES

36 0 milhon enquines up 70% from
21 2 million in 2012

NUMBER OF ADVERTISERS

Agency and New Homes membership at end
of 2013 was 18,425 (2012 17,680), up 4%
year on year

AVERAGE REVENUE PER ADVERTISER

£607 per month, up 15% (2012 £529)

PROPERTIES DISPLAYED

1 1 milion properties displayed on
nghtmove co uk at 31 December 2013,
unchanged from 2012




STRATEGIC REPORT - Financial review

Revenue

Revenue reflected a healthy increase of 17% up £20 5m to £139 9m (2012 £1194m) Our Agency
business was the largest contnibutor to the revenue growth with a year on year increase of £14 9m
(2012 £150m) Whilst we expenenced some growth in Agency customer numbers, the majonty of the
revenue Increase has come from a combination of sales of additional advertising products and increases
to core membership prices Agency continues to be by far our largest business contrnbuting 77%

(2012 77%) of our {otal revenue

Revenue from our New Homes business grew by 17% to £24 2m (2012 £20 6m) despite a 7% decline n
the number of New Homes developments Growth was dnven by the sale of additional advertising
products including email campaigns and by increases to core membership prices

Other revenue across our data services, overseas, commercial and non-property advertising streams
grew by £2 Om to £8 4m (2012 £6 4m), constituting 6% of our total revenue in the year

Margin growth

The underlying operating margin'"’ for the year increased by 1% to 74 3% (2012 73 3%) This was dnven
by continued strong revenue growth coupled with a shghtly lower percentage increase in underlying
operating costs" Underlying operating costs'" increased by £4 2m to £36 Om (2012 £31 8m) with over
half of the increase relating to salary costs attributable to general wage inflation and an increased
average headcount of 349 (2012 325), up 7% reflecting investment in both sales and technical staff
dunng the year

Taxation

The consolidated tax rate for the year ended 31 December 2013 was 23 4% (2012 24 8%) The effective
tax rate was marginally higher than the enacted rate of 23 25% due to a reduction in the rate at which
deferred tax 1s recognised and disallowable expenditure

We are committed to being a responsible tax payer acting in a straightforward and open manner in all tax
matters The total tax payable in respect of 2013 was E735m (2012 £547m) £202m
{2012 £21 1m) related to corporation tax and Employers National Insurance (NI} borne by the Group
while the remaming £53 3m (2012 £33 6m) was collected in respect of payroll taxes and VAT

Due to an increase in the number of share-based incentives exercised and the related corporation tax
relief this gives nse to, the cash tax payable was lower than the ncome statement charge of £22 7m in
the year, however these exercises resulted in significantly higher payroll taxes being paid to HMRC

Share-based payments and National Insurance

In accordance with IFRS 2, a non-cash charge of £2 4m (2012 £2 4m) 1s included in profit or loss
representing the amortisation of the farr value of share-based incentives granted, including Sharesave
ophons, sihce 2006

NI 1s being accrued, where applicable, at a rate of 138% on the potental employee gain on
share-based incentives granted Based on the closing share price at 31 December 2013 of £27 40 In
respect of the outstanding share-based incentives granted, together with the actual NI cost on
share-based incentives exercised in the year, there 1s a charge of £4 Sm (2012 £2 0m)

Earnings per share (EPS)

Underlying basic EPS? increased by 23% to 81 0p (2012 65 7p) Diluted EPS increased by 23% to
72 6p (2012 59 2p) The strong growth in EPS was helped by our continued share buyback programme
which reduced the weighted average number of ordinary shares in 1ssue to 100 3m (2012 102 Om)
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Balance sheet

Rightmove's balance sheet at 31 December 2013 reflects fotal equity of £8 9m (2012 £7 5m) reflecting
the continuing return of capital to shareholders in the form of dividends and share buybacks dunng the
year

In hne with stronger revenue, trade receivables ncreased by 19% to £1%1im
(2012 £16 0m) Trade and other payables increased by £1 3m to £25 0m (2012 £23 7m) pnncipally due
to an increase in deferred revenue Our deferred tax asset, representing future tax benefits from share-
based incentives, 15 lower at £566m (2012 £8 7m) due to a combination of share-based incentive
exercises In the year and a reduction in the future tax rate from 23% to 20%

Cash flow

Rightmove continues to see strong cash generation reflecting the subscnption nature of the business and
the predictability of the cash flows coupled with low working capital requirements Cash generated from
operating achivities was £99 2m (2012 £86 1m) representing an operating cash conversion in excess of
100%

Tax payments increased to £16 1m (2012 £14 6m) and £0 1m (2012 £0 1m) was paid in relation to bank
charges and facility fees resulting in net cash from operating activities of £83 0m (2012 £71 4m)

Capital expenditure was £1 1m {2012 £2 1m) reflecting expenditure on a new finance system and
continued investment in our website infrastructure We continue to charge development costs directly to
the income statement

Proceeds of £3 7m (2012 £3 O0m) were receved on the exercise of share-based incentives

£60 5m (2012 £66 4m) was invested dunng 2013 in the repurchase of our own shares at an average
price of £21 77 (2012 £14 70) whilst a further £25 1m (2012 £20 4m) was paid in dividends reflecting the
increased final dvidend for 2012 and the 2p increase m the intenm dividend this year This brings the
total returned to shareholders in the year to £85 6m and £378 7m since our flotation in March 2006

The closing Group cash balance for this year was £6 8m (2012 £7 1m) with no debt in either year

Going concern
The Group entered into a 12 month agreement with HSBC Bank pic for a £10 Om committed revolving
loan faciity on 10 February 2014 To date no amount has been drawn under this facility

The Board i1s confident that with the existing cash resources and banking facilities in place, coupled with
the strength of the underlying business model, the Group and the Company will rematn cash positive and
will have adequate resources to continue in operational existence for the foreseeable future

The Board’s pnonties for the use of cash continue to be nvestment in the business, payment of
dividends, and the return of cash to shareholders via share buybacks The Board believes that the future
working capital and capital expenditure requirements of the business will conhnue to be low and that the
business will be in a posihion to return surplus cash to shareholders dunng 2014 through a combination of
dividends and share buybacks

Robyn Perriss
Finance Director
28 February 2014

(1) Before share-based payments and N! on share-based incentives
(2) Before share-based payments, NI on share-based incentives and no related adjustment for tax
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STRATEGIC REPORT - Principal nsks and uncertainties

We recognise that the Group's strategic objectives can only be achieved if potential nsks are monttored
and managed effectively by the Board The nisks set out below are those considered principal to

, delivening our strategy and are specific to the nature of our business, although there are other nsks that
may occur and impact the Group’s performance

Description

Impact

Momtonng and mitigation

Change from
prior year

UK housing market

downturn

« Substantially fewer
housing transactions than
the norm may lead to a
reduction i the number of
agent branches or new
homes developments

+ Reduction in the size of the

Under-performance as the
number of agents and new

homes developments are a major

determinant of Rightmove’s
revenue

» Monitoring of housing market
leading indicators and trends
in Rightmove membership

¢« Rentals advertising 1s
counter-cychcal and
mitigates recessionary
decreases in estate agency
revenue

« Cost reduction resulting

UK property advertising from selling and servicing
market fewer customers
Competition Under-performance and impact +« Communication of the value

+ Increased competition from
existing or new entrants

on Rightmove's ability to grow

revenue due to the potential loss

of

» Audience

+« Advertisers

+« Demand for additional
advertising products

of Rightmove membership to
advertisers

¢ Sustained marketing
investment in the brand

s« Sustained investment and
innovation in serving both
home hunters and our
advertisers

New or disruptive

technolegies and changing

consumer behaviours

+ Failure to innovate or
adopt new technologies

« Fallure to adapt to
¢hanging consumer
behaviour

Under-performance and impact
on Rightmove's ability to grow

revenue due to the potential loss

of

= Audience

+ Advertisers

+ Demand for additional
advertising products

« Continual improvements to
our platforms and product
proposition

+» Significant and ongoing
investment in mobile and
tablet platforms

« Large and skilled in-house
technology team with culture
of innovation

« Ongoing monitoring of
consumer behaviour and
annual ‘Hackathons'

Cyber attack

« Unavailability of the
website and other
platforms

« Corruption or loss of key
data

Reputational nsk

+« Disaster Recovery Policy
which 1s reviewed regularly

« Use of three data centres to
load balance and ensure
optimal pedformance and
business continuity capability

« Regular backups of key data
and denial of service testing

Securing and retaining the
right talent

The inability to recruit and retain
talented people could impact our

ability to maintatn our financial

performance and deliver growth

When key staff leave or retire,

there 1s a nsk that knowledge or

competitive advantage s lost

«  Ongomng succession
planning and development of
future leaders

« Payment of competitive
rewards

«  Staff communication and
engagement

*+ ¥ »

Increased risk

Decreased nsk
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STRATEGIC REPORT - Corporate responsibility

QOur people

Our people are our most highly valued asset, they are cntical to our success and our growth We are proud
of our people and the mixture of talent and expenence that they bring We depend on their skills and
commitment to achieve our objectives

Our cultural style 1s open and honest We invest In ensuring that all employees understand Rightmove’s
core values and goals We achieve this through a combmnation of a rngorous selection process, including
technical skills testing, an off-site residential course to ensure all ‘Rightmovers' understand our core
values, ongoing coaching and mentoring, and cross-functional team buillding events involving all
employees We encourage employee involvement and place emphasis on keeping employees informed of
the Group’s activies wvia bi-monthly staff forums and business performance updates with senior
management and quarterly sales conferences

We continue to offer our Rightmover-led traiming academy, designed to provide a structured means for
employees to expand and diversify their skills and knowledge and explore new ways of working with one
another Given the specialised technical nature of the work we do and the services we provide, we also
suppoart ongoing external professional development where appropriate

Dunng 2013, ocur employee recognition scheme, which 15 voted on by fellow employees and s an
opportunity to nominate colleagues who have shown outstanding performance or are high achievers,
continued to gain momentum Up to eight awards are presented every two months at cur bi-monthly staff
forums

We offer employees a range of additional benefits, which have proved to be a useful retention tool
Rightmovers are made aware of these benefits through our induction process and intranet In 2013 we
continued to communicate the iImportance of saving faor retirement and promoting the stakeholder pension
ptan we established in 2008 as well as the option to save by salary exchange 48% of employees are now
members of the pension plan We did this by holding employee seminars and offering the opportunity for
one to one briefings with external benefits advisers This year the seminars alsc contained information on
auto enrolment, for those employees not yet In the pension plan

We also offer private healthcare complemented by a cash back scheme In November 2013, the
Company's fifth Sharesave contract matured allowing employees to benefit from the success of the Group
over the iast three years Over 60% of our employees currently participate in the Sharesave Plan

We offer flexible working arrangements, supporting part-tme working and reduced hours to allow our
employees to balance therr work and family commitments

Dunng 2013 we upgraded our corporate website found at plec nghtmove co uk ncluding the Careers
sechon In order to showcase Rightmove, we made a video of our people explaining what it 1s like to work
at Rightmove, so anyone wishing to join can get a flavour of our unique cuilture This, along with our
updated Careers section has proved to be a great success and we have already started to recruit directly
through the site

Duning the year we also ran an employee satisfaction survey, with 96% of respondents saying Rightmove
Is a great place to work and 93% of respondents saying they are proud to tell people they work for
Rightmove

Equality and diversity

Rightmove has a strong commitment to equalty of opporturuty in all our employment policies, practices
and procedures We take a proactive approach throughout our recrutment and selection process to
ensure that we attract, hire and retain a diverse and talented workforce and this 1s kept under close and
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regular scrutiny No existing or potential employee will receive less favourable treatment due to therr race,
creed, nationality, colour, ethnic ongin, age, religion or similar belief, connections with a national minarity,
sexual ortentation, gender, gender reassignment, marntal status, member or membership of a trade union,
disability, or any other classification as prescnbed by law

We recognise that a diverse workforce will provide a wide array of perspectives that promotes innovation
and business success and drawing on what 1s unique about Individuals adds value to the way we do
business and helps us anticipate and provide what our customers want from us

Our gender diversity throughout the group remains strong especially at the director level for the year ended
31 December 2013 OQut of three executive directors, one 1s female Our female representation on the
Board was 25% and s therefore aligned with the minimum target representation level to be achieved by
2015 as recommended by the Davies Review

Having made substantial progress with gender diversity at Board level, the Board continues to focus on the
next level of senior management in arder to develop potential within this team to step up to Board level at
the appropriate time and to dentify and develop potential within the wider orgarmisation with a view to
strengthening the female representation within the sentor management team 1n 2013, 14% (2012 13%) of
our senior management team were female

A breakdown by gender of the number of persons who were directors of Rightmove, senior managers and
other employees as at 31 December 2013, is set out below

Directors Senior Management

o Male m Male

B Female W Female

Other Rightmove
Employees

| Male

S Female

Human nights
Whilst Rightmove does not have a specific human nghts policy, it does have policies such as Equal
QOpportunities and Anti-bnbery that adhere to internationally proclaimed human nights principles

Chantable activity
We continue to encourage all our employees to devote time and fundraising efforts to charitable causes of
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particular importance to them as individuals During 2013 many of our staff have been active In raising
money or supporting fundraising activities across a wide range of charities for which Rightmove matched
the donations raised

Our employees are also able to donate directly from their monthly salary to any chanty or recognised good
cause registered within the UK through the Chanties Trust This provides a tax efficient means of giving

Environment

Rightmove actively considers its environmental impact and we are conscious of playing our part in tackling
climate change Traditional ways of finding a home tend to involve large amounts of paper and printing,
whether in the form of newspaper advertising, property particulars mailed to applicants through the post or
leaflet drops by agents Rightmove reduces the need for print media and the environmental damage that
goes with them Rightmove takes care to design the layout of property particulars to reduce the total
number of pages that need to be printed cut in those cases where a home hunter does want a physical
copy

Enhanced information on properttes also reduces the amount of time home hunters waste in visittng
properties that rapidly turn out to be inappropriate As a high proportion of viewings involve a car journey,
any reduction in wasted viewings has an environmental benefit Rightmove has worked hard to increase
the number and size of photographs of each property, improved the size and added functionality to
property floorplans and has introduced more comprehensive map searches and aenal photographs which
help home hunters to identify the specific location of a property The higher the quality of the information
presented about properties, the less carbon footprint 1s generated by prospective buyers making wasted
journeys

The nghtmove co uk website includes functionalty for our customers to display Energy Performance
Certficates which allow prospective buyers to evaluate the energy efficiency of a property they are
considering buying and to identify opportunities to improve the energy efficiency once they have purchased
the property

As an internet-based Group with most staff employed in two office locations, we belleve our own
environmental footprint 1s small We encourage our staff to take steps to address our environmental
responsibibtes For instance, we continue to operate recycling schemes which were established n
consultation with local authonties and recyching partners and when we moved to our new office in Milton
Keynes, we removed all waste bins from desks, which encourages and increases the amount of recycling
we do We subsequently introduced this into the London office

As an operator of an online property portal, the mamn environmental impact 1s the power usage of our data
centres Our procurement policy 1s to purchase hardware with the best computational performance which
uses the least electrical power

We encourage our employees to use altematives to car travel, by promoting the use of public transport In
particular when travelling between our two office locations and by encouraging participation in our Cycle to
Work scheme

As an online business, our culture emphasises a paperless environment We also recognise that our
responsibiiities do not stop just with how we operate internally — we encourage all our customers, business
partners and suppliers not to unnecessarly print out emails sent by us in the signature of all our emails
We also continue to focus on streamlining processes and replacing paper-based services with online
services and communications, wherever possible Steps introduced In recent years Include
e-communications to shareholders, online customer membership forms and product documentation and
email invoicing
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Greenhouse gas reporting

Since 1 October 2013, the Companies Act 2006 (Strategic Report and Directors’ Report) Regulations 2013
has required all UK quoted companies to report on therr greenhouse gas (GHG) emissions, which are
classified as either direct or indirect and which are dwvided further into Scope 1, Scope 2 and Scope 3
emissions

Direct GHG emissions are emissions from sources that are owned or controlled by Rightmove Indirect
GHG emissions are emissions that are a consequence of the activities of the Group but that occur at
sources owned or controlled by other entities

Scope 1 emissions Direct emissions controlled by the Group ansing from Company Cars, which whilst
leased, we are responsible for the emissions and therefore we report these under Scope 1

Scope 2 emissions Indirect emissions attnbutable to the Group due to its consumption of purchased
electncity

Scope 3 emissions Other indirect emissions associated with activities that support or supply the Group’s
operations, we include emissions arising from our third party run data centres

The Group 1s required to report Scope 1 and 2 emissions for its reporting year to 31 December 2013
Scope 3 1s not yet mandatory, however the Group has chosen to report Scope 3 emissions as it relates to
electncity used in data centres, in which the Group rents out space to house and operate various servers,
which host our website platforms

Rightmove emissions by scope

Scope Source Tonnes €O,e'"’ 20137
Scope 1 Company cars 461
Scope 2 Electricity 330
Scope 3 Outsourced — data centres 202
Total 993

(1) UK emissions facters have been used for all data All emussion facters have baen selected from the emissions canversion factors gublished annually by Defra
https Mwww gov ukimeasunng-and-regorting-environmental-mpacts-gtidance for-businesses
(2} As this is the first year of Mandatory GHG reporting there 1s no comparative year reported

Emissicns have also been calculated using an ‘intensity metnc’, which will enable the Group to monitor
how well we are controlling emissions on an annual basis, independent of fluctuations in the tevels of their
activity As Rightmove 1s a ‘people’ business, the most suitable metnc 1s 'Emissions per Employee’, based
on the average number of employees duning the year The Group's emissions per employee are shown in
the table below

Emissions per employee*

Tonnes COze
Per employee 2013
Scope 1 i3
Scope 2 09
Scope 3 06
Total 28

{3) Based on 349 employees 1aken as the average number of employeas in the Groug throughout the year
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Methodology

We have reported on all of the emission sources required under the Companies Act 2006 (Strategic Report
and Directors’ Reports) Regulations 2013 We have used the GHG's Protocol's Operational Control
consolidation method We do not have responsibility for any emission sources that are not included in the
above information

Health and safety

The Group considers the effective management of health and safety to be an integra! part of managing its
business During 2013, we continued our fire safety, first aid and work place safety training The Group’'s
ongoing policy on health and safety 1s to provide adequate control of the health and safety nisks arising
from work activities, through further consultation with, and traning of, employees, the prowision and
maintenance of plant and equipment, safe handling and use of all substances and the prevention of
accidents and causes of ili health
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GOVERNANCE - Board of directors

Scott Forbes

Chairman

Scott was appointed Chairman of Rightmove in 2005 He 1s non-executive director of Orbitz Worldwide, a
NYSE listed online travel agency He 1s also the Chief Executive of Bndge Capital Advisors Ltd, which he
founded in 2007, and was a director of NetJets Management Ltd, a subsidiary of Berkshire Hathaway until
October 2008 Scott has over 30 years’ expernience In operatiens, finance and mergers and acquisitions
including 15 years at Cendant Corperation which was formerly the largest warldwide provider of residential
property services Scott established the Cendant international headquarters in London in 1999 and led this
division as Group Managing Director until he joined Rightmove (Appointed 13 July 2005 )

Nick McKittrick

Chief Executive Officer

Nick became Chief Executive Officer in Apnl 2013 having been Chief Operating Officer since 2005 and
additionally Finance Director since 2008 Nick 15 a co-founding executive, having joined Rightmove in
2000, and was responsible for launching the oniginal website His prior expenence 1s in technology
consuiting with Accenture (Appointed to the Board 5 March 2004 )

Peter Brooks-Johnson

Chief Operating Officer

Peter joined Rightmove in 2006 and developed the Home Information Packs propesition His focus
subsequently shifted to the operation of the nghtmove co uk website He then went on to lead, from the
beginning of 2008, the estate agency business Peter was promoted to the role of Managing Director of
rightmove co uk on his appointment to the Board on 10 January 2011 and Chief Operating Officer in Apnl
2013 Prior to joining Rightmove, Peter was a management consultant with Accenture and the Berkeley
Partnership (Apponted to the Board 10 January 2011)

Robyn Perriss

Finance Director & Company Secretary

Robyn joined Rightmove in 2007 as Financial Controller with responsibility for day to day financial
operations, was appointed Company Secretary in April 2012 and promoted to the Board as Finance
Director in Apnl 2013 Robyn qualfied as a chartered accountant in South Africa with KPMG and worked in
both audit and transaction services Prier to Jjoining Rightmove, Robyn was Group Financial Controller at
the online media business, Trader Media Group (Appointed to the Board 30 Apnl 2013 )

Jonathan Agnew

Non-Executive Director

Janathan joined the Board in 2006 as Senior Independent Director He 1s Chairman of The Cayenne Trust
Jonathan was an investment banker for over 25 years, including being Managing Director of Morgan
Stanley and Group Chief Executive of Kleinwort Benson He has been Charman of Nationwide Building
Society, Limit, Gerrard Group, LMS Capital, Beazley and Ashmore Global Cpportunities and has served on
the Counclil of Lioyd's (Appointed 16 January 2006 ) {Charman of the Remuneration Committee and a
member of the Audit and Nomination Commuttees )
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Cohn Kemp

Non-Executive Director

Colin was appointed to the Board in 2007 With over 30 years' expenence in high street retail banking,
Colin has worked for Lloyds Banking Group companies since 1979 Between January 2005 and
December 2007, Colin was Managing Director of Halfax Estate Agencies Lirmted and is currently
the Managing Director of Telephone Banking for the Lloyds Banking Group, Retall Business Colin 1s a
Cranfield MBA and an Associate of the Chartered Institute of Marketing {Appointed 3 July 2007 )

Ashley Martin

Non-Executive Director

Ashley joned Rightmove i 2009 as a non-executive director and also as Charman of the Audit
Committee, where he provides oversight of the financial reporting practices, internal control environment
and compliance with the varous listed company regulations He I1s also a member of the Remuneration
Committee He qualffied as a chartered accountant in 1981 and has a career in finance spanning 30 years
Ashley 1s currently Group Chief Financial Officer of The Engine Group, a pnvate equity backed
international marketing services group He was previously Finance Director of Rok ple, the building
services group, and Group Finance Drrector of the media services company, Tempus plc (Appointed
11 June 2009 ) (Chairman of the Audit Commiitee and member of the Remuneration Committee )

Judy Vezmar

Non-Executive Director

Judy joined Rightmove in 2006 as a non-executive director She was Chief Executive Officer of LexisNexis
International untll January 2014 LexisNexis®, part of the global media group Reed Elsevier PLC, 15 a
leading worldwide provider of content-enabled workflow sclutions, where Judy was responsible for the
International Group and their expansion of the range of successful solubons including online services to
aover 100 countrnes Judy 1s also a non-executive director of blinkx ple, an internet media company
(Appointed16 January 2006 } (Member of the Audit, Remuneration and Nominatien Committees )

Peter Wilhams

Non-Executive Director

Peter joined Rightmove in February 2014 as a non-executive director He 15 senior independent
non-executive director of Sportech plc and non-executive directer of Cineworld Group plc Peter was
previously senior independent director of ASOS pic, held non-executive director rotes in the EMI group,
Blacks Leisure Group ple, JJB Sports ple, GCap Media plc and Capital Radio Group plc In his executive
career, he was Chief Executive at Alpha Group plc and prior to that, Chief Executive of Selfndges plc
where he also acted as Chief Financial Officer for over ten years

(Appointed 3 February 2014)

19




GOVERNANCE - Corporate governance

Statement of compliance

The UK Corporate Governance Code (the Code) sets out the principles and provisions relating to good
governance of UK listed companies In this section we set out how we have applied the principles and
complied with the provisions of the 2010 and 2012 Codes dunng 2013 As a UK listed company, the
Company 1s required to state whether it has complied with the provisions of the Code and where the
provisions have not been complied with, to provide an explanation

The directors believe that the Company has been compliant with the Code provisions throughout the year
ended 31 December 2013

The Board, the Board balance and independence

The Board at the date of this report comprises three executive directors and six non-executive directors,
including the Chairman The three executive directors are Nick McKittnck, Chief Executive Officer,
Peter Brooks-Johnson, Chief Operating Officer and Robyn Pernss, Finance Director The non-executive
directors are Scott Forbes, Chairman, Jonathan Agnew, Senior Independent Director, Colin Kemp,
Ashley Martin, Judy Vezmar and Peter Willams With the exception of Robyn Perriss, who was appointed
to the Board on 30 Apnl 2013 and Peter Willams who was appointed to the Board on 3 February 2014, all
directors served throughout the year

Ed Willlams retired from the Board on 30 April 2013 As part of the announced organisational changes Nick
McKittnck became Chief Executive Officer, Peter Brooks-Johnson became Chief Operating Officer and
Robyn Pernss joined the Board as Finance Director For her appointment the Board undertook a formal
appointment process led by the Nomination Committee

The Board has due regard for the benefits of diversity in ts membership, including gender, and stnves to
maintain the nght balance As at 31 December 2013, 25% (2012 12 5%) of Rightmove Board members
were female and the Board was therefore ahgned with the minimum target representation level to be
achieved by 2015, as recommended by the Davies Review

The directors believe that the Board currently operates effectively and that there 1s an appropnate balance
between the executive (37%) and non-executive directors (63%) and that all the non-executive directors
are fully independent of management and independent in character and judgement Consideration of the
Beoard halance 1s kept under regular review by the Nomination Committee

Neither the Charrman nor the executive directors hold any other non-executive directorships or
commitments disclosable under the Code

Biographical details of the directors at the date of this report appear on pages 18 to 19 and details of their
commiitee membership appear on page 22
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Board tenure as at 31 December 2013

Balance of directors as at 31 December 2013

B0 -3 years
3 -6 years
M6 -9years

W Executive
directors

0 Chairman

M Non - executive
directors

Directors’ remuneration

The principles and details of directors’ remuneration and contractual arrangements are contained in the

Directors’ Remuneration Report on pages 36 to 66

Re-election to the Board

Directors are appointed and may be removed in accordance with the Articles of Association of the
Company and the provisions of the Companies Act 2006 All directors are subject to election at the first
Annual General Meeting following ther appointment and to re-election at intervals of no more than three
years In accordance with the Company's Articles of Association However, following changes to the Code,
all directors will seek re-election at the 2014 Annual General Meeting, in accordance with the Code

provisicn B 7 1

Our governance framework

Chairman

The Board of
Rightmove pic

Executive Remuneration
Committee Committee

Senior
management

Nomination Audit
Committee Committee

External
auditors
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Board and Committee membership and attendance
The membership of the Committees of the Board and attendance at Board and Committee meetings for
the year under review are set out in the table below

Remuneration Audit Nomination

Board Committee Committee Committee

Total meetings 9 8 5 3
Scott Forbes 9 7t N/A 3
Nick McKittrick 9 N/A N/A N/A
Peter Brooks-Johnson 9 N/A N/A N/A
Robyn Perriss 6" N/A N/A N/A
Jonathan Agnew 9 B 5 3
Colin Kemp 8 53 3w 2@
Ashley Martin 9 8 5 1@
Judy Vezmar 9 8 5 3
Ed Willams 3® N/A N/A N/A

(1) The Remuneration Comimittee Charman has requested that the Chairman of the Board atiend the Remuneration Coemmittee

meetings

(2) Robyn Pernss was apponted to the Board on 30 Apnl 2013 and has attended all Board meetings post her appontment

{3) Coln Kemp was appointed to the Remuneration and Nomination Committees in March 2013 and has attended all meetings post
his appointment

(4) Calin Kemp was inwited to attend Audit Committee meetings on a guest basis

(5} Ashley Martin was invited to attend one Nomination Committee meeting on a guest basis

(6} Ed Wiillams resigned with effect from 30 Aprl 2013

Any director’'s absence from Board meetings or meetings of the Remuneration, Audit or Nomination
Committees was previously agreed with the Chairman, the Chief Executive Officer or the Chairman of the
relevant committee

In additicn to the above meetings, the Chairman conducts meetings with the non-executive directors
without the executive directors being present when required Jonathan Agnew, the Senior Independent
Director, charred a meeting of the Board at which the performance of the Chairman was also reviewed
{(without the presence of the Chairman)

Operation of the Board

The Beard 1s responsible to shareholders for the overall direction and control of the Group and has the

powers and duties set out in the relevant laws of England and Wales and the Company’s Articles of

Association The Board is

« responsible for approving the Group strategy and ensuring the successful implementation of projects
and proposals,

« monitoning the operating performance of the Group in pursut of its objectives in the interest of
maximising long-term shareholder value,

« accountable to shareholders for the proper conduct of the business, and

« responsible for ensunng the effectiveness of and reporting on our system of corporate governance

The Board has adopted a formal schedule of matters requining specific approval These include
the approval of the annual business plan,

review of Group strategy,

changes to the Group's capital structure,

approvat of the dividend policy,

acquisitions and disposals,

appointment and removal of officers of the Company,

approval of annual and half-year results and shareholder communications, and

a & » & & & s
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s system of internal control and nsk management

In addition to its formal business, the Board received a number of briefings and presentations from senior
management during the year covering a wide range of topics across the range of the Group’s businesses

The Board normally schedules eight meetings each year although meetings can be scheduled at short
notice at the request of any director, if required In addition to formal Board meetings, there 1s regular
informal dialogue hetween all directors

The Board receives meeting papers to allow sufficient time for detailed review and consideratton of the
documents beforehand If any director has a concem about any aspect of the business conducted at any
Board meeting, the Company Secretary shall discuss this with the director concerned and record their
concern or comments In the Board minutes The Board receives monthly management and financial
reports on the operatonal and financial performance of the business sething out actual and forecast
financial performance against approved budgets in addition to other key performance indicators The
Board also receives copies of broker reports and press releases relating to the Group

Key roles and responsibilities
The posts of Charman and Chief Executive Officer are separate and there are clear written guidelines to
support therr division of responsibihties

The Chairman, Scott Forbes, Is responsible for

the leadership and governance of the Board,

ensunng effectiveness of the Board,

effective communication with shareholders, and

with the assistance of the Company Secretary, seting the Board's agenda and ensunng that
adequate tme 1s available for discussions and that the Board receives sufficient, pertinent, timely
and clear information

*« & » 0

The Chief Executive Officer, Nick McKittrick 1s responsible for
« the management of the Group's business,
s leading the executive and operational teams In developing strategies and delivering results against
defined targets to enable the Group to meet its objectives,
+« mamntaining a close working relationship with the Chairman, and
= chainng the Executive Committee

The Senior independent Director, Jonathan Agnew, 1s responsible for

acting as a sounding board for the Chairman,

deputising for the Chairman if required,

serving as an intermediary for other directors,

being availlable to shareholders if they have concerns which they have not been able io resolve

through the normal channels of the Chairman and Chief Executive or other executive directors for

which such contact is nappropriate, and

+ conducting an annual review of the performance of the Chairman and, in the event it should be
necessary, convening a meeting of the non-executive directors

The Company Secretary, Robyn Pemiss is responsible for

« assisting the Chairman in ensuning that all the directors have full and timely access to relevant
information,

* assists the Chairman by orgamising induction and training programmes,

e ensuring that the correct Board procedures are followed and advises the Board on corporate
governance matters, and

« administers the process whereby directors have access to mndependent advice on any matters
relating to their responsibilihes as directors and as members of the vanous committees of the
Board at the Company's expense
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The duties of the Company Secretary continue to grow with the increase in size of the Group’s achvities
and legislative changes To assist in this area the Assistant Company Secretary coordinates and manages
the provision of company secretanal services and share plans to the Group on behalf of Robyn Pernss and
acts as Secretary to the Board, Remuneration and Nomination Committees to ensure that no conflicts of
interest arise

Board training

The breadth of management, financial and listed company expenence of the non-executive directors 1s
descnbed n the biographical details on pages 18 and 19 and demonstrates a range of business expertise
that provides the night mix of skills and expenence given the size of the Group There are procedures in
place for individual Board members to receive induction and training taillored to therr individual needs and
to seek the advice and services of independent professional advisers, at the Group's expense, where
specific expertise or training 1s required In furtherance of their duties

Indemnification of directors

The Articles of Association of the Company allow for a qualifying third party indemnity provision between
the Company and its directors and officers, which remains in force at the date of this report The Group has
also arranged directors’ and officers’ msurance cover in respect of legal action against the directors
Neither our indemnity nor the insurance provides cover In the event that a director 1s proven to have acted
dishonestly or fraudulently

The Group has wntten policies in compliance with an internal code of secunties dealings in relation to the
process and timing for dealing in shares, which 1s equivalent to the Model Code published in the Listing
Rules The Code applies to all directors, other persens discharging managenal responsibility and other
relevant employees

Board evaluation

The Board 1s committed to undertaking annual reviews of its own performance and alse the performance of
its committees and individual directors Last year an externally facilitated review of the performance of the
Beard and its committees was undertaken by Korn/Ferry International

For the year under review the Board conducted an internal evaluation of its own performance and that of
its commuttees and individual directors led by the Chairman and assisted by the Assistant Company
Secretary Board members were invited to comment by exception and the feedback recewved was
discussed by the Board together during the meeting held in November 2013 The Board considers that
review shows that each Director continues to contribute effectively and demonstrate commitment to the
role with good working relationships and in particular a smooth transition by the executive directors to therr
new roles No major areas were highlighted within this review process but the Board intends to continue to
develop themes on

» non-execubive director succession (as further discussed on page 26), and

s creating additional opportunities for informal discussicn of key aspects of the business between

Board members

Relations with shareholders
The Board 1s accountable to shareholders for the performance and activities of the Company and
welcomes the opportunities to engage with shareholders

Within the terms of the regulatory framework, the Company has conducted regular dialogue with
institutional shareholders through ongoing meetings with institutional investors and research firms to
discuss strategy, operating performance and financial performance Contact in the UK 1s prnincipally with
the Chief Executive Officer and the Finance Director The Chairman also participates in the USA investor
roadshows Jonathan Agnew, Senior Independent Director, 1$ also available to shareholders if they wish to
supplement their communication, or If contact through the normal channels 1s inappropriate

The Board 1s kept informed of the views and opinions of those with an interest in the Company through
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reports from the Chief Executive Officer and the Finance Director, as well as reports from the Company’s
joint brokers, UBS and Nuris

Shareholders are also kept up to date with the Group’s activities through the Annual and Half Year Reports
and the investor relations section of its website, at plc nghtmove co uk, which provides details of all the
directors, latest news, Iincluding financial results, nvestor presentations and Stock Exchange
announcements

Conflicts of interest
In cases of doubt, the Charrman of the Board I1s respensible for determining whether a conflict of interest
exists

Annual General Meeting

The Annual General Meeting 18 an opportunity for shareholders to vote on certain aspects of the
Company’s business, and to ask questions of the directors, who will also be available for discussions with
shareholders prior to and after the meeting The Annual General Meeting will be held on 7 May 2014 at the
offices of UBS Limited at 1 Finsbury Avenue, London, EC2M 2PP

The Company will arrange for the Annual Report and related papers to be avallable on the Company's
corporate website at plc nghtmove co uk or posted to shareholders (where requested) so as to allow at
least 20 working days for consideration before the Annual General Meeting

The Company also complies with the Code with the separation of all resolutions put to the vote of
shareholders The Company proactively encourages shareholders to vote at general meetings by providing
electronic voting for shareholders who hold ther shares through the Crest system and provides
personalised proxy cards to ensure that all votes are clearly identifiable The Company presentiy takes
votes at general meetings on a show of hands on the grounds of practicality due to the imited number of
shareholders in attendance Votes are taken by a poll at any shareholder meeting where legally required
All proxy votes are counted and the level of proxy votes including abstentions lodged for each resolution
are reported after each resolution and published on the Company's website

Board Committees
The Board has established three principal committees, the Audit Committee, the Remuneration Committee
and the Nomination Committee to assist it in the execution of its dubes

All of these committees operate within wniten terms of reference, which are reviewed annually, consistent
with changes in legislation and best practice The Charrman of each Committee reporis regularly to the
Board

Each of the Committees 1s authonised, at the Company’s expense, to obtain legal or other professional
adwvice to assist In carrying out its duties No person other than a Committee member i1s enhtled to attend
the meetings of these Committees, except by invitation of the Chairman of that Committee

Current membership of the committees 1s shown on page 22 The composition of these committees Is
reviewed regularly, taking into consideration the recommendations of the Nominations Committee

Remuneration Committee

The Remuneration Committee’s principal responsibility 15 for setting, reviewing and recommending to the
Board the remuneration policy and strategy to ensure that the Company’s executive directors and senior
management are properly incentvised and farly rewarded for ther individual contributions to the
Company’s overall performance, having due regard to the interests of the shareholders and to the financial
and commercial health of the Group Full details of the Remuneration Committee’s responsibilities, and a
report of its activities during the year, are set out in the Directors’ Remuneration Report on pages 36 to 66

25




Nomination Committee

The purpose of the Nomination Committee 15 to consider and make recommendations to the Board about
the composition of the Board, including proposed appointees, and whether to fill any vacancies that anse
or to change the number of Board members

The Nomination Committee consists of Scott Forbes (who 1s also Charman of the Board),
Jonathan Agnew, Judy Vezmar and Colin Kemp as independent non-executive directors The quorum for
meetings of the Nomination Committee 1s twe members The Chairman of the Company may not charr the
Nomination Committee in connection with any discussion about the appointment of his successor to the
chairmanship of the Company In these circumstances, the Senior Independent Director will take the charr
Appointments are for a period of up to three years, extendable by no more than two additional three year
penods, so long as members continue to be independent

The Nomination Committee meets at such times as may be necessary and normally meets at least twice a
year

The Nomnation Committee’s terms of reference are avalable on the Company's website,
plc nghtmove co uk or by request from the Company Secretary

Durning the year the Nomination Committee has
« approved the organisation structure,
+ approved the plans for the succession of the executive directors and senior management,
+ agreed the process for the Board's annual evaluation,
* considered the diversity of the Board and agreed the policy regarding gender composition on the
Board, and
« conducted an annual review of its terms of reference

The Nomination Committee 1s planning for Board succession, In response to the fact that the Chairman
and three of the non-executive directors are currently in thewr third term of service to the Board Following
Phase 2 of the independent Board evaluation conducted in 2012, a plan was implemented to ensure that
any new appoiniments are tiered such that succession does not cause disruption to the business To this
extent Korn Ferry Internaticnal, an executive search firm, which conducted the 2012 external Board
evaluation, commenced a search for two new non-executive directors, one with digital media and mobile
experience and the other with significant plc board experience, to ensure that the refreshment process 1s
flexible and fluid and maintains stability and continuity of relevant skills and experience

In February 2014, we appointed Peter Willams to the Board as a non-executive director, who brings with
him significant plc executive and non-executive experience

Audit Committee

The Audit Committee (the Committee) 18 an essential part of Rightmove's governance framework to which
the Board has delegated oversight of the Group’s financial reporting, internal controls and compliance and
the qualty of the external audit process The Committee also regularly reviews and considers the
requirement for an internal audit function within the Group

As part of the process of working with the Board and to maximise effectiveness, meetings of the
Committee generally take place just prior to the Company Board meetings and | report to the Board as a
separate agenda item on the activities of the Committee and matters of particular relevance to the Board in
the conduct of their work

Amongst our normal activities, the key focus of the Committee over the last year has been the audit tender
and the implementation of a new financial reporting system
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This report provides an overview of the work of the Committee and details how it has discharged ts duties
dunng the year

n of the Audit Committee

Composition and attendance at meetings

Committee members Number of meetings attended
Ashley Martin {Chairman of the Committee) 5 out of §
Judy Vezmar 5 outof §
Jonathan Agnew 5 out of §

The Committee 1s compnised entirely of independent non-executive directors, the biographical details
which can be found on pages 18 to 19 The Board 1s satisfied that Ashley Martin has recent and relevant
financial skills and expenence necessary to fulfill his role as Chatrman of the Committee

The Finance Director and Financial Controller are normally invited to attend the meetings as well as the
external auditor, KPMG Audit Ple {KPMG’) Other relevant people from the business are also invited to
attend certain meetings in order to provide a deeper level of insight into certain key issues and
developments Dunng the year Colin Kemp, non-executive director, attended three meetings by mvitation
The Commitiee regularly meets separately with the external auditors and the Finance Director without
others being present

The quorum for meetings of the Committee 1s two members Appointments to the Committee are for a
period of up to three years, extendable by no more than two additional three year periods, so long as
members continue to be independent

The Audit Committee’s principal duties and terms of reference are available on the Company's corporate
website, plc nghtmove co uk, or by request from the Company Secretary

Audit tender

KPMG has been the Group’s auditors since 2000 Following the 2012 revision of the UK Corporate
Governance Code by the Financial Reporting Council, a decision was made by the Committee to formally
tender the prowision of audit and taxation services to the Group A comprehensive tender and review
process was concluded in March 2013 The Commuttee was satisfied that the skills and depth of industry
knowledge in the {eam remamed very strong and combmed with the fresh perspective of the new audit
partner decided that KPMG should be re-appointed as the Group's auditor

The external auditor 1s required to rotate the audit partner responsible for the Group audit every five years
The current lead audit partner has been in place for one year

Main activities of the Committee during the year

The pnncipal activities of the Audit Committee through the year, and the manner in which it discharged its
responsibilites were as follows
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Financial reporting
The pnmary role of the Commuttee in relation to financial reporting 1$ to review with both management and
the external auditor the appropnateness of the half year results statement and the annual report and
financial statements including, amongst other matters
« the quality and appropnateness of accounting policies and practices,
+ the clanty of the disclosures and compliance with relevant financial reporting standards and
governance reporting requirements,
key accounting 1ssues or matters in which significant judgements have been applied, and
whether the annual report and accounts taken as a whole 1s far, balanced and understandable
and provide the information necessary for shareholders to assess the Group's performance,
business model and strategy

Following the publication of the rewvised version of the UK Corporate Governance Code, which 1s
applicable for financial years commencing on or after 1 October 2012, the Board requested that the
Committee advise them on whether the annual report and accounts, taken as a whole, I1s far, balanced
and understandable and provides the information necessary for shareholders to assess the Group's
performance, business model and strategy

The significant areas of judgement considered by the Committee in relation to the 2013 Annual Report and
how these were addressed were

Revenue recognition

The timing of revenue recognition 1n relation to the biling of subscnption fees and additional products and
services and the accounting for any membership offers to customers with discounted or free penocds This
was a prime area of audit focus with KPMG performing detailled analytical procedures using computer
assisted audit techniques throughout the year on amounts billed to the two largest customer groups {estate
agency and new homes developers), investigating any anomalies and outliers identfied and providing
detailed reporting to the Committee in this regard

in addition the Committee receved a report from management discussing current membership offers and
their iImpact on revenue recognition

Share-based incentives and the related deferred tax balances

It 1s the responsibility of the Remuneration Committee to address, and report upon, compensation matters
including share-based incentives granted to directors and employees of the Group However the
Committee considers in its review of the financial statements the measurement and accounting treatment
relating to such schemes as more fully explained in Note 24 to the accounts due to the technical
complexity and judgement required in establishing the IFRS 2 charge

Schemes subject to external performance conditions were valued using the Monte Carle model by the
Company's remuneration advisors, New Bridge Street, a trading name of Aon plc They also provided an
external source of key nputs used to calculate the inhal fair value of new grants, such as volatility,
dividend yreld and nsk free rates and key management assumptions such as leaver provisions and
achievement of performance conditions were reviewed and discussed by the Committee

The assumptions used in calculating the closing deferred tax asset were reviewed and the reasons for the
decrease discussed and the financial disclosures reviewed by the Committee

As these are both areas of higher audit nsk the Committee also recewed detailed verbal and wntten
reporting from KPMG on this matter
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Internal audit

Given the simplicity of the Group structure, its single country focus, the open and accountable culture with
clear authonty imits, the straightforward financial model, strong system of internal controls, the fact that
management and the Board conduct regular financial reviews and that the lkely costs would be
disproportionate to the anticipated benefit, the Committee recommended to the Board that an internal audit
function was not currently appropnate for the business This decision will be kept under regular review and
where approprate extended assurance will also be sought in key areas, as set out below for 2013

External audit

The effectiveness of the external audit process 1s dependent on a number of factors including the quabty
assurance processes within the audit firm and appropnate audit nisk identfication at the start of the audit
cycle The Commitee has reviewed, through the 2013 audit tender process, the qualty assurance
procedures and the skills and expertise of the audit team and are satisfied that these continue to be of a
high standard In connection with risk evaluation KPMG submitted a detalled audit plan, identifying their
assessment of key nsks For the 2013 financial year the pnimary risks identified were in relation to revenue
recognition due to the size of the customer base and the variety of contract terms and share-based
incentives and the related deferred tax balances due to the technical complexity and inherent management
Judgement required in these areas The Commuittee challenged the work performed by the external auditors
o test management’'s assumptions and estimates around these areas The Committee also assessed the
effectiveness of the audit process in addressing these matters through the reporting it received from the
auditors at both the half-year and year end In addition they also sought feedback from management on
the effectiveness of the audit process For the 2013 financial year, management were satisfied that there
had been appropnate focus and challenge on the pnmary areas of audit nsk and the Committee concurred
with this view

The Committee also discussed its responsibiities to safeguard audit objectivity and independence as well
as the needs of the business and agreed that it was practical In many cases for the auditor to be assigned
to other non-audtt project work due to their knowledge and expertise of the business This would usually
relate to corporate transaction adwvice and tax complance The Committee agreed a policy that
management be given authority to incur non-audit fees up to 50% of the annual agreed audit and tax fee in
any financial year without the pnor approval of the Committee In 2013 the non-audit fees were £22,000 in
relation to other adviscry services and were £12,000 in relation to tax compliance and advice and are fully
disclosed in Note 6 of the financial statements

Internal controls

The Board has averall responsibility for the Group's system of internal controls and has established a
framework of financial and other controls which 1s pernodically reviewed in accordance with the FRC
Internal Control Guidance to Directors pubhcation (formerly known as the Turnbull Guidance) for its
effectiveness

The Board has taken, and will continue to take, appropriate measures to ensure that the chances of
financial rregularties occurnng are reduced as far as reascnably possible by improving the quality of
information at all levels in the Group, fostenng an open environment and ensuring that the financial
analysis 1s ngorously applied Any system of internal control 1s designed to manage rather than eliminate
the nsk of fallure to achieve business objectives and can only provide reasonable and not absolute
assurance agamst matenal misstatement or loss

The Group's management have established the procedures necessary to ensure that there 1s an ongoing
process for identifying, evaluating and managing the significant nsks to the Group These procedures
have been In place for the whole of the financial year ended 31 December 2013 and up to the date of the
approval of these financial statements and they are reviewed regularly

During 2013, the Audit Committee requested extended assurance over a number of areas These

included the implementation and controls over the Group's new finance system, SAP Business 1, which
was implemented during the year and a review of business continuity and disaster recovery plans There

29




was also a review of the Group's current activittes and cantrols in relation to potential cyber secunty
threats, which are considered to be an ongoing risk to an online business The outcome of both of these
reviews provided high levels of assurance with a small number of follow up actions identified

The key elements of the system of internal control are

« major commercial, strategic, competitive and financial nsks are formally identfied, quantified
and assessed, discussed with the executive directors, after which they are considered by the
Board,

« a comprehensive system of planning, budgeting and monitonng Group results This includes
monthly management reporting and monitoring of performance aganst both budgets and
forecasts with explanations for all significant vanances,

= an organisational structure with clearly defined lines of responsibility and delegation of
authonty,

s Clearly defined policies for capital expenditure and investment exist, including appropriate
authorisation levels, with larger capital projects, acquisitions and disposals requinng Board
approval,

s acomprehensive disaster recovery plan based upon ce-hosting of the Rightmove co uk
website across three separate locations, which I1s regularly tested and reviewed,

« atreasury function which manages cash flow forecasts and cash cn deposit and counterparty
risk and Is respensible for monitoring compliance with banking agreements, where
appropnate, and

« whistleblowing and bribery policies of which all employees are made aware, to enable
concerns to be raised either with ine management or, If appropriate, confidentially cutside the
line management

Through the procedures cutlined above, the Board, with advice from the Audit Commitee, has
considered all significant aspects of internal control for the year and up to the date of this Annual Report
No significant falings or weaknesses were identified dunng this review However, had there been any
such falings or weaknesses, the Board confirms that necessary actions would have been taken to
remedy them

Going concern
The Board 1s required under the Code to consider whether or not it 1s appropnate to adopt the going
concern basis in preparing the Group and the Company financial statements

As part of its normal business practice the Group prepares annual and longer term financial plans In
addibon, a going concern paper was prepared and presented to the Audit Committee in February 2014
prior to it recommending the approval of the financial statements and notes to the accounts for the year
ended 31 December 2013 to the Board

After making enquiries, the Board has a reasonable expectation that the Group and the Company have
adequate cash resources and banking facilites to continue in operational existence for the foreseeable
future Accordingly, the Board continues to adopt the going concern basis in preparing the Annual Report
and financial statements Further information 1s provided in Note 1 to the financial statements
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GOVERNANCE - Directors’ Raeport

Rightrnove plc (the Company) 1s incorporated as a public imited company and 1s registered in England
with the registered number 6426485 The Company's registered office 1s Turnberry House,
30 Caldecotte Lake Drive, Caldecotte, Milton Keynes MK7 SLE

The directors submit ther report together with the audited financial statements for the Company and its
subsidiary companies (the Group} for the year ended 31 December 2013

Pages 31 to 34 compnse the Directors’ Report that has been drawn up and presented in accordance with
English company law and the habilities of the directors in connection with the report shall be subject to the
hmitations and restnctions provided by such law

Strategic report

Pursuant to sections 414A-D Comparies Act 200€ (Strategic and Directors’ Reports) Regutations 2013,
the business review has been replaced with a Strategic Report, which can be found on pages 2 to 17 This
report sets out the development and performance of the Group's business during the financial year, the
position of the Company at the end of the year and a description of the principal nsks and uncertainties
facing the Company

Dividend

An intenm dividend of 11 0p (2012 9 Op) per ordinary share was paid in respect of the half year period on
8 November 2013 to shareholders on the register of members at the close of business on
11 October 2013 The directors are recommending a final dividend for the year of 17 Op (2012 14 Op) per
ordinary share, which together with the intenm dividend of 11 Op, makes a total for the year of 28 Op
(2012 23 0p), amounting to £27,920,000 (2012 £23,280,000) Subject to shareholders’ approval at the
Annual General Meeting on 7 May 2014, the final dividend will be paid on 6 June 2014 to shareholders on
the register of members at the close of business on 9 May 2014

Share capital

The ordinary shares in issue (including 2,505,430 shares held in treasury in both years) at the year end
compnsed 103,115,735 (2012 105,896,115) ordinary shares of £001, being £1,031,000
(2012 £1,059,000) The holders of ordinary shares are entitled to receive dividends as declared from time
to tme, and are entitled tc one vote per share at general meetings of the Company Movements in the
Company's share capital and reserves in the year are shown in Note 22 and Note 23 to the financial
statements Information on the Group's share-based incentive schemes 1s set out in Note 24 to the
financial statements Details of the share-based incentive schemes for directors are set out in the
Directers’ Remuneration Report on pages 36 to 66

Share buyback

The Company's share buyback programme continued during 2013 Of the 15% authonty given by
shareholders at the 2013 Annual General Meeting, a total of 2,780,380 (2012 4,514,521) ordinary shares
of £0 01 each were purchased in the year to 31 December 2013, being 2 7% (2012 4 2%) of the shares In
Issue (excluding shares held in treasury) at the time the authority was granted The average price paid per
share was £2177 (2012 £14 70) with a total consideration paid (inclusive of all costs) of £60,961,000
(2012 £66,826,000) Since the introduction of the new parent company in January 2008, a total of
28,789,673 shares have been purchased of which 2,505,430 have been transferred into treasury with the
remainder having been cancelled A resolution seeking to renew this authority will be put to shareholders
at the Annual General Meeting on 7 May 2014
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Shares held in trust

As at 31 December 2013 740,324 (2012 3,404,029) ordinary shares of £0 01 each in the Company were
held by The Rightmove Employees’ Share Trust (EBT) for the benefit of Group employees These shares
had a nominal value at 31 December 2013 of £7,000 (2012 £34,000) and a market value of £20,285,000
(2012 £48,882,000) The shares held by the EBT may be used to satisfy share-based incentives for the
Group's employee share plans During the year 2,663,705 {2012 1,123,754) shares were transferred to
Group employees following the exercise of share-based incentives

The terms of the EBT provide that dividends payable on the shares held by the EBT are waived

Substantial shareholdings

As at the date of this report, the following beneficial interests in 3% or more of the Company’s 1ssued
ordinary share capital (excluding shares held in treasury) cn behalf of the orgarisations shown in the table
below, had been notified to the Company pursuant to Rule 5 1 of the Disclosure and Transparency Rules

Shareholder No of shares %
Baillie Gifford & Co 8,615,254 86
Standard Life Investments 8,024,889 80
Marathon Asset Management LLP 7,835,467 78
Caledonia Investments Pty Ltd 6,431,468 64
Axa Investment Managers SA 5,510,468 55
BlackRock Inc 5,421,782 54
Kames Capital 5,244 642 52
Cantillon Capital Management 4,408,924 44
Old Mutual Asset Management 3,805,926 3B

{1} The above percentages are based upon the voting nghts share capntal (being the shares in 1ssue less shares held in treasury) of
100,200,915

Directors
The directors of the Company as at the date of this report are named on pages 18 to 19 together with their
profiles

The Articles of Association of the Company require directors to submit themselves for re-appointment
where they have been a director at each of the preceding two Annual General Meetings and were not
appointed or re-appointed by the Company at, or since, either such meeting Following the changes to the
UK Corporate Govemnance Code in September 2010, all directors who have served durnng the year and
remain a dwector as at 31 December 2013 will retire and offer themselves for re-electton at the forthcoming
Annual General Meeting

Peter Wilhams will offer himself for election, this being his first Annual General Meeting following his
appointment to the Board as non-executive director on 3 February 2014

The Board 1s satisfied that the directors retinng are qualified for re-appointment by virtue of therr skills,
expenence and contnbution to the Board The executive directors have service agreements with the
Company which can be terminated on 12 months' notice The appointments for the non-executive directors
can be terminated on three months’ natice

The interests of the directors in the share capital of the Company at 31 December 2013, the directors’ total
remuneration for the year and details of their service contracts and Letters of Appointment are set ocut In
the Directors’ Remuneration Report on pages 36 to 66 At 31 December 2013 ali of the executive directors
were deemed to have a non-beneficial interest in 740,324 ordinary shares of £0 01 each held by the
trustees of the EBT
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Research and development

The Group undertakes research and development activity in order to develop new products and to
continually improve the existing property webste Further details are disclosed in Note 2 to the financial
statements on page 79

Pohtical donations

During the year the Group did not make any donations to any political party or other political organisation
and did not incur any political expenditure within the meanings of Sections 362 to 379 of the Companies
Act 2008

Annual General Meeting

The Annual General Meeting of the Company will be held at the offices of UBS Limited at
1 Finshury Avenue, London, EC2M 2PP on 7 May 2014 at 10am The Nohice of Annual General Meeting
will be published in March 2014

The resolutions being proposed at the 2014 Annual General Meeting are general in nature including the
renewal for a further year of the imited authonty of the directors to alfot the unissued share capital of the
Company and to 1ssue shares for cash other than to existing shareholders A resolution will also be
proposed to renew the directors' authority to purchase a propertion of the Company's own shares, along
with a new resolution to approve the Directors' Remuneration Policy

One of the items of special business to be addressed at this Annual General Meeting relates to the
requirement 1n the Companies (Shareholders’ Rights) Regulations 2009, which came into force on
3 August 2009 that all general meetings must be held on not less than 21 clear days’ notice unless
shareholders approve a shorter notice perniod At the 2013 Annual General Meeting, a resclution was
passed allowing the Company to call general meetings (other than Annual General Meetings) on not less
than 14 clear days' notice Ag this authority will expire at the 2014 Annual General Meeting, a resolution
will be proposed to renew this authority

Auditor

Qur auditors KPMG Audit Plc has instigated an orderly wind down of business The Board has decided to
put KPMG LLP forward to be appeinted as auditors and a resolution concernmng their appointment will be
put to the forthcoming Annual General Meeting of the Company

Audit information

So far as the directors in office at the date of signing of the report are aware, there 1s no relevant audit
infermation of which the auditor 1s unaware and each such director has taken all reascnable steps to make
themselves aware of any relevant audit information and to establish that the auditor 1s aware of that
information

Greenhouse gas emissions
Our first report of greenhouse gas emissions in ine with UK mandatory reporting regulation 1s provided in
the Corporate Responsibility section of the Strategic Report on pages 16to 17

Faur, balanced and understandable

The Board has concluded that the 2013 Annual Report 1s fair, balanced and understandable and provides
the necessary information for shareholders and other readers of the accounts to assess the Group's
performance, business model and strategy
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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, habilities, financial postion and profit or loss of the Company and the
undertakings included in the consclidation taken as a whole, and

+ the management report required by DTR 4 1 8R (contained in the Strategic Report and the Directors’
Report) includes a fair review of the development and performance of the business and the position of
the Company and the undertakings included in the Group taken as a whole, together with a descnption
of the principal nsks and uncertainttes that they face

Signed by the Board

a !/V\M Rrn—

Nick McKittrick Robyn Perriss
Chief Executive Officer Finance Director and Company Secretary

28 February 2014
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GOVERNANCE -
Statement of directors’ responsibilities in respect of the Annual Report and financial statements

The directors are responsible for preparing the Annual Report and the Group and parent Company
financial statements in accordance with applicable law and regulations

Company law requires the directors to prepare Group and parent Company financial statements for each
financial year Under that law they are required to 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

Under company law the directors must not approve the financial statements unless they are satisfied that
they give a true and fair view of the state of affairs of the Group and parent Company and of their profit or
loss for that period In preparing each of the Group and parent Company financial statements, the
directors are required to

+ select suitable accounting policies and then apply them consistently,
s make judgements and estimates that are reasonable and prudent,
= state whether they have been prepared in accordance with IFRSs as adopted by the EU, and

+ prepare the financial statements on the going concern basis unless it 1s inappropnate to presume that
the Group and the parent Company will continue 1n business

The directors are responsible for keeping adequate accounting records that are sufficient to show and
explain the parent company's transactions and disclose with reasonable accuracy at any time the
financial position of the parent Company and enable them to ensure that its financral statements comply
with the Companies Act 2006 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
irregulanties

Under applicable law and regulations, the directors are also responsible for prepanng a Strategic Report,
Directors’ Report, Directors’ Remuneration Report and Corporate Gavernance Statement that comples
with that law and those regutations

The directors are responsible for the maintenance and integnity of the corporate and financial informaton
included on the company's website Legislation in the UK governing the preparation and dissemination of
financial statements may differ from legislation in other jJunsdictions
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GOVERNANCE - Directors’ remuneration report
Annual statement by the Chairman of the Remuneration Committee
Dear Shareholder

| am pleased to present the report on directors' remuneration for Rightmove ple (the Company) and s
subsidiary companies (the Group) for the year ended 31 December 2013

We have complied with The Large and Medium-sized Compantes and Groups (Accounts and Reports)
(Amendment) Regulations 2013 (the Act} and made some improvements to the layout of this report to
better explain our reward philosophy and how our long-term thinking influences the way in which we
incentivise and retain our people

As described In the Strategic Report, our 2013 results show strong organic revenue and profit growth The
increase In profit achieved this year once again demonstrates the strength of the Rightmove business
model and brand and the effectiveness of our management team

Performance and reward

In hght of the combination of strong Company and executive directors’ performance achievements during
the year, the Remuneration Committee considers the remuneration paid to the executive directors to reflect
farrly their performance dunng the year As a result of the strong financial and operational results of the
Company, the annual bonus entitlement for executive directors was 85% of the maximum for 2013

With regard to the Company's longer-term performance, reflecting the successful implementation of its
growth strategy over the last three financial years, the 2011 Performance Share Plan awards {measuring
performance from 1 January 2011 to 31 December 2013) will vest in full as a result of delivenng
normalised EPS" growth of 98% and TSR growth of 266% over the performance penod, which
significantly exceeded the respective growth targets set of 50% and Index +25% over the three year
perod

Remuneration policy for 2014

As previously communicated to our shareholders, 2013 was the final year of a three year remuneration
policy In order to ensure that our remuneration policy reflects the changes within the year in the
Company's executive directors’ roles and responsibilities, continues to support the Company's long-term
growth strategy and provides appropriate reward for performance, the Committee conducted a
comprehensive review of the executive director remuneration policy

The key conclusion of the review was that the current reward philosophy of providing below market fixed
pay (base salary, pension and minimal benefits) and above market vanable pay opportunity (short and
long-term ncentives) for delivery of challenging performance targets remains appropnate for a growth
onentated company However, a number of modiffications were considered appropnriate to the current
remuneration practices as a result of the review

In summary, the key revisions to current remuneration practhces along with the key outputs of the review
were as follows

+ We remain committed to a pay model of below comparative median benchmarks on fixed pay and
an above median incentive opportunity

«  Within the Rightmove pay model, non-inflationary adjustments to base salary levels are to take
place to reflect the current executive directars’ roles and responsibilities, with the exception of the
Chief Executive Officer

e Moderate changes to pension provision are to take place to align the current pension scheme with
new requirements anising from auto enrolment
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« No changes are being made to annual bonus opportunity with 60% of any bonus earned
continuing to be deferred into the Company's shares for a penod of two years

¢ Annual award levels under the Company's Performance Share Plan will increase to 200% of salary
but with tougher underlying earnings per share growth targets Awards in 2013 were granted at
150% of salary

s The earnings per share target will no longer be normalised for taxation allowing investors to more
easily compare it to publiished analyst data and consensus expectations

« Clawback will continue to operate in relation to both deferred annual bonus awards and
Performance Share Plan awards

+ The exusting share ownership guidelines will be retained (200% of base salary for the Chief
Executive Officer and 100% of base salary for other executive directors)

Further details in relation to the remuneration policy, which 1s expected to operate for at least the next
three year period from January 2014 (with an effective date for the purposes of the new legislation of
7 May 2014) are set out on pages 38 to 49

Shareholder views
We are committed to maintaining an open and transparent dialogue with shareholders

The above changes to remuneration practices were implemented following a wde ranging
pre-consultation exercise with our major sharehelders which culmmnated in an amendment to the ongimnal
proposals to reflect the feedback received

The objective of this report 1s to commumnicate clearly how much our executive directors are earning and
how this Is closely linked to performance

Shareholders will be provided with an opportunity to vote on the Remuneration Policy at our forthcoming
AGM to be held on 7 May 2014 and we hope to receive your continued support

Jonathan Agnew
Charrman of the Remuneration Committee

/mm% A;@

(1) Diluted underying EPS but with a standard UK tax rate applied
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Remuneration Policy Report (unaudited)
Intreduction

This report sets out the Company's policy on directors’ remuneration for the forthcoming year, and, so far
as prachcable, for subsequent years, as well as information on remuneration paid to directors for the
financial year ended 31 December 2013 This report has been prepared in accordance with the
Companies Act 2006, the Large and Medium-sized Companies and Groups {Accounts and Reports)
{Amendment) Regulations 2013 (the Act} and the 2012 UK Corporate Governance Code (the Code)

In accordance with the Act this report has been sphit into two sections a Policy Report and an Annual
Report on Remuneration The parts of the report which have been audited have been highlighted as
required by the Act

Remuneration Policy Report {the Policy Report)

This part of the Directors’ Remuneration Report sets out the remuneration policy for the Company and
has been prepared In accordance with the Act The policy has been developed after taking into account
Rightmove's pay philosophy that our executives should be rewarded with demonstrably lower than market
base salares and benefits and higher than market equity rewards contingent upon the achievement of
challenging performance targets in accordance with the 'best practice’ pninciples set out in the Code and
the views of our major shareholders

The Policy Report will be put to a binding shareholder vote at the 2014 AGM and, subject to the Policy
Report receiving majenty shareholder support, it will operate with an 'Effective Date' of 7 May 2014 for the
purposes of complying with the Act In practice, however, the Remuneration Committee (herein referred
to as the Committee throughout this report} intends to apply the policy detalled below from the start of the
current financial year and throughout the three year policy period that commences from the Effective
Date

The key principles of the Committee's policy are as follows

« Remuneration arrangements should be simple to explain, understand and administer

+« Remuneration arrangements should be designed to provide executive directors with the opportunity to
receive a share in the future growth and development of the Company which 1s regarded as far by
both other employees and shareholders This approach should allow the Company to attract and
retain the dynamic, self-motivated individuals who are cntical to the success of the business

« Executive directors should have below market levels of base salary, mimimal benefits (and only
benefits which are made available on the same basis to all Rightmove employees), but with above
market levels of variable pay potential This arrangement i1s designed to best align the interests of the
executive directors with the interests of shareholders and to reflect the performance driven culture of
the Company The Company will generally review market levels of remuneration for executive
directors with the assistance of external, independent remuneration consultants and with shareholder
consultation every three years

+« Having reviewed executive director remuneration against the market every three years, further
changes to remuneration should be made infrequently and those changes made each year should, in
most Instances, be directly inked to the polhicies appled to all employees (specifically with regard to
cost of living nses in base salary and changes in benefits)

s Executive directors should be principally rewarded for the overall success of the business for which
they have collective responsibility The Company has key short-term, medium/long-term goals and
executive directors should be incentivised against these goals

» Executive directors should not be able to gamn significantly from short-term successes which
subsequently prove not to be consistent with growing the overall value of the business Hence a
majonty of any bonus payable in relation to short-term strategic goals 1s required to be taken in the
form of shares in the Company which are deferred for a further two years after the bonus target has
been achieved
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The following table provides an overview of the Committee's remuneration pelicy which has been
designed to reflect the pninciples descnbed above

Remuneration policy

Purpose and

Element of link to Maximum Performance
remuneration strategy Operation opportunity criteria
Salary To provide a Base salanes are normally Salanes for 2014 areas  The Commuttee
competitive base reviewed annually, with changes  follows considers both
salary which will effective from 1 January s« CEQ £400,000, individual and
attract and retain When consilenng the executive's COO £335 000 Company
high calibre ehgtbility for a salary increase, the nd L performance in a
executives to Commuttee considers the a broad context when
execute the following points + FD £265,000 determiming base
Group's husiness « size and responsibilities of the salary increases
strategy role, The above salary levels
+ indmwduat and Group will be eligible for
performance increases dunng the
' three year penod that
« ncreases awarded to the the Remuneration Policy
wider workforce, and operates from the
« broader economic and Effective Date
inflationary conditions During this time, salanes
may be increased each
Executive directors are year (In percentage of
benchmarked against external salary terms} in line with
market data penodically those of the wider
{generally every three years) waorkforce (after taking
Relevant market comparators are into account the annual
selected for companson, which salary budget and
include other companies of a performance related
similar size and complexity The increases within the
Committee considers benchmark  gverall salary budget)
data, alongside a broad review of
the ndivdual's skills and Increases beyond those
expenence, peﬂomance and Iinked to the workforce
internal relativities {in percentage of salary
terms) may be awarded
In certain circumstances
such as where there 1s a
change in responsibthty,
expenence or a
significant increase in
the scale of the role
and/or size, value and/or
complexty of the Group
Benefits To provide simple, The executive directors are The value of benefits Not applicable
cosl-effective, enrolled in the Company's pnvate  may vary from year to
employee benefits medical Insurance scheme and year depending on the
which are the same  recewe life assurance cover cost 1o the Company
as those offered to equal to four imes base salary from third party
the wider prowiders
workforce Additionally, Nick McKittnck and
Robyn Pemss are members of
the Company's medtcal cash
plan
Pension To provide a The Group operates a Company contnbulions Not applicable

basic, cost-effective,

long-term
retirement benefit

stakehotder pension plan for
employees under which the
employer contnbutes 6% of base
salary subject to the employee
contnbuting a minimum of 3% of
base salary

The Company does not
contribute to any personal

of up to 6% of base
salary subject to the
employee contnbuting a
mirimum of 3% of base
salary From February
2014 the cap on
Company contnbutions
of £3,000 per annum will
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pension grrangements

Whilst executives are not obliged
to join, the Company operates a
pension salary exchange
arrangement whereby executives
can exchange part of therr salary
for Company pawd pension
contnbutions Where executives
exchange salary and this reduces
the Company's National
Insurance Contnbutions the
Company credits the entire
saving to the executive's pension

be removed in order for
the scheme to be
certified for auto
enrolment purposes

Annual bonus
ncluding Deferred
Share Bonus Plan
{DSP)

To incentivise and
recognise
execution of the
business strategy
on an annual basis

Rewards the
achievement of
annual financial
and operational
goals

The annual boenus compnses a
cash award (40% of any bonus

earmed) and a DSP award (60%
of any bonus eamed)

Deferred shares will vest after
two years and be potentially
forfeitable dunng that penod

Payments under the annual
bonus plan may be subject to
clawback in the event of a
matenal misstatement of the
Company's financial results or
misconduct

The bonus 1s
determined based on
performance aganst
arange of key
performance
indicators

Maxamum {% salary)
125% of base salary

The pnmary bonus
metng will be profit-
based (e g
underlying operating
profit before tax ) with
targets set in relation
to a carefully
considered business
plan and reguinng
signuficant out-
perfermance of that
plan to tngger
maximum payments

A minonty of bonus
will also be earned
based on pre-get
targets drawn from
the Group's other key
performance
indicators relating to
underlying dnvers of
long-term revenue
growth

Details of the
performance
measures used for
the current year and
the targets set for the
year under review
and performance
against  them 1S
prowided on page 59

25% of the awards
vest for hitting the
threshold
performance target
Bonus 1s eamed on a
graduated basis from
threshold to
maximum
performance levels
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Performance Share

To incentvise and

Following shareholder approval at

Maxamum (% salary)

Awards vest based

Plan {PSP) reward executives the 2011 AGM, the PSP was 200% of base salary on three-year
for the achrevement  established The PSP permits performance against
of superior returns annual awards of nil cost options, a challenging range
to shareholders contingent shares and forfeitable of financial targets
over a three year shares which vest after three {ncluding EPS} and
penod, and to years subject to continued relative TSR
retain key sennce and the achievement of performance
ndmduals and challenging performance Fiancal targets will
algn interests with conditions determmne vesting In
shareholders relatron 1o at least
A dividend equivalent provision half of an award
operates enabling dividends to be 25% of the awards
paid {in cash or shares) on vest for hitting the
shares at the time of vesting threshold
performance target ‘
PSP awards may be subject to The performance
clawback in the event of a period for financial
matenal misstatement of the targets and relative
Company's financial results or TSR targets Is three
misconduct financial years,
starting with the year
i which the award 1s
granted
All-employee Provides all Executive directors are entitled Participation n the None
Sharesave Plan employees withthe {5 participate in the Group's Sharesave Plan 1s
opportunity to Sharesave Plan on the same based on HMRC rules

become owners in
the Company on
similar terms

terms as all other employees

Periodic inwvitations are made to
parhcipate in the Sharesave Plan

Participants commit to a savings
contract over a three year penod
through which a grant of share
options 1s made (by reference to
projected savings over a three
year savings contract) with an
exercise price set at up toa 20%
discount o the share pnce at the
date of grant On the matunty of
the sawvings confracts,
parkcipants can elect to

(1) use the accumutated savings
to exercise the option, or

{n) request the return of therr
5avings

which limit monthly
savings towards share
purchases under three
year savings contracis
to £250 per calendar
month, which 1s

expected to Increase to

£500 per calendar
month from tax year
2014/2015 in ine with

the Chancellor's Autumn

Statement

Share ownership
guidelines

To provide
ahgnment

between the
executives

and shareholders

Executive directors are required
to retan at least half of any
share awards vesting or
exercised (after selling sufficient
shares to meet the exercise
pnce and to pay any tax
liabilities due) until they have
met the shareholding guideline

The Commitiee will regularty
monitor pragress towards the
guidehne

Shareholding guideline
+ CEQO-200% of base

salary,
« COO&FD-100%
of base salary

Not applicable

Non-executive
directors

To provide a
competitive fee
which will attract
and retan high
calibre iIndviduals

The fees for non-executive
directors {including the Company
Chatrman) are rewiewed
penodically (generally every three
to four years)

Fees for 2014 are

¢  Chairman
£114,747,

+  NED (Basic fee)
£45,699,

None
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and reflects therr
relevant skills and
expenence

The Remuneration Committee wilt
consider the Chairman's fee, whilst
the non-executive directors' fee 1s
considered by the wider Board
excluding the non-executives

Fee levels for each role are
determined after considenng the
responsibility of the role, the skills
and knowledge required and the
expected hme commitments
Penodic benchmarking against
relevant market comparators,
reflecting the srze and complexty

*  Additional fee for
channg Audit or
Remuneration
Committee
£5 737, and

. Additional fee for
Senior
Independent
Director role
£5,737

The Chaiman and non-
executive directors’ fee
increases in future

of the role, 15 used to provide years are expected to

context when setting fee levels Increase (N percentage
terms) in ine with the
basic tevel of pay nse
received by employees
within the business

Fee increases beyond
the level detalled above
may take place if fee
levels are considered to
have become out of ine
with the responstbilities
and time commitments
of individual roles

Flexibiity 1s retained to
go above the above fee
levels In the event that it
1S necessary to recruit a
new Chairman or non-
executive director of an
appropnate cahbre 1n
future years

Discretions maintained by the Committee in operating its incentive plans
The Committee will operate the annual benus plan, PSP and Sharesave Plan according to their
respective rules and in accordance with the Listing Rules and HMRC rules where relevant

The Committee retains discretion, consistent with market practice, in a number of regards to the operation
and administration of these plans These discretions include, but are not imited to, the following

¢« The selection of participants in the respective plan,
« The timing of grant of an award (If any) and payments,
» The size of an award and/or a payment {with imits as described in the previous table),

« The extent of vesting based on the achievement of performance targets and applicable exercise
penods where relevant,

+ How to deal with a change of control (e g the timing of testing performance targets) or
restructuring of the Group,

+ Determination of a good/bad leaver for incentive plan purposes based on the rules of each plan
and the appropnate treatment chosen including the timing of the delivery of shares,

+  Adustments (If any) required in certain circumstances (e g nghts issues, corporate restructuring
events and special dividends), and

¢ The annual review of performance measures, targets and weightings for the annual bonus plan
and PSP from year to year
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The Committee also retains the ability to adjust the targets and/or set different measures for the annual
bonus plan and PSP if events occur (eg a matenal divestment or acquisition) which cause 1t to
determine that the conditions are no longer appropriate and the amendment 15 required so that the
conditions achieve therr onginal purpose and are not matenally less difficult to satsfy

Any use of the above discretions would, where relevant, be detaled in the Annual Report on
Remuneration and, if appropriate, the subject of pnor communication with the Company's major
shareholders

All previous share coptions, PSP, DSP and Sharesave awards that were granted but remain outstanding at
31 December 2013 (detalled on pages 61 to 64), reman eligible to vest based on therr onginal award
terms

Selection of performance measures and how targets are set
The performance metncs that are used for annual benus and long-term incentive plans are a subset of
the Group's key performance indicators

For the annual bonus, underlying operating profit before tax'" 1s the primary performance metric used as
it 1s aligned to the Group's strategy of delivening profitable growth and 1s a key financial performance
indicator used within the business Consistent with previous years, operating profit 1Is measured on an
underlying basis, to exclude any volatility in relation to the Company's share pnce in connection with the
IFRS 2 valuation and National Insurance charge on share-based incentives granted The underlying
operating proﬁt“) before tax target 1s set on a sliding scale based around the business plan for the year,
with 25% payable for threshold performance

The annual bonus alsc considers performance against other operational metnics, including the total page
impressions viewed on our website and mobile platforms, and innovation revenue, for a minonty of the
bonus, with a shiding scale used to determine performance against each measure Page impressions are
a measure of the size and engagement of our audience and the value which Rightmaove, as a media
Group, brings to our customers Therefore a challenging target to increase this audience 1s considered
appropriate by the Committee The innovation revenue target will measure growth In revenue from non-
core businesses Since these will in almost all cases be at an early stage, we consider growth in revenue
rather than in operating profit to be the appropnate measure and note that this element of the bonus 1s
only a small propertion of the total bonus opportunity

For the PSP, awards are subject to a combination of EPS and relative TSR performance conditions EPS
Is considered the most approprnate financial metrnc for this particular business at this stage in its
development (since it 1s the measure of profitability that 1s most closely aligned with shareholders'
interests and monitored on an ongoing basis within the business) The policy also recognises that
relative TSR should also be a performance measure In order for there to be a clear alignment of
executive and shareholder interests EPS targets are set based on shding scales that take account of
internal financia! planning and external analyst forecasts Only 25% of the EPS element will pay out for
threshold performance levels, with the maximum award requiring substantial ocut-performance For TSR,
the range of targets measure how successful the Company 1s 1n out-performing the FTSE250 Index (the
Index within which the Company currently resides) with 25% of this part of the award vesting at the
threshold performance level, through to full vesting for 25% out-performance of the Index over the three
year performance penod

The targets for awards to be granted under the PSP in 2014 are consistent with the policy set out above
and are set out In the Annual Report an Remuneration

Performance targets do not apply to Sharesave awards since these awards are structured to encourage
employees to become share owners and to maintain tax-favoured status the awards must operate on a
consistent basis for ali employees

" Before share-hased payments and NI on share-based incentives
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How the views of employees are taken into account

The Company has not to date felt it necessary to consult directly with employees on executive
remuneration matters However, the Committee 1s kept aware of pay and employment conditions within
the wider workforce when setting executive directors’ remuneration policy

Remuneration policy for executive directors compared to other employees

The Committee will consider the proposed salary increase budget for the whole Group when tt 1s
deciding on salary increases for executive directors specifically

In ine with the Company's strategy to keep rermuneration simple and consistent benefits and pension
arrangements provided to executive directors are the same as those offered to all Group employees

The extent to which annual bonuses are offered vanes by level of employee within the Group, with the

quantum and performance metnics used determined by the nature of the role and responsibilities and
market rates at that level

Long-term incentive awards, other than the all-employee Sharesave Plan, are only offered to sentor
management as those awards are more heavily weighted towards perfermance-related pay and have a
stronger visibility on the value created for shareholders and the reward for participants

Shareholders’ views

The Committee considers it witally important to maintain open and transparent communication with the
Company's shareholders The Committee will consult with major shareholders before any matenal
change in remuneration policy 1s approved The views of shareholders received at the AGM, during
meetings with investors and through other contact dunng the year, are considered by the Committee and
contribute to the development of the overall remuneration polcy

44




Reward scenarios

The Company's reward policy (as previously outhned) 1s illustrated below using three

performance scenarios below target, on-target and maximum

different

1,800

1600

1400

1200

200

Chief Executive Officer

Below target

On-target

W Fixed Pay WAnnyuel bonus aesp

Maximum

1600

1400

1200

E'D00

Chief Operating Officer

£357

200

Below target

On-target

& Fixed Py W Annual bonus BIPSP

£1,446

Maximum
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Finance Director

1200

1000

£'000

200 +

Below target On-arget Maximum

WFxed Pay WAnnual bonus B PSP

Assumptions
1 Below target = fixed pay only (Salary + Benefits + Pension)

2 On-target = 55% payable of the 2014 annual bonus and 62 5% vesting of the 2014 PSP awards
being the midpoint between threshold vesting of 25% and maximum vesting of 100%

3 Maximum = 100% payable of the 2014 annual bonus and 100% vesting of the 2014 PSP awards

Base salary 1s as set at 1 January 2014 The value of taxable benefits 1s based on the cost of supplying
those benefits (using the cost as disclosed on page 57) for the year ending 31 December 2013 The
pension value 1s set using a 6% of base salary contribution for the COQC and FD (the CEQ waives his
pension entittement)

The executive directors can participate in the Sharesave Plan on the same basis as other employees
The value that may be received under these schemes 1s subject to tax approved imits For simplicity, the
value that may be recewved from participating in these schemes has been excluded from the above
charts

Amounts have been rounded to the nearest £1,000

Recruitment and promotion policy
The Committee proposes an executive director's remuneration package for new
appointments in ine with the principles outlined in the table below
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Element of remuneration

Policy

Base salary

Base salary levels will be set based on the roles and responsibilities of the
individual together with their relevant skills and expenence, taking into
account the market rates for companies of comparable size and complexity
and internal Company relativittes In some circumstances (e g to reflect an
indmdual's imited expenence at a PLC board level) it may be considered
appropriate to set initial salary levels below the perceived market
competitive rate  Phased increases, potentially above inflation, may then
be offered to achieve the desired market positioning over time, subject to
individual's continued performance and development in the role

Benefits Benefits as provided to current executive directors \Where necessary the
Commuttee may approve the payment of relocation expenses to facilitate
recruitment, and flexibility 1s retained for the Company to pay legal fees and
other costs incurred by the individual in relation to their appointment

Pension A defined contrnibution at the level provided to current executive directors

Annua! bonus

An annual bonus would cperate n the same manner as outlined for the
current executives (as described above and In the Annual Report on
Remuneration), although it would he pro-rated to reflect the employment
penod dunng the bonus year

The bonus maximum potential would not exceed 125% of base salary

It would be expected that the bonus for a new appointment would be
assessed on the same performance metncs as that for the current
executives on an ongoing basis However, depending on the timing and
nature of appointment it may be necessary to set talored performance
cntena for their first bonus plan

Long-term incentives

A new appointment will be eligible to receive an award under the PSP
policy outlined in the policy table

Share awards may be granted shertly after an appomtment (subject to the
Company not being in a close penod) and would be measured aganst the
same performance critena as the current executives

The ongeing award maximum would not exceed 200% of base salary

For an internal hire, existing awards would continue over their origmnal
vesting pencd and remain subject to their terms as at the date of grant

The new appointment would be eligible to participate in the Sharesave Plan
under the same terms as all other employees

Buy-out awards

To facilitate an external recruitment, it may be necessary to buy-out
remuneration which would be forfeited on leaving therr previous employer
When determining the quantum and structure of any buy-out awards the
Committee will, as a mimimum, take into account the following factors

s the form of remuneration (cash or shares),

« timing of expected paymentfvesting, and

+ expected value (1 e taking into account the likelhood of achieving

the existing performance cntena)

Buy-out awards, if used, will be granted using the Company's existing share
plans to the extent possible, although awards may also be granted outside
of these schemes if necessary and as permitted under the Listing Rules
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Directors’ service contracts and non-executive directors’ terms of appointment

The Committee’s policy on service agreements for executive directors 1s that they should provide for 12
months' notice of termination by the Company and by the executive Any proposals for the early
termination by the Company of the service agreements of directors or senior executives are considered
by the Committee

The serice agreements for the executive directors allow for lawful termination of employment by making
a payment in hieu of notice or by making phased payments over any remaining unexpired penod of notice
The phased payments may be reduced if, and to the extent that, the executive finds an alternative
remunerated position

in addition, any statutory entitlements or sums to settle or compromise claims in connection with the
termination would be paid as necessary

For Nick McKittnck a payment in heu of notice will be related to base salary, benefits and projected
annual bonus pursuant to the Group’s targets being achieved for the year (pro-rated for any unexprired
penod of notice where appropriate)} The Committee 1s aware that the provision of annual bonus with a
payment 1n heu of notice 1s no longer considered in line wath best practice The provision within Nick
McKittnck's contract 1s considered a legacy 1ssue which would not be repeated in any future director's
service contract

For Peter Brooks-Johnson and Robyn Perriss a payment in lieu of notice will be restncted to base salary
and benefits

The treatment for share-based incentives previously granted to an executive director will be determined
based on the relevant plan rules The default treatment will be for ocutstanding awards to lapse on
cessation of employment

For awards granted under the PSP (approved by shareholders in 2011) 'good leaver status may be
determined, in certain prescnbed circumstances, such as death, ill health, disability, redundancy, transfer
or sale of the employing company, or other circumstances at the discretion of the Committee If defined
as a good leaver, awards will remain subject to performance conditions, which will be measured over the
performance pernod from grant to the onginal vesting date, unless the Committee determine to assess
performance from grant to the date of cessation, and which will be reduced pro-rata to reflect the
proportion of the performance period actually served The Committee retains the discretion to disapply
time pro-rating in exceptional circumstances

For awards granted under the DSP, 'good leaver' status may be determined for reasons of death, injury,
disability, redundancy, transfer or sale of the employing company or other circumstances at the discretion
of the Commuittee If defined as a good leaver, awards will be retaned and vest on the onginal vesting
date

Scott Forbes’ appointment may be terminated by either party giving to the other not less than three
months’ notice in wnting The Company may also terminate by making a payment in heu of notice Scott
Forbes 1s not contractually entitled to any other benefits on termmnation of his contract

The Letters of Appointment for the non-executive directors provide for a term of up to two three year
periods and a possible further three year term (subject to re-election by shareholders and subject to the
director remaiming independent) The appointments may be terminated with a notice pencd of three
months on either side and the Letters of Appointment set out the time commitments required to meet the
expectations of their roles

Copies are available for inspection on request to the Company Secretary

Further details of all directors’ contracts and Letters of Appointment are summansed below
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Date of

Date of contract/Letter of Notice Length of service
appointment Appomtmentm (months) at 28 February
2014
Executive directors
Nick McKittrick 5 March 2004 7 February 2006 12 9 years 11 months
(Chief Executive Officen)>)
Peter Brooks-Johnson®™ 10 January 2011 22 February 2011 12 3 years 1 month
Robyn Perriss' 30 Apnl 2013 1 May 2013 12 10 months
Non-executive directors
Scott Forbes (Chairman) 13 July 2005 21 February 2008 3 8 years 7 months
Jonathan Agnew
(Senior Independent Director) 16 January 2006 12 December 2005 3 8 years 2 months
Colin Kemp 3 July 2007 4 December 2007 3 6 years 7 months
Ashley Martin 11 June 2009 9 June 2009 3 4 years 8 months
Judy Vezmar 16 January 2006 12 December 2005 3 8 years 2 months
Peter Willams 3 February 2014 3 February 2014 3 1 month

()

(2)
&)
{4)

The service contracts and the Letters of Appointment for all directors appointed pnor to 28 January 2008, were transferred from
Rightmove Group Limited to Rightmove plc with effect from this date on completion of a Scheme of Arrangement under the
Companies Act 1985

Nick McKittnek joined the Group in December 2000 and was appointed to the Board on 5 March 2004 His service with the Group at
the date of this report 1s 13 years and 2 maonths

Peter Brooks-Johnson joned the Group on 9 January 2006 and was appointed to the Board on 10 January 2011 His service with the
Group at the date of this report1s 8 years and 1 month

Robyn Pernss joined the Group on 1 July 2007 and was appointed to the Board on 30 Apnl 2013 Her service to the Group at the date
of this report 15 6 years and 8 months

External appointments
With the approval of the Board in each case, executive directars may accept one external appointment as
a non-executive director of another hsted or similar company and retain any fees received
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Annual Report on Remuneration
Role and membership

Terms of reference

The prnimary role of the Commuttee 1s to make recommendations to the Board as to the Company’s broad
policy and framework for the remuneration of the executive directors, the Chairman of the Board and the
Company Secretary The remuneration and terms of appointment of the non-executive directors are
determined by the Board as a whole

In accordance with the Code, the Committee also recommends the structure and monitors the level of
remuneration for the first layer of management below Beoard level The Committee 1s also aware of, and
advises on, the employee benefit structures throughout the Group and ensures that it 1s kept aware of any
potential business rnisks ansing from those remuneration arrangements

The Committee has formal terms of reference which are reviewed annually and updated as required
These are available on the Company's website at plc nghtmove co uk or on request from the Company
Secretary

Membership

The following independent non-executive directors were members of the Committee dunng 2013 and
continue to he members Durnng 2013 the Committee met eight times and attendance at the meetings 1s
shown below

Name of director Number of meetings attended
Jonathan Agnew 8 outof 8
Ashley Martin 8outof 8
Judy Vezmar 8outof 8
Colin Kemp'" 5outof 5

(1) Cohn Kemp was invited to join the Committee in March 2013 and has attended all subsequent Committee meetings

The quorum for meetings of the Committee s two members The Committee will meet at such times as
may be necessary but will normally meet at least five imes a year

The Assistant Company Secretary acts as Secretary to the Committee

Only members of the Committee have the nght to attend Committee meetings The Charrman of the
Committee has requested that the Chairman of the Board attend the meetings except during discussions
relating to hus own remuneration The Chief Executive Officer may alsc be invited to meetings and the
Committee takes into consideration their recommendations regarding the remuneration of executive
colleagues and the first tayer of management below Board level No executive director 1s involved in
deciding their own remuneration

External advisors

New Bridge Street (NBS), a trading name of Aon plc, which 1s a member of the Remuneration
Consultants Group and has signed up to its Code of Conduct, has been retained as the Committee’s
remuneration advisor since 2011 The terms of engagement between the Company and NBS are
available from the Company Secretary on request

Bunng the year, the Committee commissioned an independent review by NBS to assist in its
determination of an approprate future remuneration framework for executive directors to apply from 2014
The total fees paid to NBS in respect of services to the Committee dunng the year were £68,000

During 2013 NBS also provided services to the Company in connection with the valuation of share-based
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incentives (as required by IFRS 2) and confirmed that, in its view, these services did not present a conflict
of interest with the other services provided to the Committee

The Committee reviews its relationship with external advisors on a regular basis and continues to believe
that there are no conflicts of interest

What has the Committee done during the year?
The Committee met eight times during the year to consider and, where appropnate, approve key
remuneration items including the following

Pay and incentive plan reviews

Annual review and approval of executive directors’ base salanes and benefits,

Reviewed year end business performance against relevant performance targets to determine annual
bonus payouts and vesting of long-term incentives,

Reviewed and approved overall remuneration policy for executive directors for 2014, including
appropnate benchmarks and performance measures for the annual performance related bonus and
2014 PSP awards to ensure measures are aligned with strategy and that targets are appropnately
stretching,

Ongoing monitoring of senior management remuneration structures,

Consulted with institutional shareholders with a significant shareholding on the proposed changes to
the executive remuneration policy,

Approval of share awards granted under the Deferred Share Bonus Plan (DSP) and the Rightmove
Performance Share Plan (PSP), and

Amended the rules of the 2006 and 2008 Rightmove Group Unapproved Executive Share Option
Plans to faciitate net settlement

Governance

Reviewed and approved the Directors’ Remuneration Report,

Reviewed the Department for Business Innovation & Skiils executive remuneration disclosure
proposals and assessed the Company's approach to compliance ahead of the changes which were
enacted on 1 October 2013 and closely monitored guidance and directional themes from institutional
bodies,

Reviewed the 2013 AGM voting and feedback from institutional investors,

Evaluated the Committee's performance dunng the year, and

Reviewed the Committee’s terms of reference
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Application of policy for year ending 31 December 2014

Salaries
The executive directors’ salanes for the 2014 financial year are set out in the table below

Salary Salary
1 January 2014 31 December 2013

Executive directors
Nick McKittnick £400,000 £385,632
Peter Brooks-Johnson £335,000 £289,224
Robyn Pemiss £265,000 £240,000

The above revised salaries were set to reflect the roles and responsibilities of each individual that
became effective from 1 May 2013

A decision was taken at the time of the Board changes that took place in May 2013 to recognise each
individual's revised role and responsibilities n full with effect from 1 January 2014 (as opposed to the time
of promotion in May 2013), This was due to the fact that the Committee had previously committed to
operating a three year policy which included predetermined salary increases (in principle) for each
position Since this three year period has now ended, and noting the Committee's objective of pre-
consulting the Company's major shareholders on remuneration policy for the next three year period pnor
to effecting changes for 2014 which has now been concluded, these salary levels are considered
approprate

The revised salary levels were set after taking account of remuneration levels in FTSE250 companies
and in hght of the Company's focus on below market fixed pay

The salary increase awarded to the Chief Executive Officer, Nick McKittrick, 1s considered by the
Commitiee to be below the market rate for the role but influenced by the indvdual's desire, for leadership
reasons, to imit the salary increase to approximately inflation

The salary increase for the new Chief Operating Officer (Peter Brooks-Johnson — promoted from Managing
Director of nghtmove co uk ) reflects his wider Group responsibilities

Robyn Pernss’ salary was increased inihally following her appointment to the Board as Finance Director
with a view to transitiorung to the appropnate salary level, along with the other executive directors, with
effect from 1 January 2014 in light of her responsibilities

Pension and other benefits

The Group operates a stakeholder penston plan for employees under which the employer contributes 6%
of base salary, subject to the employee contributing a minmum of 3% of base salary Nick McKittnck has
chosen not to participate in this arrangement The Company does not contribute to any persona! pension
arrangements

The executive directors are enrclled in the Group’s pnvate medical insurance scheme and recewve life
assurance cover equal to four times base salary Additionally, Nick McKittrick and Robyn Pernss are
members of the Group's medical cash plan

Annua! bonus

The annual bonus for the 2014 financial year will operate on the same basis as for the 2013 financial year
and will be consistent with the policy detalled on page 40 of the Remuneration Policy section of this report
in terms of maximum bonus opportunity, deferral and clawback provisions The measures have been
selected to reflect a range of financial and strategic targets that support the key objectives of the
Company
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The performance measures and weightings will be as follows

Measure As a % of maximum honus opportunity
Financial targets
Underlying operating profit before tax'" 70%
Strategic targets
Page impressions 20%
Innovation revenue 10%

{1) Operating profit before share-based payments and NI on share-based incentves

In relation to the financial target a challenging siiding scale will operate with 25% of the maximum bonus
opportunity payable at the threshold underlying operating profit'” target relative to 2014 business plan
through to 100% becoming payable for significant outperformance refative to the plan A greater
proportion of the award will be paid for exceeding on-target performance

The targets themselves, as they relate to the 2014 financial year, are deemed to be commercially
sensitive However, retrospective disclosure of the targets and performance against them will be provided
In next year's Annual Report on Remuneration to the extent that they do not remain commercally
sensitive at the time

Long-term incentives

To ensure that the Company's total remuneration 1s competitive overall, following a wide reaching
shareholder pre-consultation exercise, subject to achieving demanding performance targets, the award
fevels under the PSP will be increased to 200% of base salary for all executive directors

Consistent with current market practice and previous years, awards to the executive directors under the
PSP in 2014 will be subject to a mixture of EPS (75% of awards) and relative TSR (25% of the awards)
performance conditions The 2014 targets are as follows

EPS condition

The Group’s EPS growth will be measured over the penod of three financial years (2014 to 2016) The
EPS figure used will be equivalent to the Group’s basic underlying EPS (before share-based payments,
National Insurance on share-based incentives and no related adjustment for tax) Refiecting the feedback
received last year from some shareholders in relation to the Company's 2013 awards, and with a view to
ensuring appropriately stretching but achievable targets are set in light of market expectations for the
Company, the following range of targets will apply to the 2014 awards

Underlying basic EPS growth % of award vesting
from 2014 to 2016 (maximum 75%)

Less than 40% 0%

' 40% 18 75%
70% 75%

Between 40% and 70% Straight-line vesting

{1} The benchmark underlying basic EPS for the financial year 2013 from which these targets will be measured 1s 81 04p

The range of factors considered by the Committee in setting these targets included, current market
expectations for EPS growth for the Company, the growth aspirations of the Board, wider FTSE250
market practice and the prospects for the housing sector and the wider UK economy

Given that 2013 was another record year at Rightmove, the above range of targets run from a record huigh
base EPS result This provides even more demanding targets than had the above range of targets been
set in prior years
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Relative TSR condition

The vesting schedule for the relative TSR element of executive directors’ 2014 PSP awards 1s set out
below It 1s consistent with the TSR condition used for previous grants under the share-based incentive
schemes Performance 1s measured over three financial years

TSR performance of the Company relative to % of award vesting
the FTSE250 Index'" {maximum 25%)

Less than the Index 0%

Equal to the Index 6 25%

25% higher than the Index 25%

Intermediate performance Straight-line vesting

(1) If the FTSE250 Index’'s TSR was 50% over the three year performance penod, then the Company’s TSR would have to be at
least 75% for all 25% of the PSP shares to vest

Chairman and non-executive directors’ fees

In 2009, the Board decided to increase fees for the non-executive directors in future years annually,
directly in ine with the basic level of pay rnse received by employees within the business until such tme
as it 1s considered appropnate to conduct a wider review of non-executive remuneration Accordingly the
Board approved an increase of 3% to the annual fees payable to the non-executive directors The
Committee approved a 3% increase in the annual fees payable to the Chairman

The fees for the Chairman and non-executive directors for the 2014 financial year are set out in the table
below

Salary Salary

1January 2014 31 December 2013 Change
Scott Forbes (Charman) £114,747 £111,405 3%
Jonathan Agnew £57,373 £55,702 3%
Colin Kemp £45,899 £44 562 3%
Ashley Martin £51,636 £50,132 3%
Judy Vezmar £45,899 £44 562 3%
Peter Willams'" £45,899 - -

(1) Peter Willams' hase salary will be pro-rated to reflect his appointment to the Board onh 3 February 2014

The basic non-executive fee has been set at £45,899 (2012 £44,562) with an addtional £5,737
(2012 £5,570) fee per annum paid for the chainng of the Audit and Remuneration Committees Jonathan
Agnew s paid a £5,737 (2012 £5,570) fee per annum as the Senior Independent Director

Statement of shareholding voting at AGM
At the 2013 AGM, the Directors' Remuneration Report recewved the following votes from shareholders

Total number of votes % votes cast
For 60,550,491 78 11%
Agamnst 16,956,858 21 88%
Chairman’s discretion 9119 001%
Total votes cast (for and against) 77,516,468 100.0%
Votes withheld"" 992173 -

Total votes cast (including withheld votes) 78,508,641 -

(1) A vote withheld 1s not a vote 1in law and 1s not counted in the calculation of the proportion of votes cast 'For and ‘Against’ a
resolution
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In ine with the Company's commitment to ongoing dialogue with its shareholders, meetings are offered,
where appropriate, to understand the reasons for any potental or actual opposition to the Company's
Remuneration Policy Changes are made to our policy where it 1s considered appropnate to do so

Following the 2013 AGM, the Committee consulted extensively with major shareholders in advance of the
2014 Directors' Remuneration Report and, at the same time as amending a number of remuneration
practices, we have also improved our disclosures to better enable other shareholders to take a fully
informed view on the proposed remuneration framework and practices at the Company

Review of past performance

Share price performance

In 2013, the Company's share pnce ended the year at £27 40 up 91% year on year (the FTSE250 Index
was up 29%) On a three year basis the share price has more than trebled and has significantly
outperformed the FTSE250 Index over that penod as shown in the graphs on page 56

Total shareholder retum {TSR)

The first graph on the next page compares the TSR of Rightmove's shares agamst the FTSE250 Index
for the period from 1 January 2011 to 31 December 2013 TSR 1s the product of movements n the share
price plus dividends reinvested on the ex-dividend date TSR provides a useful, widely used benchmark
to illustrate the Company's performance over the last three years Specifically, it illustrates the value of
£100 invested In Rightmove's shares and in the FTSE250 Index over that period

As required by the Act, the Company’'s TSR performance 1$ required to be shown agamnst a recognised
broad-based share index The FTSE250 index was chosen as the comparator because Rightmove i1s a
current constituent of this index 1t was used as a comparator in the performance condition applying to
PSP awards 1n previous years and 1t will also be used as the critena apphed to 25% of the PSP awards to
be granted in March 2014
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TSR graph - three years

Total shareholder return
Source Thomson Reuters
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This graph shows the value, by 31 December 2013, of £100 invested in Rightmove on 31 December 2010
compared with the value of £100 invested in the FTSE 250 Index, on a daily basts
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TSR graph - five years
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Total remuneration for the Chief Executive Officer

The table below shows the total remuneration figure for the Chief Executive Officer over a five year
performance penod The total remuneration figure includes the annual bonus and long-term incentive
awards which vested based on performance 1n those years

Long-term

Total single figure Annual bonus incentive outturn

Year Executive £ outturn (% of {% of maximum)

maximum}

2013 Nick McKittrick 2,199,335 85% 100%

Ed Wilhams'" 1,531,515 na 100%

2012 Ed Willams 2,219,882 90% 100%

2011 Ed Willams 4,934,942 100% 100%
2010 Ed Willams 652,800 100% -
2009 Ed Wiliams 627,641 100% A

{1) Ed Willams was Chief Executive Officer until hus retirerment on 30 Apnl 2013 Nick McKittnck was appamnted Chief Executive
Officer at this time

{2) The table above includes share-based mcentive awards in the penod that the associated performance conditions, excluding
senvice conditions are satisfied Certain pre-float share option awards prior to 2006, which had only service conditions and no
performance condittons would have been included in the single figure remuneration table in the year of grant in accordance with
Schedute 8 of the Act The table above therefore excludes the following amounts of awards with no performance condiions, which
vesied in 2009 and 2010 of £2,026,674 and £4,151,532 respectively

Directors’ remuneration (audited)
The remuneration of the directors of the Company durning the year for tme served as a director 1s as
follows

Fixed pay Performance related pay
Long-term Performance Total
Fixed pay Annual incentives related pay remuneration
Salary Benefits”’ Pension  subtotal  bonus*® (PSPs)® subtotal in 2013
£ £ £ £ £ £ £ £
Executive directers
Nick McKittnick 385,632 1,690 - 387,322 409,734 1,402,279 1,812,013 2,199,335
Peter Brooks-
Johnson 289,224 1,685 3,000 293,909 307,300 674,180 981,480 1,275,389
Robyn Permniss 160,000" 1,112 2,000 163,112 170,000 169,904® 339,904 803,015
Former executive director
Ed Willams 128,544" 692 - 129236 - 1,402,279 1,402,279 1,531,515
Non-executive directors
Scott Forbes 111,405 - - 111,405 - - - 111,405
Jonathan Agnew 55,702 - - 55,702 - - - 55,702
Colin Kemp 44 562 - - 44,562 - - - 44,562
Ashley Martin 50,132 - - 50,132 - - - 50,132
Judy Vezmar 44 562 - - 44,562 - - - 44,562

(1) Benefits in kind for the executive directors relate to pnvate medical insurance and the medical cash plan
{2) Robyn Pemss received a salary of £160,000 for her exght month penod as an executive director from 1 May 2013 to
31 December 2013

{3) Ed Willams received a salary of £128544 for the

four month penod

from

1 January 2013 to

30 Apnl 2013, until his resignation as a director

(4) The annua! bonus amount relates to the accrued payment in respect of the full year results for the year ended
31 December 2013 including the deferred element of 60%

(5) The value of the nil cost PSPs vesting 1s calculated by taking the number of nil cost options expected to vest in March 2014
(including dividend roll up), which are dependent on the three year performance penod ended 31 December 2013 and
muittplying by the year end closing share pnce of £27 40
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(6} These relate to nit cost PSPs granted to Robyn Pemss pner to her appointment as director, which are expected to vest in
March 2014 which are dependent on the three year performance penod ended 31 December 2013 and muttiplying by the
year end closing share price of £27 40

Fixed pay Performance related pay
Performance Total
Fixed pay Annual Long-term related pay remuneration
Salary Benefits'’ Pension  subtotal bonus® incentives®™ subtotal m 2012
£ £ E £ £ £ £ £
Executive directors
Ed Willams 318,240 1,576 - 319,816 429624 1,470,442 1,900,066 2,219,882
Nick McKittrick 318,240 1,391 - 319,631 429,624 1,286,640 1,716,264 2,035,895
Peter Brooks-
Johnson 245,000 1,185 3,000 249,185 330,750 592 272 923,022 1,172,207
Non-executive directors
Scott Forbes 108,160 - - 108,160 - - - 108,160
Jonathan Agnew 54,080 - - 54,080 - - - 54,080
Colin Kemp 43,264 - - 43,264 - - - 43,264
Ashley Martin 48,672 - - 48,672 - - - 48,672
Judy Vezmar 43,264 - - 43,264 - - - 43,264

(1) Benefits in kind for the executive directors relate to private medical insurance (all directors) and the medical cash plan for NMick
McKittnck

(2) The annual bonus amounts relate to the cash amount paid in respect of the full year resulls for the year ended 31 December 2012
and the nil cost deferred shares granted in March 2013, which have been valued using the share pnce at grant date of £17 93

(3) This relates to the 2010 unapproved share oplions granted which vested in March 2013 based on the satisfaction of performance
critena for the three year penod ended 31 December 2012 These optiens were granted at £6 66 and have been valued using the
share pnce at grant date of £17 93

Payment for loss of office

Ed Willams retired as Chief Executive Officer on 30 Apnl 2013 As detaled in the 2012 Remuneration
Report the Committee had determined that he would not be entitled to receve a bonus for 2013 due to
his service termmnating prior to the end of the relevant performance penod Under the discretion afforded
by the Committee under the rules of the relevant plans he was treated as a ‘good leaver’ In respect of his
DSP awards, this will result in these vesting in full on the normal vesting dates His 2011 PSP award will
vest in full on the normal vesting date (March 2014} based on the performance targets having been met in
full over the three year performance period ended 31 December 2013 In respect of hus 2012 PSP award
this will result in, following the application of a pro-rata reduction to reflect the proportion of the vesting
penod elapsed untl the date of retirement, the award vesting in March 2015 to the extent to which the
performance targets are met over the performance period After applying the pro-rata reduction, the
maximum proportion of the 2012 PSP award that will be eligible to vest 1s 36% of the onginal award

To the extent that any vested share options remained unexercised on his retirement, Ed Wilbams retaned
a 12 month window within which the options could be exercised There were no other payments made in
respect of Ed Willams’ retirement

Defined contnbution pension

The Group operates a stakeholder pension plan for employees under which the employer contributes 6%
of base salary (to a maximum of £3,000) subject to the employee contributing a mimimum of 3% of base
salary Ed Willams and Nick McKittnck chose to not participate in this arrangement Peter Brooks-
Johnson and Robyn Pernss are members of the stakeholder pension plan and dunng 2013 the Company
contnbuted £3,000 and £2,000 per annum respectively The Company does not contnbute to any
personal pension arrangements
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How was pay linked to performance in 20137

Annual bonus plan

The incentive for the financial year ended 31 December 2013 was in the form of a cash bonus of up to
50% of salary (reduced from 55% 1n 2012) and a DSP bonus of up to 75% of salary (reduced from 95% In
2012) The bonus (both cash and DSP elements) was determined by a mixture of underlying operating
profit performance (70%) and key performance indicators (30%) relating to underlying dnvers of long-term
revenue growth

When comparing performance against the 2013 bonus targets set, the Committee determined that 85% of
the maximum achievable cash and DSP bonus should be paid to the executive directors Accordingly, a
cash bonus of 42 5% of base salary will be pard to the executives and 63 75% of base salary will be
granted to the executives under the DSP, which will be deferred until March 2016 More detalls are
provided n the table below

Resulting bonus

Actual outturn % of
Total bonus % performance base salary
Performance hurdie of base salary achieved
Growth in underlying operating profit of 87 5% Actual growth 87 5%
between 8% (25% payout) and 16% {100% was 18 8%
payout) over 2012
Achieving 81% market share among the top  25% 81% market 6 25%
three UK property portals was worth 6 25%, share
with a further 8 25% for each 1% above 81%
market share to a maximum of 25% at 84%
market share
Customer retention 12 5% All major 125%
customers
retained
Total 125% 106 25%

Long-term incentives
The PSP awards granted in May 2011 were subject to EPS (75% of the awards) and relative TSR (25%
of the awards) performance conditions which related to the three year penod ended 31 December 2013

The vesting schedule for the relative TSR element of executive directors’ 2011 PSP awards 1s set out
below

% of award vesting

Relative TSR condition {maximum 25%)
Less than the index 0%

Equal to the Index 6 25%

25% higher than the Index 25%
Intermediate performance Straight-ine vesting

At the end of the performance period, Rightmove’s TSR was 266% compared to 50% for the FTSE250
Index As this level of outperformance 1s more than 25%, these options will vest in full from 4 March 2014

Rightmove's EPS growth 1s measured over a period of three financial years (2011 to 2013) The EPS

figure used i1s equivalent to Rightmove's repaorted diluted underlying EPS but with a standard UK tax rate
appled (Normalised EPS) and the vesting schedule is set cut below
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Normalised EPS growth % of award vesting
from 2011 to 2013 (maximum 75%)

Less than 25% 0%

25% 18 75%

50% 75%

Between 25% and 50% Straight-line vesting

At the end of the performance penod, Normalised EPS growth over the three year performance period
was 99% and the options will vest 1n full from 4 March 2014

Share awards granted dunng the year

On 8 March 2013 Nick McKittrick, Peter Brooks-Johnson and Robyn Perriss were awarded shares under
the PSP, which vest in March 2016, and are subject to a mixture of EPS (75% of the awards) and relative
TSR (25% of the awards) performance with the greater weighting on EPS to reflect its particular
relevance to the performance of the business

Executive Basis of grant Number of shares Face value of award""
Nick Mckatinek 150% of base salary 32,279 £578,440
Peter Brooks-Johnson 150% of base salary 24,210 £433,843
Robyn Perriss 150% of base salary 14,928" £267,510

(1) Based on the average mid market share pnce of £17 92 for the three consecutive days pnor to grant, taken from the Official
Daily List

(2) Compnses 1,535 PSPs granted in her capacity as Financial Controller prior to being appointed Finance Director and 13,393
PSPs in relation to her pro-rata salary of £160,000 for the erght month penod from 1 May 2013 to 31 December 2013

The vesting schedule for the relative TSR element of executive directors’ 2013 PSP awards 1s set out
below It is consistent with the TSR condition used for previous grants under the share option scheme
Performance will be measured over three financial years

% of award vesting

Relative TSR condition (maximum 25%)
Less than the Index 0%

Equa! to the Index 6 25%

25% higher than the Index 25%
Intermediate performance Straight-line vesting

Rightmove's EPS growth will be measured over a penod of three financial years (2013-2015) The EPS
figure used will be equivalent to the Normalised EPS

The following vesting schedule will apply for executive directors’ awards granted in 2013

Normalised EPS growth % of award vesting
from 2013 to 2015 (maximum 75%)

Less than 22 5% 0%

22 5% 18 75%

40% 75%

Between 22 5% and 40% Straight-line vesting

Assuming no change In the enacted corporation tax rate of 24% before the end of the three year
performance period, the benchmark Normalised EPS for the financial year 2012 from which these growth
targets will be measured 1s 63 01p
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Share-based incentives held by the directors and not exercised as at 31 December 2013

Average  Share-based

share incentives
Share-based pnce at held at
incentives held Granted Exercise Exercised n date of 31 December Vesting
Date granted 1 January 2013 In year price year exercise 2013 date  Expiry date
Executive directors
Nick Between
McKittnck 14/3/2006 14/3/2009 &
{Approved) 6,000 - £410 (6,0000"  £2364 - 14/3/2011 13/3/2018
Between
15/3/2006 15/3/12009 &
{Unapproved) 200,000 - £3 35 (200.000)" £23 64 - 15/3/2011 14/3/2016
10/10/2007
{Unapproved) 75,000 - £522 (75,0000 £2364 - 15/3/2011 91012017
5/3/2008
{Unapproved) 279,755 - £224 - - 279,755~ 51312012 4/3/2018
1/10/2008
{Sharesave) 2,135 - £425 (2,135 £17 96 - 11112012 307412013
5/3/2010
(Unapproved) 114,165 - £6 66 - - 114,165 5/3/2013 4/3/2020
4/3/2011
(DSP) 29,199 . £000 (29,199 £23 64 - 4/3/2013 3/3/2014
4/5/2011
(PSP} 49,289 - £0 00 - - 49,289 4132014 3132016
2/3/2012
(DSP) 20,183 - £0 00 - - 20,183 2312014 1/3/2015
2/3/2012
{PSP) 39,303 - £0 00 - - 39,303 20312015 1/3/2017
1/10/2012
{Sharesave) 694 - £1295 - - 69410 1/11/2015 30/4/2016
8/3/2013
{DSP) - 15184 £000 - - 15,184 81312015 7132016
8372013
{PSP) - 32279 £0 00 - - 32,279 8/3/2016 7132018
Total 815,723 47 463 (312,334) 550,852
Peter Between
Brooks- 14/3/2006 14/3/2009 &
Johnson {Approved) 2,439 - £4 10 - - 2,439™" 14/3/2011 13/3/2016
10/10/2007
(Unapproved) 75,000 - £522 - - 75,0007 15312011 9/10/2017
5/3/2009
(Unapproved) 139,286 - £224 - - 139,286 51372012 4/312019
110/2009
{Sharesave} 2,135 - £4 25 2,135 £17 96 - 11172012 30/4/2013
5/3/2010
{Unapproved) 52,553 - £6 66 - - 52,563" 51312013 4/312020
41312011
{DSP) 18,393 - £0 00 {18,393)'® £23 64 - 41312013 3/3/2014
4752011
{PSP) 23,697 - £0 00 - - 23,697 41312014 332016
2/3/2012
(DSP) 14,114 - £0 00 - - 14,114® 2/3/2014 1/3/2015
2/3/2012
(PSP 25,935 - £0 00 - - 25,9359 2/3/2015 1/3/2017
110/2012
{Sharesave) 594 - £1295 - - 69412 11172015 30/4/2016
8/3/2013
(DSP) - 11,689 £0 400 - - 11,689 8/3/2015 7/3/2016
8312013
{PSP) - 24210 £000 - - 24,210 8/3/2016 713/2018
Total 354,246 35,899 (20,528) 369,617
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Average  Share-based

Share incentives
Share-based pnce at held at
incentives held Granted Exercise Exercised in date of 31 December
Date granted 1 January 2013 n year pnee year exercise 2013 Vesting date Expiry date
Executive directors continued
Robyn
Pemss
4/6/2011
(PSP) 5,972 - £0 00 - - 5,972 4312014 3/3/2016
3102011
{Sharasave) 910 - £988 - - 910" 111172014 30/4/2015
27312012
{OSP) 2,668 - £0 00 - - 2,668"% 2/3/2014 1732015
2/3/2012
(PSP) 5,086 - £000 - - 5,086" 2/3/2015 11312017
8/3/2013
(DSP) - 27 £0 0D - - 2,172 81312045 7132016
8/3/2013
(PSP) - 14,928 £0 0D - - 14,928 8312018 713/2018
Total 14,636 17,100 31,736
Former executive director
Ed Between
Willlams 141372006 141312009 &
(Approved) 7317 - £410 (731" £19 10 - 141312011 134312016
Between
15/3/2006 15/3/2009 &
{Unapproved} 1,381,412 - £335  (1,381,412)" £19 38 - 15/3/2011 14/3/2016
5/3/2009
{Unapproved)} 373,007 - £224 {373,007 £19 14 - 5/3/2012 4/3/2019
1/10/2009
{Sharesave) 2135 - £425 (2,135 £17 96 - 1/11/2012 30/4/2013
51312010
{Unapproved) 130,474 - £6 66 (130,474)® £1912 - 5/3/2013 413/2020
4/3/2011
(DSP} 29 189 - £0 00 (28.199) £1912 - 4/3/2013 3/3/2014
4/5/2011
(PSP) 49 289 - £000 - - 49,289 4/3/2014 3/3/2016
21312012
{DSP) 20,183 - £000 - - 20,183 21312014 1/3/2015
2/3/2012
(PSP) 14,193 - £0 00 - - 14,193 2/3/2015 1732017
81312013
(DSP) - 15184 £0 00 - - 15,184 81312015 7132016
Total 2,007,209 15,184 {1,923,544) 98,849
Non-executive director
Between
Scott Forbes 15/3/2006 16/3/2007 &
{Unapproved) 388,729 - £335  (388,729)" £20 84 - 15/3/2008 14/3/2016

(1} In March 2006, 1,981,412, 987,047 and 257,847 pre-admission options were granted to Ed Wiliams, Nick MeKittnek and
Peter Brooks-Johnson under the Rightmove Unapproved Executive Share Option Plan and 7,317 pre-admission options were
granted to each of the executive directors under the Rightmove Approved Executive Share Option Plan The options vested as to
one thurd of the number of option shares on each of the third, fourth and fifth anniversanes of the date of the cplion grant

Nick McKittnck exercised 200,000 pre-admission unapproved options and 6,000 approved options in October 2013 and sold all the
shares immediately on exercise at a market value of £23 64 per share

Ed Willams exercised 1,381,412 pre-admission unapproved ophons and 7,317 approved optigns in May 2013 and sold all the
shares immedately on exercise at an average market value of £19 38 and £19 10 per share respectively

Of the 2,439 pre-admission approved options outstanding for Peter Brooks-Johnson as at 31 December 2013, all options have
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vested and are eligible for exercise

(2) The unapproved options granted on 10 October 2007 were exercisable from 15 March 2011 at an exercise prce of £5 22

Nick McKittnck exercised 75,000 unapproved options in October 2013 and sold all the shares immediately on exercise at a market
value of £23 64 per share

Of the 75,000 unapproved ophons outstanding for Peter Brooks-Johnson as at 31 December 2013, all options have vested and are
elgible for exercise

(3) The ophons granted on 5 March 2009 were exercisable from 5 March 2012 at an exercise pnce of £2 24, subject to TSR

performance cntena which were met in full

Ed Willams exerctsed 373,007 unapproved options in May 2013 and sold all the shares immediately on exercise at an average
market value of £19 14 per share

Of the 279,755 and 139,286 unapproved options outstanding for Nick McKittnck and Peter Brooks-Johnson respectively as at
31 December 2013, all options have vested and are ehgible for exercise

(4) The Sharesave options were granted in October 2009 at an exercise price of £4 25 and were exercisable frorn 1 November 2012

(5

(6

(7

}

~—

-~

Nick MeKittnek exercised 2,135 Sharesave ophions in Apnl 2013 and sold 785 shares immediately on exercise at a market value of
£17 96 per share

Peter Brooks-Johnson and Ed Willams both exercised 2,135 Sharesave optons in Apni 2013 and retained the shares

The unapproved optiens granted on 5 March 2010 were exercisable from 5 March 2013 at an exercise price of £6 66 subject to the
relative TSR and Nomalised EPS growth performance conditions which were met in full

Ed Wilhams exercised 130,474 unapproved options in May 2013 and sold all the shares immediately on exercise at an average
market value of £19 12 per share

On 4 March 2011 the executive directors were awarded nil cost deferred shares under the DSP, which vested in full from 4 March
2013 The closing share pnce on the date of grant was £9 59

Nick McKittrick exercised 29,199 deferred shares in October 2013 and sold all the shares immedhately on exercise at a market value
of £23 64 per share

Peter Brocks-Johnson exercised 18,393 deferred shares in October 2013 and sold all the shares immediately on exercise at a
market value of £23 64 per share

Ed Willams exercised 29,199 deferred shares in May 2013 and sold all the shares immediately on exercise at an average market
value of £19 12 per share

On 4 May 2011, the executive directors were awarded nil cost options under the PSP, which vest in 2014 and were subject to a
mixture of EPS and relative TSR performance which was met In full as descnbed on pages 59 to 60

{8) On 2 March 2012, Ed Willams, Nick McKittnck, Peter Brooks-Johnson and Robyn Pernss were awarded 20,183, 20,183, 14,114 and

2,668 deferred shares respectively under the DSP, which vest In 2014 The average mid market share pnce for the three
consecutive preceding days taken from the Official Daily List and used to calculate the number of shares awarded was £14 17

{9) On 2 March 2012, Ed Wiliams, NMick McKittnck, Peter Brooks-Johnson and Robyn Pemnss were awarded 39,303, 39,303, 25,935 and

5,086 shares respectively under the PSP, which vest in 2015 and are subject to a mixture of EPS (75% of the award) and retative
TSR (25% of the award) performance with the greater weighting on EPS to reflect ts partrcular relevance {o the performance of the
business The average mid market share pnce for the three consecutive preceding days taken from the Official Daily List and used
to calculate the number of shares awarded was £14 17

25,110 of Ed Willams' PSPs were forfeited in 2012 in accordance with his retirement arrangements as set out on page 58 under
which the 2012 award was pro-rated to reflect the proportion of the vesting penod lapsed at the date of retrement Accordingly, the
schedule above reflects the net position of 14,193 shares

The vesting schedule for the relative TSR element of executive directors’ 2012 PSP awards Is set out below It 1s consistent with the
TSR condition used for previous grants under the share option scheme Performance will be measured over three financial years

Relative TSR condition % of award vesting
{maximum 25%)

Less than the Index 0%

Equal to the Index 6 25%

25% higher than the Index 25%
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| Intermediate performance | Straight-line vesting |
Rightmove's EPS growth will be measured over a penod of three financial years (2012 to 2014} The EPS figure used will be
equvalent to the Normalised EPS

The following vesting schedule will apply for executive directors' awards granted in 2012

Normalised EPS growth % of award vesting
from 2012 to 2014 {(maximum 75%}

Less than 30% 0%

30% 18 75%

50% 75%

Between 30% and 50% Straight-hne vesting

Assuming no change n the enacted corporation tax rate of 24% before the end of the three year performance penod, the benchmark
Normalsed EPS for the financial year 2011 from which these growth targets will be measured 1s 47 50p

{10) On 1 November 2012, Nick McKittnck and Peter Brooks-Johnson were granted 694 Sharesave options The options vest in 2015
and have an exercise pnce of £12 95

{11) On 8 March 2013, following achievement of the 2012 annual bonus targets, Nick McKittnek, Peter Brooks-Johnson, Robyn Permss
and Ed Wilhams were granted 15,184, 11,689, 2,172 and 15,184 nil cost deferred shares respectively under the DSP, which vest in
2015 The average mid market share pnce for the three preceding days taken from the Official Daily List and used to calculate the
number of shares awarded was £17 92

(12) On 8 March 2013 Mick McKittnek, Peter Brooks-Johnson and Robyn Pernss were awarded 32,279, 24,210 and 14,928 shares
respectively under the PSP, which vest in 2016, further details are descnbed on page 60

{(13) In November 2011 pnor to her appointment as Finance Director, Robyn Permnss was granted 910 Sharesave options The options
vest in 2014 and have an exercise price of £9 88

(14) Pre-admission unapproved options granted to Scott Forbes i March 2006 under the Rightmove Unapproved Executive Share
Option Plan, vested as to one third of the number of option shares on each of the first, second and third anniversares of the date of
the option grant

Scott Forbes exercised 250,000 of the vested pre-admission unapproved aplions in April 2613 and sald all the shares immediately
on exercise at an average market value of £18 01 per share He exercised and sold the remaining 138,729 options i November
2013 at an average market value of £25 84 The average share pnice achieved for all options exercised in the year was £20 84

Dilution

All existing executive share-based incentives can be satisfied from shares held in the Rightmove
Employees’ Share Trust (EBT) and shares held in treasury It 1s intended that the 2014 share-based
incentive awards will also be settled from shares currently held in the EBT or from shares held in treasury
without any requirement to 1ssue further shares

64




Directors’ interests In shares
The interests (both beneficial and family interests) of the directors in office at 31 December 2013 in the
share capital of the Company were as follows

Interests in Interests In
ordinary shares of £0 01 share-based incentives
Cutstanding Outstanding
PSP & DSP  Qutstanding Options
At At awards Options {vested but
31 December 2013 1 January 2013 {unvested} {unvested) unexercised)
Executive directors
Nick McKittnck 130,350 129,000 156,238 694 393,920
Peter Brooks-
Johnson 15,016 12,881 99,645 694 269,278
Robyn Perriss - - 30,826 910 -
Non-executive directors
Scott Forbes
619,300 619,300 - - -
Jonathan Agnew 5,000 5,000 - - -
Ashley Martin 2,060 2,060 - - -
Judy Vezmar 16,343 16,343 - - -

s The Company's shares in 1ssue (including 2,505,430 shares held in treasury) as at 31 December 2013 compnsed 103,115,735
(2012 105,896,115) ordinary shares of £0 01 each

«  The mid market share pnee of the Company was £14 52 as at 2 January 2013 (the first day of trading 1n 2013) and was £27 40 as at
31 December 2013 (the last day of trading 1n 2013) These were also the lowesl and highest share pnces respechively dunng the year

« The executive directors are regarded as being interested, for the purposes of the Companies Act 2006, In 740,398
(2012 3,404,029) ordinary shares of £0 01 each in the Company currently held by the EBT as they are, together with other employees,
potential beneficianes of the EBT

«  The directars’ beneficial holdings represent 0 8% of the Company's shares in 1ssue as at 31 December 2013 (2012 09%) (excluding
shares held in freasury)

¢  There have been no changes to the above interests between the year end and the date of this report

Executive director share ownership guidelines are set out in the Policy Report on page 41 The interests
of the executive directors in office at 31 December 2013 in the share capital of the Company as a
percentage of base salary were as follows

Number of shares Value of
Base salary held at shares at Value of shares as
1 January 2014 31 December 2013 31 December 2013 a % of hase salary

Executive directors

Nick McKittrick

£400,000 130,350 £3,571,590 893
Peter Brooks —
Johnson £335,000 15,016 £411,438 123
Robyn Perniss £265,000 - - -

65




Percentage tncrease in the remuneration of the Chief Executive Officer

The table below shows the movement in the salary, benefits and annual bonus for the Chief Executive
Officer between the current and previous financial year compared to that of the total amounts for all
employees of the Group for each of these elements of pay

2013 2012
£ £ % change

Chief Executive Officer

Salary 385,632 318,240 21%
Benefits 1,690 1,391 21%
Annual bonus 409,734 429,624 (5%)
Average of all employees

Salary 42,317 41,166 3%
Benefits 761 597 27%
Annual bonus 3,056 3,135 {3%)

Relative importance of the spend on pay

The table below shows the total pay for all of Rightmove’s employees compared to other key financial
indicators Additional information on the number of employees, total revenue and underlying operating

profit has been provided for context

Year ended Year ended
31 December 31 December % change

2013 2012
Employee costs (refer Note 7) £19,218,000 £17,540,000 10%
Dividends to shareholders {refer Note 12) £25,126,000 £20,439,000 23%
Purchase of own shares {refer Note 22) £60,537,000 £66,359,000 {9%)
Income tax {refer Note 10 ) £22,680,000 £20,642,000 10%
Average number of employees (refer Note 7) 349 325 7%
Revenue £139,835,000 £118,365,000 17%
Underlying operating profit"’ £103,562,000 £87,533,000 19%

{1) Before share-based payments and NI on share-based incentives

External directorships

During is penod as a director, Ed Willams (former Chief Executive Officer), held a non-executive director
role at Trader Media Group for which he recerved fees of £10,000, which were donated directly to chanty
No other executive directors held any non-executive roles during the year
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INDEPENDENT AUDITOR’S REPORT TO THE MEMBERS OF RIGHTMOVE plc
Opinions and conclusions arising from our audit
1. Our opinion on the financial statements 1s unmodifred

We have audited the financial statements of Rightmove plc for the year ended 31 December 2013 set out
on pages 70 to 106 In our opinion

s the financial statements give a true and fair view of the state of the Group’s and of the parent
Company's affairs as at 31 December 2013 and of the Group's profit for the year then ended,

« the Group financial statements have been properly prepared in accordance with International
Financial Reporting Standards as adopted by the European Umon (IFRSs as adopted by the EU),

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

« the financial statements have been prepared in accordance with the requirements of the Companies
Act 2006 and, as regards the Group financial statements, Article 4 of the IAS Regulation

2. Our assessment of risks of material misstatement

In arrving at our audit opinion above on the financial statements, the nsks of matenal misstatement that
had the greatest effect on our audit were as follows

Revenue recognition (£139,935,000)

Refer to page 28 {Corporate Governance Report), page 81 (accounting policy) and pages 85 to 86
(financial disclosures)

» The nsk Revenue pnmanly consists of subscnption fees and spend on additional adverhising
products in respect of properties Iisted on nghtmove co uk, and 1s recognised over the perniod of
subscription and as additional advertising products are used Individual contracts exist with each
customer, which include a vanety of differing terms and conditions In addition Rightmove operate a
number of membership offers during the year, some of which include discounted or free periods
Given these complexities we consider a significant nisk exsts in relation to revenue, specifically that
the billing of customers 1s In line with the appropriate contract and that membership incentives are
recognised In the period to which they relate

+ Qur response Our audit procedures included, among others, testing management's controls In
place over the biling of customers in hne with contract terms For the most significant revenue
streams we performed detailed analytical procedures using computer assisted audit techniques to
analyse the amounts billed to customers by product in order to identify trends and investigate any
anomalies and outhers We inspected significant contracts signed in the year on a sample basis, to
assess whether revenue has been recognised in accordance with the specific contract terms and
condiions and relevant accounting standards For new membership offers operated duning the year
we assessed the impact of discounts or free periods by inspecting detals of the membership
contracts and subscription numbers for the year We assessed the appropnateness of deferred
revenue at the period end with reference to subscnption fee billings in December and consideration of
specific product deferrals, where amounts are billed in advance but revenue recognition deferred unti)
use or expry We also considered the adequacy of the Group’s accounting policy and disclosures
(see Notes 1, 2 and 5) In respect of revenue recognition, and whether disclosures properly reflect the
nsks inherent in recogrising revenue

Share-based incentives and related deferred tax balances (£2,408,000 and £5,338,000 respectively)

Refer to page 28 (Corporate Governance Report), pages B0 to 82 {accounting policies) and pages
95 to 96, 99 to 103 (financial disclosures)

+« The nsk. The Group provides share-based incentive plans allowing executive directors and other
selected senior management to acquire shares in the parent Company Each scheme differs based
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on the terms of the scheme with varying levels of complexity The choice of valuation methodology
and the inputs used to calculate the inihal far value for new grants 1s one of the key judgemental
areas of our audit In view of the matenality of the amounts involved, the sensitivity of these amounts
to a change i the assumptions used and the complexities of calculating the share based incentive
charge and related deferred tax balances, this 1s deemed to be an area of significant nisk

¢ Ourresponse Inthis area our audit procedures included, among others, evaluating the assumptions
and methodologies used by the Group to value new schemes in the year and estimate the number of
shares that will eventually be 1ssued We agreed key inputs in the models to internally and externally
derved sources Certain of the key inputs, specifically the nsk free rate, share volatiity, expected
dvidend yield, leaver assumphtons and performance conditions, require significant estmation and
Jjudgement in their selection, and can have a significant impact on the denved fair value For these
key inputs we critically assessed the reasonableness of the Group’s assumptions by reference to
external data and histonical trends, along with reports from the Group’s external consultants We also
obtained the share-based incentive workings and performed procedures over the accuracy of
calculation of the share-based incentive charge in addition, we used our own tax specialists to
consider the accuracy of the related deferred tax charge for the year We alsc assessed whether the
Group's disclosures in these areas {see Notes 21 and 24) are appropriate

3 Our apphication of materiality and an overview of the scope of our audit

The matenalty for the Group financial statements as a whole was set at £6 0Om This has been
determined with reference to a benchmark of Group profit before tax {of which it represents 5 2%) which
we consider to be one of the pnnciple considerations for members of the Company in assessing financial
performance of the Group

We agreed with the Audit Committee to report to it all uncorrected misstatements we dentified through
our audit with a value in excess of £0 25m, 1in addition to other audit misstatements below that threshold
that we beheve warranted reporting on gquahtative grounds We agreed to report misstatements corrected
by management where we believe these will assist the Audit Committee in fulfiling its governance
responsibilities

The Group audit team also audit the wholly owned component, Rightmove Group Limited which
represents all of the operations of the Group, and accordingly 100% of total Group revenue, 100% of
Group profit before taxation and 100% of total Group assets were audited to the above matenality

4. Our opinion on other matters prescribed by the Companies Act 2006 is unmodified
in our opinion

» the part of the Directors’ Remuneration Report to be audited has been propery prepared In
accordance with the Companies Act 2006, and

+ the information given in the Strategic Report and the Directors’ Report for the financial year for which
the financial statements are prepared i1s consistent with the financial statements

+ the information given in the corporate governance statement set out on pages 20 to 30 with respect to
internal control and nisk management systems in relation to financial reporting processes and about
share capital structures 1s consistent with the financial statements

5 We have nothing to report 1n respect of the matters on which we are required to report by
exception

Under ISAs (UK and lreland) we are required to report to you If, based on the knowledge we acquired
dunng our audit, we have identified other information in the Annual Report that contans a matenal
inconsistency with either that knowledge or the financial statements, a matenal misstatement of fact, or
that 15 otherwise misleading

in particular, we are required to report to you If

« we have identified matenal inconsistencies between the knowledge we acquired during our audit and
the directors’ statement that they consider that the Annual Report and financial statements taken as a

68

Al



whole s fair, balanced and understandable and provides the information necessary for shareholders
to assess the Group's performance, business mode! and strategy, or

= the Corporate Governance Report does not appropriately address matters communicated by us to the
Audit Committee

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

« adequate accounting records have not been kept by the parent Company, or returns adequate for our
audit have not been received from branches not visited by us, or

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

« certain disclosures of directors’ remuneration specified by law are not made, or

+ we have not received all the information and explanations we require for our audit
Under the Listing Rules we are required to review

+ the directors’ statement, set out on page 30, in relation to going concern,

¢ the part of the Corporate Governance Statement on pages 20 to 30 relating to the Company's
comphance with the mine provisions of the UK Corporate Governance Code specified for our review

We have nothing to report in respect of the above responsibilities

Scope of report and responsibilities

As explained more fully in the Directors’ Responsibiities Statement set out on page 35, the directors are
responsible for the preparation of the financial statements and for being satisfied that they give a true and
far view A description of the scope of an audit of accounts 1s provided on the Financial Reporting
Council's website at www frc org uk/auditscopeukpnvate This report 1s made solely to the Company's
members as a body and subject to iImportant explanations and disclaimers regarding our responsibilities,
published on our website at www kpmg com/uk/auditscopeukco2013a, which are incorporated into this
report as If set out in full and should be read to provide an understanding of the purpose of this report, the
work we have undertaken and the basis of our opinions

AR I

Karen nghi an {Senior Statutory Auditor)

for and on behalf of KPMG Audit Ple, Statutory Auditor
Chartered Accountants

Altius House, One North Fourth Street, Milton Keynes, MK9 1NE
28 February 2014
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CONSOLIDATED STATEMENT OF COMPREHENSIVE INCOME
FOR THE YEAR ENDED 31 DECEMBER 2013

Year ended Year ended
31 December 2013 31 December 2012
Note £000 £000
Revenue 5 139,935 119,365
Adnmunistrative expenses (42,919) (36,283)
Operating profit before share-based
payments and NI on share-based
mncentnes 103,962 87,533
Share-based payments 24 (2,408) (2,410)
NI on share-based incentives 24 {4,538) {2,041)
Operating profit G 97,016 83,082
Financial income 8 142 240
Financial expenses 9 (143) (129
Net financial (expense)/imcome (1) 111
Profit before tax 97,015 83,193
Income fax expense 10 (22,680) (20,642)
Profit for the year being total
comprehensive income 74,335 62,551
Attributable to
Equity holders of the parent 74,335 652 551
Earnings per share {pence)
Basic I 74 11 61 30
Diluted 11 7261 5924
Dividends per share (pence) 12 2500 20 00
Total dividends 12 25,126 20,439
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CONSOLIDATED STATEMENT OF FINANCIAL POSITION
AS AT 31 DECEMBER 2013

31 December 2013 31 December 2012

Note £000 £000
Non-current assets
Property, plant and equipment 13 1,679 1,757
Intangible assets 14 1,593 1,616
Trade and other receivables 16 - 1,674
Deferred tax assets 21 5,635 9,667
Total non-current assets 8,907 14,714
Current assets
Trade and other receivables 16 22,838 18,476
Cash and cash equivatents 17 6,799 7,082
Total current assets 29,637 25,558
Total assets 38,544 40,272
Current hiabilities
Trade and other payables 18 (24,953) (23,738)
Income tax payable (4,472) (8,892)
Total current liabilities {29,465) (32,630)
Non-current habilities
Provistons 20 (164) {129)
Total non-current habilities (164) {125y
Total labilities (29,629) (32,759)
Net assets 8,915 7,513
Equity
Share capital 22,23 1,031 1,059
Other reserves 23 401 373
Retained earmings 23 7,483 6,081
Total equity attributable to the
equity holders of the parent 23 8,915 7,513

The financial statements were approved by the Board of dwectors on 28 February 2014 and were signed on 1ts behalf by

N U s

Nick McKattrick
Dhrector

KR‘U\J\/\M

Robyn Perriss
Director
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COMPANY STATEMENT OF FINANCIAL POSITION

AS AT 31 DECEMBER 2013

31 December 2013

31 December 2012

Note £000 £000
Non-current assets
Investments 15 541,720 540,928
Deferred tax assets 21 3,357 7,692
Total non-current assets 545,077 548,620
Total assets 545,077 548,620
Current labilities
Trade and other payables 18 {24,799) {21,181)
Total current hablitics {24,799) (21,181
Net assels 520,278 527,439
Equity
Share caputal 22,23 1,031 1,059
Other reserves 23 108,493 107,673
Retained earmings 23 410,754 418,707
Total equity attributable to the equity
holders of the parent 23 520,278 527,439

The financial statements were approved by the Board of directors on 28 February 2014 and were signed on 1ts behalf by

Non Moeti—

Nick McKittrick
Director

W

Robyn Perriss
Drrector
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CONSOLIDATED STATEMENT OF CASH FLOWS
FOR THE YEAR ENDED 31 DECEMBER 2013

Year ended Year ended
31 December 2013 31 December 2012
Note £000 £000
Cash flows from operating activities
Profit for the year 74,335 62,551
Adjustments for
Depreciation charges 13 770 752
Amortisation charges 14 407 327
Loss on disposal of property, plant and equipment - 42
Loss on disposal of intangible assets - 1
Financial ingome 8 {142) (240)
Financial expenses 9 143 129
Share-based payments 24 2,408 2,410
Income tax expense 10 22,680 20,642
Operating cash flow before changes in working capital 100,601 86,614
Increase in trade and other recervables (2,691) (3,501)
Increase in trade and other payables 1,218 2,879
Increase 1 provisions 20 35 129
Cash generated from operating activities 99,163 86,121
Financial expenses paid (143) {129)
Income taxes paid {16,062) (14,618)
Net cash from operating activities 82,958 71,374
Cash flows from investing activifies
Interest received 145 248
Acqusiion of property, plant and equipment 13 (762) (1,431
Acquisiion of intangible assets 14 (314) {624)
Net cash used in investing activities (931) (1,807)
Cash flows from financing activities
Dimidends pad 12 (25,126) {20,439)
Purchase of own shares for cancellation 23 (60,537) (66,359)
Share related expenses 23 (387) (482)
Proceeds on exercise of share-based mcentives 23 3,740 3,027
Net cash used in financing activities (82,310) (84,253)
Net decrease in cash and cash equivalents (283) (14,686)
Cash and cash equivalents at | January 7,082 21,768
Cash and cash equivalents at 31 December 17 6,799 7,082
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COMPANY STATEMENT OF CASH FLOWS
FOR THE YEAR ENDED 31 DECEMBER 2013

Year ended Year ended
31 December 2013 31 December 2012
Note £000 £000

Cash flows from operating actwities
Profit for the year 23 71,015 155,761

Adjustments for

Financial mcome 27 (77,640) (160,197}
Financial expenses 27 517 565
Share-based payments 24 1,616 1,576
Income tax credit (1,727) (1,066)
Operating cash flow before changes in working capital (6,219) (3,361)
Increase 1n trade and other payables 13 92,269 90,641
Cash generated from operating activifies 86,050 £7.280

Cash flows from financing activities
Dividends paid 12 (25,126) (20,439
Purchase of own shares for cancellation 23 (60,537) (66,359)
Share related expenses 23 (387) (482)
Net cash used 1n financing activities (86,050) (87,280)
Net decrease i cash and cash equivalents - -
Cash and cash equivalents at 1 January - -
Cash and cash equivalents at 31 December 17 - -
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CONSOLIDATED STATEMENT OF CHANGES IN SHAREHOLDERS® EQUITY
FOR THE YEAR ENDED 31 DECEMBER 2013

EBI Reverse
Share shares Treasury Other acquisiion  Retained Total
capital resene shares  reserves réserve  earmings equity
Note £000 £000 £000 £000 £000 £000 £000
At 1 January 2012 1,104 (10,258)  (11,917) 190 138 45,397 24,654
Total comprehensive income
Profit for the year - - - - - 62,551 62,551
Transactions with owners
recorded directly 1n equnty
Share-based payments 24 - - - - - 2,410 2,410
Tax credit in respect of
share-based incentives
recognised directly in equity 24 - - - - - 2,136 2,136
Dividends to shareholders 12 - - - - - (20,439) (20,439
Exercise of share-based
incentives 23 - 2,347 - - - 680 3,027
Cancellation of own shares 23 (45) - - 45 - (66,359) (66,359)
Share related expenses 23 - - - - - (467) (467)
At 31 December 2012 1,059 (7.911)  (11,917) 235 138 25,909 7513
At 1 January 2013 1,059 (7.911)  (11,917) 2358 138 25,909 7,513
Total comprehensive income
Profit for the year - - - - - 74,335 74,335
Transactions with owners
recorded directly i equity
Share-based payments 24 - - - - - 2,408 2,408
Tax credit in respect of
share-based incentives
recogmsed directly in equity 21 - - - - - 7,006 7,006
Dividends to shareholders 12 - - - - - {25126) (25,126)
Exercise of share-based
meentives 23 - 5,493 - - - (1,753) 3,740
Cancellation of own shares 23 (28) - - 28 - (60,537) (60,537)
Share related expenses 23 - - - - - (424) (424)
At 31 December 2013 1,031 {2,418y  (11,917) 263 138 21,818 8,915

75




COMPANY STATEMENT OF CHANGES IN SHAREHOLDERS’ EQUITY

FOR THE YEAR ENDED 31 DECEMBER 2013

Share Retained Total
capital earnings equity
Note £000 £000 £000
At 1 January 2012 1,104 359,171 455,152
Total comprehensive income
Profit for the year - 155,761 155,761
Transactions with owners
recorded directly in equity
Share-based payments 24 - 1,576 1,576
Tax credit 1 respect of
sharc-bascd mcentives recogniscd
directly 1n equity 21 - 1,381 1,381
Capital contribution 23 - - 834
Dividends to sharecholders 12 - (20,439) (20,439)
Cancellation of own shares 23 (45) (66,359} (66,359)
Share related expenses 23 - (467) {467)
At 31 December 2012 1,059 430,624 527,439
At 1 January 2013 1,059 430,624 527,439
Total comprehensive income
Profit for the year - 71,015 71,015
Transactions with owners
recorded directly in equity
Share-based payments 24 - 1,616 1,616
Tax credit in respect of
share-based incentives recognised
directly in equuty 21 - 5,503 5,503
Capital contribution 23 - - 792
Dividends to shareholders 12 - (25,126) (25,126)
Cancellation of own shares 23 (28 (60,537) (60,537)
Share related expenses 23 - (424) 424)
At 31 December 2013 1,031 422,671 520,278




NOTES FORMING PART OF THE FINANCIAL STATEMENTS

1 General information

Rightmove plec (the Company) 1s a company registered in England (Company no 6426485) domuciled in the United Kingdom
(UK) The consolidated financial statements of the Company as at and for the year ended 31 December 2013 compnse the
Company and us interest in 1ts subsichanies (together referred to as the Group) Its pnincipal business 18 the operation of the
rightmove co uk website, which has the largest audience of any UK property webstte (as measured by page tmpresstons)

The consohidated financial statements of the Group as at and for the year ended 31 December 2013 are available upon request to
the Company Secretary from the Company’s registered office at Tumberry House, 30 Caldecotte Lake Drive, Caldecotte, Milton
Keynes, MK7 BLE or are available on the corporate website at plc nghtmove co uk

Statement of comphance

The Group and Company financial statements have been prepared and approved by the Board of directors in accordance with
International Financial Reporting Standards (IFRSs) as adopted by the European Union (Adepted [FRSs) and issued by the
International Accounting Standards Board (IASB)

The consolidated financial statements were authorised for 1ssue by the Board of directors on 28 February 2014

Basis of preparation

On publishing the Company financial statements here together with the Group financial statements, the Company 15 taking
advantage of the exemption n 5408 of the Compantes Act 2006 not to present 1ts individual statement of comprehensive income
and related notes that form a part of these approved financial statements

The accounting policies set out below have been consistently applied to both periods presented, unless otherwise stated
The financial statements have been prepared on an historical cost basis

Changes 1n accounting policies

[he accounting policies applied by the Group in these consolhidated financial statements are 1n accordance with Adopted IFRSs
and are the same as those apphed by the Group m us consolidated financial staterments as at and for the year ended

31 December 2012

There were no new standards or amendments to standards that were mandatory for the first ume for the financial year begmning
1 January 2013 that have had an impact on the Group or Company financial statetnents
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Gomng concern
Throughout 2013, the Group was debt free and has continued to generate sigmificant cash The Group has net cash balances of
£6,799,000 at 31 December 2013 (2012 £7,082,000)

The Group entered mto a 12 month agreement with HSBC Bank plc for a £10,000,000 commuted revolving loan facility on
10 Febmary 2014 To date no amount has been drawn under this facility

After making enquines, the Board of directors has a reasonable expectation that the Group and the Company have adequate
resources and banking facilittes to continue n operational existence for the foreseeable future Accordingly, the Board of
directors continues to adopt the going concern basis in prepaning the annual report and financial statements

Further informauon regarding the Group’s business activities, together with the factors hhely to affect us future development,
performance and position are set out in the Strategic Report on pages 2 to 17 The financiat posiion of the Group, uts cash flows,
hiquidity position and borrowing facilities are described on pages 10 to 11 In addition Note 4 to the financial statements includes
the Group’s objectives, policies and processes for managing its capital, 1ts financial nsk management objectives, details of its
financial nstruments and s exposures to credit sk and hquidity nsh

Capital structure

The Company was incorporated and registered 1n England and Wales on 14 November 2007 under the Companies Act 1985 as a
private company limited by shares with the name Rightmove Group Limited, registered no 6426485 The Company was
re-registered as a public limited company under the name Rightmove Group ple on 29 November 2007 On 28 January 2008 the
Company became the holding company of Rightmove Group Limited (formerly Rightmove ple, Company no 3997679) and 1ts
subsidiaries pursuant to a Schemne of Arrangement under s425 of the Compantes Act 1985 The shares in the Company were
admutted to trading on the Official List of the London Stock Exchange on 28 January 2008 and the Company immediately
changed 1ts name to Rightmove plc Details of the share capital of the Company are disclosed in Note 22

Basis of consolidation

Subsidianes are entities controlled by the Group Control exists when the Group has the power, directly or indirectly, to govern
the financial and operating policies of an entity so as to obtain benefits from its activities In assessing control, potential voting
rights that are currently exercisable or convertible are taken into account The financial statements of subsidiaries are included 1n
the consolidated financial statements from the date that control commences until the date that control ceases

Judgements and estimates

The preparation of the consohdated and Company financial statements in conformity with Adopted IFRSs requires management
to make judgements, estmates and assumptions that affect the application of accounting policies and the reported amounts of
assels and habihities, income and expenses The estimates and associated assumptions are based on histonical expenence and
various other factors that are believed to be reasonable under the circumstances, the resuits of which form the basis of making
Judgements about carrying values of assets and habilities that are not readily apparent from other sources Actual results may
differ from these estimates

The esumates and underlying assumptions are reviewed on an ongoing basis Revisions to accounting estunates are recognised in
the period i which the estimate 15 revised and n any future penods, 1f applicable

In parttcular, information about stgnificant areas of esttmation uncertainty and critical judgements in applying accounting policies
that have the most significant effect on the amounts recognised 1n the consolidated and Company financial statements 1s included
m the following notes

Note 2 ()} Revenue recognition and the associated deferral, specifically regarding the pertod to which services relate,

when specific products have expired and the recogmtion of revenue from membership offers including
discounted or free penods

Notes 21 and 24  The choice of valuation methodology and the inputs and assumptions used to calculate the initial fair value
for new share-based 1ncentives granted and the rate at which the related deferred tax asset 1s measured
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2 Significant accounting policies

(a) Investments
Investients in subsidiaries are held at cost less any provision for tmpairment in the parent Company financial statements

(b) Intangible assets

(1) Goodwill

All business combinations are accounted for by applying the purchase method Goodwall that arises upon the acquisition of
subsidiaries 1s included n mtangible assets [n respect of business acquisitions that have occurred since I January 2004,
goodwill represents the difference between the cost of the acquisitton and the farr value ef the net identifiable assets acquired

In respect of acquisitions prior to this date, goodwill 1s included on the basis of its deemed cost, which represents the amount
previously recorded under UK Generally Accepted Accounting Principles (GAAP) The classification and accounting
treatment of business combinations that occurred prior to 1 January 2004 were not reconsidered m preparing the Group’s
opening IFRS statement of financial position at 1 January 2004

Goodwill 1s stated at cost less any accumulated impatrment losses Goodwill 1s tested annually for impairment This applies
to all goodwill arising both before and after 1 January 2004

{n) Research and development

The Group undertakes research and development expenditure in view of developing new products and improving the existing
property website Expenditure on research activities, undertaken with the prospect of gaiming new technical knowledge and
understanding, 15 recogmsed in profit or loss as incurred

Expenditure on development activities, whereby research findmngs are apphied to a plan or design for the production of a new
product or substantially enhanced website, 15 capitalised 1f the new product or the enhanced website 1s techmically and
commercially feasible and the Group has sufficient resources to complete development

The expenditure capitalised mncludes subcontractors and direct labour Camtalised development expenditure 15 stated at cost
less accurnulated amortisation and accumulated impairment losses Subsequent expenditure on capitalised intangible assets 1§
capitalised only when 1t increases the economic benefits embodied in the specific asset to which 1t relates All other
expenditure 15 expensed when incurred

(in) Computer software and heences
Computer software and extenally acquired software hicences are capitalised and stated at cost less accumulated amortisation
and impairment losses Amortisation 1s charged from the date the asset 15 available for use Amortisation 1s provided to write
off the cost less the esumated restdual value of the computer software or licence by equal annual wnstalments over 1ts
estimated useful econonuc life as follows

Computer software 20 0% — 33 3% per annum
Software licences 20 0% — 33 3% per annum

{¢) Property, plant and equipment

Property, plant and equipment are stated at cost less accumulated depreciation and impairment losses Depreciation is provided to
write off the cost less the estimated residual value of property, plant and equipment by equal annual instalments over their
estimated useful economic Iives as follows

Office equipment, fixtures & fittings 20 0% per annum
Computer equipment 20 0% — 33 3% per annum
Leaschold improvements remaming life of the lease

(d) Impairment

The carrying value of property, plant and equipment is reviewed at each reporting date to detenmine whether there 1s any
indication of imparrment If any such indication exists, the asset’s recoverable amount 15 estimated An impairment loss 1s
recogrised for the amount by which the asset’s carrying amount exceeds 1ts recoverable amount The recoverable amount of
non-financial assets 1s the greater of their fair value less costs to sell and value mn use In assessing value m use, the estimated
future cash flows are discounted to their present value using a pre-tax discount rate that reflects current market assessments of the
ume value of money and the risks specific to the asset For an asset that does not generate largely independent cash flows, the
recoverable amount 1s determined for the cash generating unit to which the asset belongs
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Goeodwll and intangible assets that have an indefinite useful life are not subject to amortisation but are tested for impaimment
annually and whenever there 15 an indication that they mught be impaired An rmpatrment loss 1s recogmsed for the amount by
which the carrying value of the asset exceeds 1ts recoverable amount

[nvestments are assessed for possible impairment when there 1s an indicanion that the fair value of the investments may be below
the Company’s carrying value When such a condition 1s deemed to be other than temporary, the carrying valtue of the mnvestment
1s wnitten down to (s fair value and the amount written off 1s included in profit or loss In making the determmation as to whether
a decline 15 other than temporary, the Company considers such factors as the duration and extent of the decline, the mvestee s
financial performance and the Company’s ability and intention to retain its investrent tor a pertod that will be sufficient to allow
for any anticipated recovery in the investment’s marhet value

{e) Financial instrumeats

Trade recervables are recogmsed at far value less any impatrment loss A provision for impairment of trade receivables 1s
established when there is objective evidence that the Group will not be able to collect all amounts due according to the onginal
terms of receivables

Inter-group balances and transactions, and any unrealised income and expenses anising from nter-group transactions, are
ehminated in preparing the consohdated financial statements

Trade payables are recognised at fawr value Trade payables are classified as current lLiabilittes unless the Group has an
unconditional right to defer settiement of the hability for at least 12 months after the reporting date

(f) Cash and cash equivalents
Cash and cash equivalenis comprise cash balances and call deposits with onginal matunities of three months or less

(g) Provisions
A provision 1s recognised 1f, as a result of a past event, the Group has a present legal or constructive obligation that can be
estimated reliably and 1t 1s probable that an outflow of economic benefits will be required to settle the obligation

Provisions are determined by discounting the expected future cash flows at a pre-tax rate that reflects current market assessment
of the tume value of money and the risks specific to the hability The unwinding of the discount 1s recognised as a finance cost

A provision 15 mamtained i respect of lease dilapidations based on an estimated cost to make good per square foot multiplied by
the floor area of each premuse

{h)} Employee benefits

(1) Pensions

The Group provides access to a stakeholder pension scheme (a defined contribution pension plan) nto which employees may
elect to contribute via salary exchange Obligations for contributions to defined contribution pension plans are recognised as
an employee benefit expense 1n profit or loss when they are due

(1) Employee share schemes

[he Group prowvides share-based incentive plans allowing executive directors and other selected semior management to
acquire shares in the Company An expense 18 recognised 1n profit or loss, with a corresponding mncrease in equity, over the
period during which the employees become uncenditionally entulled to acquire equity settled share-based incentives

Fair value 1s measured using either the Monte Carlo or Black Scholes pricing model as 1s most appropriate for each scheme
Measurement inputs include share price on measurement date, exercise price of the instrument, expected volatility {based on
weighted average historic volaulity adjusted for changes expected due to publicly available information), weighted average
expected hife of the mnstruments (based on historical experience and general opuon behaviour), expected dwvidends, and
nsk-free interest rates (based on government bonds) Service and non-marhet performance conditions attached to the awards
are not taken mnto account in determuining the fair value

For share-based incentive awards with non-vesting conditions, the grant date fair value of the share-based incentives 1s
measured to reflect such conditions and there 15 no true-up for differences between expected and actual outcomes When
either the employee or the Company chooses not to meet the non-vesting condition, the faure to meet the non-vesung
conduion 15 treated as a cancellation and the cost that would have been recogmised over the remamnder of the vesting period 15
recogmised immedhately in profit or loss
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{u1) Own shares held by The Rightmove Employees’ Share Trust (EBT)

The EBT 1s treated as an agent of Rightmove Group Limited and as such EBT transactions are treated as being those of
Rightmove Group Limited and are therefore reflected in the Group’s consolidated financial statements In particular, at a
consolidated level, the EBT s purchases of shares in the Company are charged directly to equuty

{1v} National Insurance (NI} on share-based incentives

Employer's NI 1s accrued, where applicable, at a rate of 13 8%, which management expects to be the prevailing rate when
share-based mcentives are exercised In the case of share options, 1t 1s provided on the difference between the share price at
the reporting date and the average exercise price of share options In the case of nil cost performance shares and deferred
shares, 1t 15 provided based on the share price at the reporting date

(1) Treasury shares and shares purchased for cancellation
When share caputal recognised as equity 1s repurchased, the amount of the consideration paid, including directly attributable
costs, 1s recognised as a deduction from equity Repurchased shares are either held i treasury or cancelled

(J) Revenue

Revenue principally represents the amounts, excluding value added tax (VAT), receivable from customers 1n respect of properties
advertised on the Group website All revenue 1s recogmised n the month to which it relates Agency and overseas branches are
Billed in advance with net revenue deferred until the service commencement date The VAT hability 18 recogmsed at the pont of
mnvoice New homes developers are typically billed monthly in arrears Where mnvoices are raised on other than a monthly basis,
the amounts, in¢luding those relating to discounts or free peniods, are recognised as deferred or accrued revenue and released to
the income staternent on a monthly basis 1n line with the provision of services as stipulated in the contract terms

(k) Segmental reporting

An operating segment 15 a component of the Group that engages in business activities from which it may earn revenues and incur
expenses, including revenues and expenses that relate to transactions with any of the Group’s other components An operating
segment’s operating results are reviewed regularly by the Group’s Chief Executive Otficer to make decisions about resources to
be allocated to the segment and assess 1ts performance and for which discrete financtal information 1s available

(l) Leases

Operating lease rentals are charged to profit or loss on a straight-line basis over the period of the lease Where cash 1s recetved in
exchange for entering nto a lease with rates above market value, this upfront payment 15 deferred and released on a straight-line
basts over the lease term

(m} Fuanaal meome and expenses

Financial income comprises mnierest recervable on cash balances, depostts and dividend income Interest income 15 recognised as
1t accrues, using the effective interest method Dividend income 15 recogmised on the date that the Company’s night to recerve
payment 1s established

Financial expenses compnse debt 1ssue costs and bank charges and the unwinding of the discount on provisions

(n) Taxation
Income 1ax on the results for the year compnises current and deferred tax Income tax 15 recogmsed i profit or loss except to the
extent that it relates to 1items recognised directly in equity, in which case 1t 1s recognised n equity

Current tax 1s the expected tax payable on the taxable mcome for the period net of any charge or credit posted directly to equity,
using tax rates enacted or substantially enacted at the reporuing date and any adjustment to tax payable n respect of previous
perods

Deferred tax 1s provided in respect of temporary differences between the carrying amounts of assets and hatilities for financial
reporting purposes and the amounts used for taxation purposes The following temporary differences are not provided for the
mitial recogmition of goodwill, the mitial recogmition of assets or liabilinies that affect neither accounting nor taxable profit other
than n a business combination and the differences relating to investments in subsidiaries to the extent that they will probably not
reverse In the foreseeable future The amount of deferred 1ax provided 1s based on the expected manner of reahisation or
settlement of the carrying amount of assets and habilities, using tax rates enacted or substantially enacted by the reporting date

A deferred tax asset 15 recogrused only to the extent that 1t 1s probable that future taxable profits wall be available against which
the asset can be utlised

In accordance with IAS 12, the Group policy in relation to the recogmition of deferred tax on share-based incentives 1s to mclude
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the income tax effect of the tax deduction 1n profit or loss to the value of the income tax charge on the cumulative IFRS 2 charge
The remainder of the income tax effect of the tax deduction 1s recognised 1n equuty

(o) Dividends

Dividends unpaid at the reporting date are only recogmsed as a hability (and deduction to equity) at that date to the extent that
they are appropriately authonsed and are no longer at the discretion of the Company Unpawd dividends that do not meet these
criteria are disclosed 1n the notes to the financial statements

{(p) Earmings per share

The Group presents basic, diluted and underlying earnings per share (EPS) data for 1ts ordinary shares Basic EPS s calculated by
drviding the profit or loss attributable to equity holders of the Company by the weighted average number of ordinary shares
outstanding during the year, adjusted for own shares held Diluted EPS 1s determuned by adjusting the profit or 1oss attributable to
ordinary shareholders and the weighted average number of ordinary shares outstanding, adjusted for own shares held, for the
effects of all potential dilutive instruments, which compnse share-based incentives granted to employees The calculation of
underlying EPS 15 disclosed in Note 11

3 IFRSs not yet applied

A number of new standards, amendments to standards and mterpretanons are not yet effective for the year ended
31 December 2013 and have not been applied in prepanng these consolidated financial statements None of these are expected to
have a significant effect on the consohidated financial statements of the Group

4 Fimancial risk and capital management

Overview

The Group has exposure to the following nisks from its use of financial instruments
o credit nsk

e lLiqudity risk

» market risk

This note presents information about the Group and Company’s exposure to each of the above nsks, the Group’s objectives,
policies and processes for measuring and managing risk and the Group’s management of capital Further quantitative disclosures
are included throughout these consolidated financial statements

The Board of directors has overall responsibility for the establishment and oversight of the Group’s risk management framework
The primary method by which nisks are monitored and managed by the Group 15 through the monthly Executive Management
Board, where any significant new nisks or change m status to existing nisks will be discussed and actions taken as appropriate

The Group’s risk management policies are established to 1dentify and analyse the risks faced by the Group, to sct appropniate rish
himits and controls and to momitor risks and adherence to limits Risk management policies and systems are reviewed regularly to
reflect changes 1in market conditions and the Group’s activities The Group, through its tramng and management standards and
procedures, aims to develop a disciplined and constructive control environment m which all employees understand their roles and
obligations

The Audit Committee oversees how management monitors compliance with the Group’s ntemal controls and reviews the
adequacy of the risk managemeni framework m relation to the risks faced by the Group

Credit risk
Credit nisk 1s the nsk of financial loss to the Group 1f a customer or banking mstitution fails to meet its contractual obligations

The Group’s exposure to credit risk 15 influenced mamly by the individual charactenistics of each customer The Group provides
credit to customers n the normal course of business The Group provides 1ts services to a wide range of customers 1n the UK and
overseas and therefore believes 1t has no material concentration of credut risk

More than 90 0% (2012 94 0%) of the Group’s agency and new homes customers pay via monthly direct debit, mmimsing the
nisk of non-payment The Group establishes an allowance for inpairment that represents its estimate of mcurred losses in respect
of trade and other recervables based on individually identified loss exposures

The Group’s treasury policy 1s to momnitor cash balances on a daily basis to ensure that no more than £30,000,000 1s held with any
single wsutution
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Liquidity risk

Liqudity nsk 1s the nsk that the Group will encounter difficulties in meeting the obligations associated with s financial
hiabilittes that are settled by dehivering cash The Group and Company’s approach to managing hquidity is to ensure, as far as
possible, that it will always have sufficient hguidity to meet 1ts lhiabiliies when due, under both normal and stressed conditions,
without incurring unacceptable losses or risking damage to the Group’s reputation

The Group’s revenue model 1s largely subscription-based, which results in a regular level of cash conversion allowng 1t to
service working caputal requirements

The Group and Company ensure that they have sufficient cash on demand to meet expected operational expenses excluding the
potenuial impact of extreme circumstances that cannot reasonably be predicted, such as natural disasters Throughout the year, the
Group typically had sufficient cash on demand to meet operational expenses on continuing operations, before financing activitzes,
for a penod of 136 days (2012 256 days)

The Group entered mto a 12 month agreement with HSBC Bank ple for a £10,000,000 commutted revolving loan facility on
10 February 2014 To date no amount has been drawn under this facility

Market risk

Market nisk 1s the nisk that changes in market prices such as foreign exchange and nterest rates wall affect the Group’s income
The objective of market nsk management 15 to manage and control market nsk exposures within acceptable parameters, while
optinusing the return on nsk

{1} Currency nsk
All of the Group’s sales and more than 95 0% (2012 95 0%) of the Group’s purchases are Sterling denominated,
accordingly 1t has no significant currency nisk

(i) Interest rate risk
The Group and Company have no interest bearing financial habilites The Group 15 exposed to interest rate nsk on cash
balances and amounts held in Escrow

Capital management

The Board of directors’ policy 1s to maintain an efficient statement of financial position so as to maintain investor, creditor and
marhet confidence and to sustan future development of the business The Board of directors considers that the future working
capital and capital expenditure requirements of the Group will continue to be low and accordingly return on capital measures are
not key performance targets The Board of directors monitors the spread of the Company’s sharcholders as well as underlying
basic earmings per share The Board of directors has a progressive dividend policy and also monitors the level of dividends to
ordinary shareholders n relation to profit growth The Board’s policy 1s to return surplus capital to sharcholders through a
combination of dividends and share buybacks

The Company purchases 1ts own shares in the marhet, the timing of these purchases depends on market conditions In 2013,
2,780,380 (2012 4,514,521) shares were bought back and were cancelled at an average price of £21 77 (2012 £14 70)

There were no changes m the Group’s approach to capital management during the year Neither the Company nor any of its
subsidharies are subject to externally imposed capital requirements
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Operational sk

Operational risk 13 the risk of direct or indirect loss ansing from a wide vanety of causes associated with the Group’s processes,
personnel, technology and infrastructure, and from external factors other than credit, market and Liquidity risks such as those
ansing from legal and regulatory requirements and generally accepted standards of corporate behaviour Operational nsks arise
from all of the Group’s operations

The Group’s abjective 1s to manage operational nisk so as to balance the avoidance of financial losses and damage to the Group’s
reputation with overali cost effectiveness and to avord control procedures that restrict mihative and creativity

The primary responsibility for the development and implementation of conrols to address operattonal nisk 15 assigned to sentor
management withm each business umit This responsibility 1s supported by the development of overall Group standards for the
management of operational risk in the following areas

« requrements for appropnate segregation of duttes, including the independent authonsation of transactions,

requirements for the reconcihiabion and monitoring of transactions,

compliance with regulatory and other legal requirements,

documentation of controls and procedures,

requirements for the periodic assessment of operational risks faced and the adequacy of controls and procedures to address
the nsks identified,

requirements for reporting of operational losses and proposed remedial action,

development and regular testing of business continuity and disaster recovery plans,

training and professional development, and

risk mitigation, including insurance where this 1s effective
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5 Operating segments

The Group determunes and presents operating segmenis based on internal mformation that 15 provided to the Chief Execuuve
Officer, who 15 the Group's Chief Operating Decision Maker

The Group’s reportable segments are as follows

. The Agency segment which provides resale and letungs property advertising services on www rightmove ¢o uh, and

. The New Homes segment which provides property advertising services to new home developers and housing associations
on www rightmove co uk

The Other segment which represents activities under the reportable segments threshold, compnises overseas and commercial
property advertising services and non-property advertising services which include our third party and consumer services as well
as data and Automated Valuation Model services Management monitors the business segments at a revenue and trade
recelvables level separately for the purpose of making decisions about resources to be aliocated and of assessing performance
All revenues i both years are derived from third parties and there are no inter-segment revenues

Operating costs, financial income, financial expenses and income taxes 1n relation to the Agency, New llomes and the Other
segment are managed on a centralised basis at a Rightmove Group Limited level and as there are no nternal measures of
individual segment profitability, relevant disclosures have been shown under the heading of Central in the table overleaf

The Company has no reportable segments
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Agency New Homes Sub total Other Central  Adjustments Total
£000 £000 £000 £000 £000 £000 £000

Year ended
31 December 2013
Revenue 107,307 24,170 131,477 8,458 - - 139,935
Operating profi” - - - - 103,962 (6,946)® 97,016
Depreciation and
amortisation - - - - (1,177) - {1,177)
Financial income - - - - 142 - 142
Financial expenses - - - - (143) - (143)
Trade receivables™® 13,124 4,717 17,841 1,225 - g0 19,146
Other segment assets - - - - 19,347 51© 19,398
Segment liabilities - - - - (29,498) (1319 (29,629)
Capital expendrure®™ - - - - 1,076 - 1,076
Year ended
31 December 2012
Revenue 92,387 20,599 112,986 6,379 - - 119,365
Operating profit” - - - - 87,533 @457 83,082
Depreciation and
amortisation - - - - (1,079 - (1,079
Financial mcome - - - - 240 - 240
Fiancial expenses - - - - (129 - (129)
Trade receivables® 10,693 4,003 14,696 1,290 - 51 16,037
Other segment assets - - - - 24,219 16 24,235
Segment habilities - - - - (32,692) NP (32,759
Capital expenditure'® - - - - 2,055 - 2,055

(1) Operating profit 1s stated afier the charge for depreciation and amortisation
(2} Operating profit for the year ended 31 December 2013 does not include share-based payments charge {(£2 408 000) and NI on share-based incentives

{£4 538 000)

{3 The only segment assets that are separately memitored by the Chuef Operating Decision Maker relate to trade recervables net of any associated proviston
for impairment All other segment assets are reported on a centrahised basis
(4) The adjustments column reflects the reclassification of credit balances in accounts recervable made on consolidation for statutory accounts purposes
{5) The adjustments column reflects the reclassification of debit balances 1n accounts payable made on consolidation for statutery accounts purposes

{6) Capital expenditure consists of additions of property, plant and equipment and intangible assets (excluding goodwill)

{7) Operating profit for the year ended 31 December 2012 does not include share-based payments charge (£2 410 000) and NI on share-based incentives
(£2,041,000}

Geographie information
In presenting information on the basis of geography, revenue and assets are based on the geographical location of customers

Year ended 31 December 2013 Year ended 31 December 2012

Revenue Trade receivables Revenue Trade recervables

Group £000 £000 £000 £000
UK 138,380 19,007 118,329 15,954
Rest of the world 1,555 139 1,036 83
139,935 19,146 119,365 16,037

86




6 Operating profit

Year ended Year ended
31 December 2013 31 December 2012
£000 £000
Operating profit 1s stated after charging
Employee benefit expense 19,218 17,540
Depreciation of property, plant and eqtupment 770 752
Amortisation of computer software 407 327
Loss on disposal of property, plant and equipment - 42
Loss on disposal of intangible assets - 1
Bad debt impairment charge 235 198
Operating lease rentals
Land and buildings 867 899
Other 535 432
Auditor’s remuneration
Year ended Year ended
31 December 2013 31 December 2012
£000 £0060
Fees payable to the Company’s auditor in respect of the audit
Audit of the Company’s financial statements 15 15
Audit of the Company’s subsidiaries pursuant to legislation 105 102
Total audit remuneration 120 117
Fees payable to the Company’s auditor in respect of non-audit
related services
Tax compliance services and advisory 12 11
All other services 22 17
Total non-audit remuneration 34 28

7 Employee numbers and costs

The average number of persons employed (including executive directors) during the year, analysed by category, was as follows

Year ended
31 December 2013
Number of employees

Year ended
31 December 2012

Number of employees

Admimstration 332 307
Management 17 18
349 325

The aggregate payroll costs of these persons were as follows
Year ended Year ended
31 December 2013 31 December 2012
£000 £000
Wages and salanes 16,716 15,281
Socal security costs 2,066 1,887
Pension costs 436 372
19,218 17,540

Social security costs do not include £4,538,000 (2012 £2,041,000) NI on share-based mcentives which has been disclosed in the

Statement of Comprehensive Income
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8 Fimancial income

Year ended Year ended
31 December 2013 31 December 2012
£000 £000
Interest income on cash balances 136 233
Interest income on amounts held in Escrow 6 7
142 240
9 Financial expenses
Year ended Year ended
31 December 2013 31 December 20112
£000 £000
Other financial expenses 143 129
10 Income tax expense
Year ended Year ended
31 December 2013 31 December 2012
£000 £000
Current tax expense
Current year 22,517 20,805
Adjustment to current tax charge in respect of prior years (169) (15)
22,348 20,790
Deferred tax charge/{credit)
Ongination and reversal of temporary differences 150 (299)
Adjustment to deferred tax charge 1n respect of prior years 3 4)
Reduction 1n tax rate 179 155
332 (148)
Total income tax expense 22,680 20,642
Income tax (credit)/charge recognised directly in equity
Year ended Year ended
31 December 2013 31 December 2012
£000 £000
Current tax
Share-based incentives (10,706) (3,301)
Deferred tax
Share-based incentives 3,700 1,165
Total income tax credit recognised directly i equity (7,006) (2,136}
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Reconaliation of effective tax rate

The Group’s income tax expense for the year 1s higher (2012 higher) than the standard rate of corporation tax in the UK of

23 25% (2012 24 5%) The differences are explamned below

Year ended Year ended

31 December 2013 31 December 2012

£000 £000

Profit for the year 74,335 62,551
Total income tax expense 22,680 20,642
Profit excluding income tax 97,015 83,193
Current tax at 23 25% (2012 24 5%) 22,556 20,382
Reduction n tax rate 179 155
Non-deductible expenses 130 107
Share-based ncentives (19 17
Adjustment to current tax charge m respect of prior years (169) (15)
Adjustment to deferred tax charge 1n respect of prior years 3 (1)
22,680 20,642

The Group’s consolrdated effecuve tax rate on the profit of £97,015,000 for the vear ended 31 December 2013 1s 23 4%
(2012 24 8%) The difference between the standard rate and effective rate at 31 December 2013 15 attributable to a reduction m
the rate at which the deferred tax asset 1s recogmsed 0 2% (2012 0 2%) and disallowable expenditure § 1% (2012 0 1%) offset

by a prior year adjustment 1n respect of research and development 0 15% (2012 ¢ 0%)

11 Earnings per share (EPS)

Weighted average
number of ordinary Total earnings
shares £000 Pence per share
Year ended 31 December 2013
Basic EPS 100,302,258 74,335 74.11
Diluted EPS 102,375,057 74,335 72 61
Undetlying basic EPS 100,302,258 81,281 8104
Underlying diluted EPS 102,375,057 81,281 79 40
Year ended 31 December 2012
Basic EPS 102,036,054 62,551 61 30
Diluted EPS 105,587,648 62,551 5924
Underlying basic EPS 102,036,054 67,002 65 67
Underlying diluted EPS 105,587,648 67,002 63 46
Weighted average number of ordinary shares (basic)
Year ended Year ended
31 December 2013 31 December 2012
Number of shares Number of shares
Issued ordinary shares at 1 January less ordinary shares held by the EBT 102,492,086 105,882,853
Effect of own shares held in treasury (2,505,430) (2,505,430)
Effect of own shares purchased for cancellation (1,232,171) (1,846,076)
Effect of share-based incentives exercised 1,547,773 504,707
100,302,258 102,036,054
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Weighted average number of ordinary shares (diluted)

For diluted EPS, the weighted average number of ordinary shares i 1ssue 1s adjusted to assume converston of all potentially
dilutive shares The Group’s potential difutive instruments are 1n respect of share-based incentives granted to employees, which
will be settled by ordinary shares held by the EBT and shares held in reasury

Year ended Year ended

31 December 2013 31 December 2012

Number of shares Number of shares

Weighted average number of ordinary shares (basic) 100,302,258 102,036,054
Dilutive impact of share-based incentives outstanding 2,072,799 3,551,594
102,375,057 105,587,648

The average market value of the Group’s shares for the purposes of calculating the dilutive effect of share -based ncentives was
based on quoted market prices for the penod during which the share-based incentives were outstanding

Underlymg EPS
Underlying EPS 1s calculated before the charge for share-based payments and NI on share-based incentives but without any

adjustment to the tax charge in respect of these items A reconciliation of the basic earmings for the year to the underlying
earnings 1s presented below

Year ended Year ended

31 December 2013 31 December 2012

£000 £000

Basic earnings for the year 74,335 62,551

Share-based payments 2,408 2410

NI on share-based incentives 4,538 2,041

Underlying earmings for the vear 81,281 67,002

12 Davidends
Dividends declared and paid by the Company were as follows
2013 2012

Pence per share £000 Pence per share £000

2011 final dividend paid - - 1o 11,273

2012 intenm dividend pard - - 90 9.166

2012 final dividend pard 140 14,114 - -

2013 intenim dividend pard 110 11,012 - -

250 25,126 200 20,439

Afler the reporting date a final dividend of 170p (2012 14 Op) per quahifying ordmnary share being £16,908,000
(2012 £13,981,000) was proposed by the Board of directors

The 2012 final dividend paid on 7 June 2013 was £14,114,000 being a difference of £133,000 compared to that reported n the
2012 Annual Report, which was due to an nerease 1n the ordinary shares entitled to a dividend between 31 December 2012 and
the final dividend record date of 10 May 2013

The 2013 mntenm dividend paid on § November 2013 was £11,012,000 being a difference of £91,000 compared to that reported
n the 2013 Half Year Report, which was due to a reduction n the ordinary shares entitled to a dividend between 30 June 2013
and the mtenm dividend record date of 11 October 2013

The terms of the EBT provide that dividends payable on the ordinary shares held by the EBT are waived No provision was made
for the final dividend 1n exther year and there are no income tax consequences
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13 Property, plant and equipment

Office
equipment,
fixtures & Computer Leaschold Work in
fittings eqmipment improvements progress Total
Group £000 £000 £000 £000 £000
Cost
At | January 2013 647 3,126 451 87 4,311
Addinons 40 722 - - 762
Brought into use - 17 - (87) (70)
At 31 December 2013 687 3.865 451 - 5,003
Depreciation
At | January 2013 407y (2,112} (3% - (2,554)
Charge for year 64) (648) (58) - (770)
At 31 December 2013 (471) (2,760} (93) - (3,324)
Net book value
At 31 December 2013 216 1,105 358 - 1,679
At 1 January 2013 240 1,014 416 87 1,757
Office
equipment,
fixtures & Computer Leasehold Work in
fittings equipment improvements progress Total
Group £000 £000 £000 £000 £000
Cost
At | January 2012 698 2,486 102 - 3,286
Additions 152 741 451 87 1,431
Disposals (203) (101) (102) - (406)
At 31 December 2012 647 3,126 451 87 4,311
Depreciation
At | January 2012 (504) (1,585) n - (2,166)
Charge for year (76) (616) {60} - (7132}
Disposals 173 89 102 - 364
At 31 December 2012 (407) (2,112) {35) - (2,554}
Net book value
At 31 December 2012 240 1,014 416 87 1,757
At 1 January 2012 194 901 25 - 1,120

The work tn progress consisted of a new finance system that was brought into use during 2013 This resulted 1n a transfer of
£17,000 to computer equipment and £70,000 to computer software (refer Note 14)

The Company had no property, plant or equipment 1n esther year
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14 Iotangible assets

Computer

Goodwill software Total
Group £000 £000 £000
Cost
At 1 January 2013 732 3,685 4417
Additions - 314 314
Brought into use (refer Note 13) - 70 70
At 31 December 2013 732 4,069 4,801
Amortisation
At 1 January 2013 - (2,801) (2,801)
Charge for year - (407) (407
At 31 December 2013 - (3,208) (3,208)
Net book value
At 31 December 2013 732 861 1,593
At 1 January 2013 732 884 1,616

Computer

Goodwill software Total
Group £000 £000 £000
Cost
At | January 2012 732 3,093 3,825
Additions - 624 624
Disposals - (32) (32)
At 31 December 2012 732 3,685 4417
Amortisation
At 1 January 2012 - (2,505) {2,505}
Charge for year - 327 (327
Disposals - 31 3l
At 31 December 2012 - (2,801) (2,801}
Net book value
At 31 December 2012 732 884 1,616
At 1 January 2012 732 588 1,320

The Company had no intangible assets mn either year

Impairment testing for cash generating units containmg goodwill

For the purpose of impairment testing, geodwill 1s allocated to the Group’s eperations which represent the lowest level wathin the
Group at which goodwill 15 momtored for mtemal management purposes, which 1s not higher than the Group’s operating
segments as reported in Note 5

The aggregate carrying amounts of goodwill allocated to each umit are as follows

31 December 2013 31 December 2012
£000 £000
Agency 732 732

The carrymg value of the £732,000 purchased goodwill 1n Agency, ansing pre-transition to IFRS, 1s reviewed annually for
mmpairment Due to 1ts level of significance the disclosures as required by 1AS 36 Impairment of Assets have not been made
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15 Investments

The subsidiartes of the Group as at 31 December 2013 are as follows

Country of
Company Nature of business mcorporation  Holding Class of shares
Rightmove Group Limited Online advertising England and Wales 100% Ordnary
Rightmove co uk Limited Dormant England and Wales 100% Ordnary
Rightmove Home Information
Packs Limited Dormant England and Wales 100% Ordinary

All the above subsidianes are included in the Group consolidated financial statements

Company

31 December 2013 31 December 2012
Investment in subsidiary undertakings £000 £000
At | January 540,928 540,094
Additions - subsidiary share-based payments charge
(refer Note 24) 792 834
At 31 December 541,720 540,928

In 2008 the Company became the holding company of Rightmove Group Limited {formerly Rightmove plc, Company no
3997679) and us subsidiaries pursuant to a Scheme of Arrangement under s425 of the Companies Act 1985 by way of a share-
for-share exchange Following the Scheme of Arrangement, the Company underwent a court-approved capital reduction The
consolidated assets and habilities of the Group immediately after the Scheme were substantially the same as the consolidated
assets and habilities of the Group immediately prior to the Scheme

Following the capital reconstruction in 2008 all employees’ share-based incentives were transferred to the new holding company,
Rightmove ple In addition certain dwectors’ contracts of employment were transterred from Rightmove Group Lumited to
Rightmove ple, whilst all other employees remained employed by Rightmove Group Limted Accordingly the share-based
payments charge has been split between the Company and Rightmove Group Liited with £792,000 (2012 £834,000) being
recogmsed in the Company accounts as a capital contribution to 1ts subsidiary
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16 Trade and other receivables

31 December 2013

31 December 2012

Group £000 £000
Trade receivables 19,582 16,484
Less provision for impairment of trade receivables (436) 447)
Net trade receivables 19,146 16,037
Prepayments 1,743 2,183
Amounts held in Escrow 1,680 1,674
Accrued income 139 i42
Interest recervable 11 50
Other debitors 89 64
22,838 20,150
Non-current - 1,674
Current 22,838 18,476
22,838 20,150

Amounts held in Escrow relate to the completion proceeds and contingent consideration on the sale on 21 June 2010 of the
Group’s 66 7% shareholding 1n Holiday Lettings Holdings Limted (HLHL), which owned 100% of the shares in the trading
enuty Holiday Letuings Limsted (HLL)

Under the terms of the sale agreement the amounts held in Escrow earn interest at Barclays Bank Plc’s current interest rate and
become available on the fourth anniversary of the completion date of the transaction and have accordingly been reclassified from
non-current to current n the period No discount has been applied as the account 18 interest bearing and £6,000 has been credited
to profit or loss m the current year, brninging the total amount held in Escrow to £1,680,000 (2012 £1,674,000)
Exposure to credit and currency nisks and impairment losses relating to trade and other receivables are disclosed 1n Note 28

The Company has no trade and other receivables in either year

17 Cash and cash equivalents

Group

31 December 2013
£000

31 December 2012
£000

Bank accounts

6,799

7,082

Cash balances were held in current accounts during the year and attracted interest at a weighted average rate of 0 7%

(2012 0 7%)

The Company had cash and cash equivalent balances at 31 December 2013 of £208 (2012 £238)

18 Trade and other payables

Group Company

31 December 2013 31 December 2012 31 December 2013 31 December 2012

£000 £000 £000 £000

Trade payables 685 1,220 - -

Trade accruals 5,704 7,694 3,768 5,863

Other creditors 369 146 - -
Other taxation and social

security 5,961 4,770 - -

Deferred revenue 12,274 9,908 - -

Inter-group payables - - 21,031 15,318

24,993 23,738 24,799 21,181

Exposure to currency and liquidity risk relating to trade and other payables 1s disclosed 1n Note 28
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The Company movement (n trade and other payables during the year 1s reconciled as follows

31 December 2013 31 December 20412

£000 £000

Trade payables at 1 January 21,181 93,315
Inter-group dividend settled wia reduction 1n mter-group loan balance

(77.640) (160,197

Group relief settled via reductton in mter-group loan balance (11,565) (3,128)

Inter-group mnterest {refer Note 27) 517 565

Stamp duty on share buybacks accrued to equity 37 (1%

Movement 1n working capital in statement of cash flows 92,269 90,641

24,799 21,181

19 Loans and borrowings

The Group entered mnto a 12 month agreement with HSBC Bank plc for a £10,000,000 commutted reolving loan factlity on
10 February 2014 To date no amount has been drawn under this facility

The Company had no loans and borrowings in either year

20 Provisions

The Group booked a prowvisien for lease dilapdations of £35,000 during the year (2012 £129,000) bringing the lease
dilapidations provision to £164,000 (2012 £129,000) The provision 1s charged throughout the life of the lease and 15 based on an
estimated cost to make good per square foot multiplied by the floor area of each premse

The Company had no provisions in either year

21 Deferred tax assets

Deferred tax assets are attnibutable to the following

Assets
31 December 2013 31 December 2012
Group £000 £000
Share-based incentives 5,338 9,347
Property, plant and equipment 213 227
Provisions 84 93
Tax assets 5,635 9,667

The deferred tax asset relating to share-based incentives at 31 December 2013 15 £5,338,000 (2012 £9,347,000) The decrease in
the deferred tax asset 15 due to the exercise of share-based incentives and a reduction 1n the future tax rate at which deferred tax
has been recognised from 23% to 20%, partly offset by an increase in the Company’s share price trom £14 36 at 31 December
2012 to £27 40 at 31 December 2013

Assets
31 December 2013 31 December 2012
Company £000 £000
Share-based incentives being tax assets 3,357 7,692

The decrease in the deferred tax asset 15 due to the exercise of share-based incentives and a reduction m the future tax rate at
which deferred tax has been recognised from 23% to 20%, partly offset by an increase 1n the Company’s share price from £14 36
at 31 December 2012 to £27 40 at 31 December 2013
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Movement in deferred tax during the year

Recogmised
Recogmised directly
1 January 2013 n income mequity 31 December 2013
Group £000 £000 £000 £000
Share-based incentives 9,347 (309) (3,700) 5,338
Propetty, plant and equipment 227 (14) - 213
Provisions 93 9 - 84
9,667 (332) (3,700) 5,635
Recogmised
Recogmsed in directly
1 January 2013 meome In equity 31 December 2013
Company £000 £000 £000 £000
Share-based incentives 7,692 (224) (4,111) 3,357

Reductions in the UK corporation tax rate from 26% to 24% (effective from 1 Apnl 2012) and to 23% (effective 1 Apnl 2013)
were substantively enacted on 26 March 2012 and 3 July 2012 respecuively Further reductions to 21% (effective from
1 Apnil 2014) and 20% (effective from | Apnl 2015) were substantively enacted on 2 July 2013 This wilf reduce the Company's
future current tax charge accordingly The deferred tax asset at 31 December 2013 has been calculated based on the rate of 20%%

substantively enacted at the balance sheet date

Movement in deferred tax during the prior year

Recogmised

Recogmised directly
1 January 2012 I Income n equity 31 December 2012
Group £000 £000 £000 £000
Share-based incenuves 10,402 110 (1,16%) 9,347
Property, plant and equipment 199 28 - 227
Provisions 83 10 - 93
10,684 148 (1,165) 9,667

The deferred tax asset arising on equaty settled share-based incentives in both years was recogmised in profit or loss to the extent
that the related equity settled share-based incentives charge was recogmised m profit or loss

Recogmised

Recogmised in directly
1 January 2012 mcome m equity 31 December 2012
Company £000 £000 £000 £000
Share-based incentives 8,373 88 (769) 7,692

22 Share capital

Ordinary shares

of £0
31 December 2013

01 each

31 December 2012

Number of shares Number of shares
In 1ssue
At 1 January 105,896,115 110,410,636
Purchase and cancellation of own shares (2,780,380) (4,514,521)
At 31 December 103,115,735 105,896,115
Authonsed — par value £0 01 each 300,000,000 300,000,000
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Duning 2013, 2,780,380 (2012 4,514,521) ordnary shares were bought back by the Company and were subsequently cancelled
Further details are disclosed in Note 23

All 1ssued shares are fully paid The holders of ordinary shares are entitled to receive dividends as declared from time to time and
are entitled to one vote per ordinary share at general meetings of the Company

Included within shares in issue at 31 December 2013 are 740,324 ordinary shares (2012 3,404,029) held by the EBT and
2,505,430 (2012 2,505,430) held 1n treasury

23 Reconcihiation of movement in capital and resenves

EBT Reverse
Share shares  lreasury Other acquisiion  Retamed

capital reserve shares reserves reserve  earmings Total equity
Group £000 £000 £000 £000 £000 £000 £000
At | January 2012 1,104 (10,258) (11,817 190 138 45,397 24,654
Profit for the year - - - - - 62,551 62,551
Share-based payments - - - - - 2,410 2,410
Tan credit i respect of
share-based incentives
recogmised directly in equity - - - - - 2,136 2,136
Dividends to sharcholders - - - - - (20,439) (20,439)
Exercise of share-based
meentives - 2,347 - - - 680 3,027
Cancellation of own shares (45) - - 45 - (66,359) (66,359)
Share related expenses - - - - - (467) (467)
At 31 December 2012 1,059 (7,911) (11,917} 235 138 25,909 7,513
At 1 January 2013 1,059 (7.911) (11,917) 235 138 25,909 7,513
Profit for the year - - - - - 74,335 74335
Share-based payments - - - - - 2,408 2,408
Tax credit i respect of
share-based incentives
recogmsed directly in equity - - - - - 7,006 7,006
Dividends to shareholders - - - - - (25,126) (25,126)
Exercise of share-based
meentives - 5,493 - - - (1,753) 3,740
Cancelianon of own shares (28) - - 28 - (60,537) (60,537)
Share related expenses - - - - - (424) (424)
At 31 December 2013 1,031 (2,418) {11,917} 263 138 21,818 8,915

Share buyback

In June 2007, the Company commenced a share buyback programme to purchase its own erdinary shares The total number of
shares bought back in 2013 was 2,780,380 (2012 4,514,521} representing 2 7% (2012 4 2%) of the ordmary shares in 1ssue
(excluding shares held in treasury) All of the shares bought back in both years were cancelled The shares were acquired on the
open market at a total consideration {excluding costs) of £60,537,000 (2012 £66,359,000) The maximum and nummum prices
paid were £26 50 (2012 £16 00} and £14 49 (2012 £12 65) per share respectively

EBT shares reserve

This reserve represents the carrying value of own shares held by the EBT 2,971,962 (2012 1,123,754) share-based imcentives
were exercised by Group employees during the year at an average price of £3 3% (2012 £2 69) per ordinary share of which
2,663,705 were sausfied by shares held m the EBT At 31 December 2013 the EBT held 740,324 (2012 3,404,029) ordinary
shares 1n the Company of £0 01 each, representing 0 7% (2012 3 2%) of the ordmnary shares in 13sue (excluding shares held in
treasury) The market value of the shares held in the EBT at 31 December 2013 was £20,285,000 (2012 £48,882,000}
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Year ended Year ended

31 December 2013 31 December 2012

Number of shares Number of shares

Shares held m EBT at | January 3,404,029 4,527,783

Share-based 1ncentives exercised 1n period (2,971,962) (1,123,754}
Reduction n shares released from EBT due to

net settlement (refer Note 24) 308,257 -

Shares held in EBT at peniod end 740,324 3,404,029

Treasury shares
This represents the cost of acquining 2,505,430 shares held in treasury These shares were bought back m 2008 at an average
price of £4 76 and may be used to satisfy certain share-based incentive awards

Other reserves
This represents the cumulative value of own shares bought back and cancelled The movement of £28,000 (2012 £45,000) 15 the
nominal value of ordinary shares cancelled duning the year

Retained earnings
The gamn on the exercise of share-based incentives 1s the difference between the value that the shares held by the EBT were
ongnally acquired at and the price at which share-based mcentives were exercised during the year

Reverse
Share capital Treasury Other  acquisition Retained Total
Company £000 shares reserves reserve earnings equity
£000 £000 £000 £000 £000
At | January 2012 1,104 (11,917) 3,274 103,520 359,171 455,152
Profit for the year - - - - 155,761 155,761
Dividends to shareholders - - - - (20,439} (20,439)
Share-based payments - - - - 1,576 1,576
Tax credit 1n respect of share-based
incentives recognused directly in
equity - - - - 1,381 1,381
Capital contribution - - 834 - - 834
Cancellation of own shares (45) - 45 - (66,35%) (66,359)
Share related expenses - - - - (467) (467)
At 31 December 2012 1,059 (11.917) 4,153 103,520 430,624 527,439
At 1 January 2013 1,059 (11,917) 4,153 103,520 430,624 527,439
Profit for the year - - - - 71,015 71,015
Dividends to shareholders - - - - (25,126) (25,126)
Share-based payments - - - - 1,616 1,616
Tax credit 1n respect of share-based
wcentives recognised directly i
equuty - - - - 5,503 5,503
Capual contributien - - 792 - - 792
Cancellation of own shares (28) - 28 - (60,537) (60,537}
Share related expenses - - - - {424) (424)
At 31 December 2013 1,031 (11,917) 4,973 103,520 422,671 520,278

Treasury shares
This represents the cost of acquinng 2,505,430 shares held in treasury These shares were bought back 1 2008 at an average
price of £4 76 and may be used to sausfy certmin share-based incentive awards

Reverse acquisition reserve

This reserve resulted from the acquisitton of Rightmeve Group Limited by the Company and represents the difference between
the value of the shares acquired at 28 January 2008 and the nominal value of the shares 1ssued
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Other reserves

Awards relating to share-based icentives made to Rightmove Group Limmted employees have been treated as a deemed captal
contribution The principal movement 1n other reserves for the year comprnises £792,000 (2012 £834,000) in respect of the share-
based ncentives charge for employees of Rightmove Group Limited In addition a movement of £28,000 (2012 £45,000) has
been recorded 1n relation to the nomunal value of ordinary shares cancelled dunng the year

24 Share-based payments

The Group and Company operate share-based mcentive schemes for executive directors and other selected senior management
employees Since flotation, the Company has awarded share options under the Rightmove Unapproved Executive Share Opuion
Plan (Unapproved Plan) and the Rightmove Approved Executive Share Option Plan (Approved Plan) The Group also operates a
Savings Related Share Option Scheme (Sharesave Plan), a Deferred Share Bonus Plan (DSP) and in May 2011 the Rightmove
Performance Share Plan (PSP) was introduced

All share-based mcentives are subject to a service condition Such conditions are not taken nto account 1n the fair value of the
service received The fair value of services recerved 1n retum for share-based incentives 1s measured by reference to the fair value
of share-based incentives granted The estimate of the fair value of the share-based incentives 15 measured using either the Monte
Carle or Black Scholes pricing model as 1s most appropriate for each scheme

During 2013 the Group amended the rules of the Unapproved Plan to enable such awards to be net settled whereby the number of
shares released by the EBT and sold to satisfy the award 15 equivalent to the gamn due to the option holder Consequently no
proceeds are received by the EBT on exercise of unapproved share options

The total share-based payments charge for the year relating to all share-based incentive plans was £2,408,000 (2012 £2.410,000)
A 2% reduction 1n the employee leaver assumption {excluding executive directors) for the DSP and the PSP would have
increased the share-based payments charge n the year by £40,000 (2012 £42,000) A 2% increase in the employee leaver
assumption would have reduced the share-based payments charge by £40,000 (2012 £42,000)

The Company charge for the year was £1,616,000 (2012 £1,576,000}

NI 1s bewng accrued, where apphicable, at a rate of 13 8%, which management expects to be the prevailing rate when the awards
are exercised, based on the share price at the reporting date The total NI charge for the year ended 31 December 2013 relaung to
all awards ts £4,538,000 {2012 £2,041,000)

The total Company NI charge for the year was £4,043,000 (2012 £1,248,000)

Approved and Unapproved Plans
There has been no award of share options since 5 March 2010

Unapproved executive share option awards granted on 5 March 2010, at an exercise price of £6 66, vested m full on

5 Marech 2013 They were subject to an equal measure of Total Sharcholder Return (TSR) relevant to the constituents of the
FTSE250 and growth in earnings per share (EPS) over a three year performance period
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The assumptions used in the measurement of the fair values at grant date of the Approved and Unapproved Plans are as follows

Employee
turnover
before
Share vesting/
price at non- Fair value
grant  Exeraise  Expected Risk free  Dnvidend vesting per
date price  volatthty Option life rate yield condition option
Grant date {pence) (pence} {%o) (vears) {%o) (%) (%) {pence)
14 March 2006 {Approved) 413 50 41000 27¢ 70 45 40 16 0 9200
15 March 2006 (Unapproved) 41375 33500 270 70 45 40 00 116 G0
15 March 2006 (Unapproved) 41375 33500 270 60 45 30 160 130 00
12 October 2006 (Unapproved) 348 00 34700 270 70 45 40 160 76 00
6 September 2007 (Approved) 613 00 59700 320 70 58 290 170 22800
6 September 2007 {Unapproved) 61300 59700 320 70 58 20 170 181 00
10 October 2007 N
{Unapproved EPS dependent)’ 52500 52200 320 68 58 20 170 18900
5 March 2009
{Unapproved TSR dependent)!" 22675 22400 5013 65 26 44 120 69 00
5 March 2610
{Unapproved TSR dependent)t" 677 00 666 00 490 65 32 15 120 267 00
5 March 2010
_(Unapproved EPS dependent)’” 67700 666 00 490 65 32 15 120 31200
(1) For details of TSR and EPS performance conditions refer to the Directors’ Remuneration Report on pages 36 to 66
Expected volatility 1s estimated by constdering historic average share price volatility at the grant date
2013 2012
Weighted
Weighted average average exercise
exercise price price
Group and Company Number (pence) Number {pence)
Qutstanding at 1 January 3,469,875 35783 4,343,545 34978
Exercised (2,785.835) 352 74 {873,670) 31783
Qutstanding at 31 December 684,040 378 56 3,469 875 357 83
Exercisable at 31 December 634,040 378 56 3.049,996 31540

The weighted average market value per ordwmary share for opnions exercised m 2013 was £1997 (2012 £1590)

The options outstanding at 31 December 2013 have an exercise price m the range of £2 24 to £6 66 (2012 £2 24 10 £6 66) and a
weighted average contractual hife of 5 3 years (2012 4 5 years)

The share-based payments charge for approved and unapproved executive share options for the year ended 31 December 2013 15

£91,000 (2012 £512,000)

The Company charge for the year was £49,000 (2012 £332,000)

Sharesave Plan

The Group operates an HMRC Approved Sharesave Plan under which employees are granted an option to purchase ordinary
shares 1n the Company at up to 20% less than the market price at invitation, wnt three years’ ume, dependent on their entering mto
a contract to make monthly contributions nto a savings account over the relevant period These funds are used to fund the option
exercise No performance critena are applied to the exercise of Sharesave options The assumptions used 1n the measurement of
the fair vatue at grant date of the Sharesave Plan are as follows
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Employee

turnover

before

Share vesting/
price at non-  Fair value
grant Exercise  Expected Option Risk free  Dnidend vesting  per option
date price volatility hfe rate yield  condition {pence)

Cirant date (pence) {pence) (%) (vears) (%) (%) (%o}
1 October 2009 545 00 42500 503 33 35 44 250 19900
5 October 2010 745 50 55300 490 33 23 16 250 31800
3 October 2011 1200 00 988 00 429 33 28 13 250 446 00
1 Gctober 2012 1577 00 1295 00 348 33 05 13 250 47500
1 Getober 2013 2371 00 1896 00 273 33 07 11 250 659 00

Expected volaulity 1s esumated by considering mstoric average share price volathity at the grant date

['he requirement that an employee has to save in order to purchase shares under the Sharesave Plan 15 a non-vesting condition
Thss feature has been incorporated into the fair value at grant date by applying a discount to the valuation obtamned from the
Black Scholes pricing mode! The discount has been determined by estimating the probability that the employee wall stop saving
based on expected future trends 1n the share price and past employee behaviour

2013 2012
Weighted Werghted
average exercise average exercise
price price
Group and Company Number {pence} Number (pence)
Outstanding at 1 January 118,229 884 47 145,982 57210
Granted 38,643 1896 00 40,136 1295 00
Forfeited (12,327) 1041 95 (8,190} 70315
Exercised (46,925) 506 64 (59,699) 42092
Ouistanding at 31 December 97,620 1446 19 118,229 884 47
Exercisable at 31 December 1,300 553 00 16,994 42500

The weighted average market value per ordinary share for Sharesave optrons exercised mn 2013 was £23 34 (2012 £15 82)

The Sharesave options outstanding at 31 December 2013 have an exercise price in the range of £553 w £18 96
(2012 £4 25 10 £12 95) and a weighted average contractual hhfe of 2 | years (2012 | 8 years)

The share-based payments charge for Sharesave options for the year ended 31 December 2013 1s £121,000 (2012 £129,000)
The Company charge for the year was £2.000 (2012 £4,000)

Performance Share Plan (PSP)
The PSP permits awards of nil cost options or contingent shares which will only vest in the event of prior satisfaction of a
performance condition

119,065 PSP awards were made on 8 March 2013 (the Grant Date) subject to EPS and TSR performance Performance will be
measured over three financial years (1 January 2013 - 31 December 2015) The vesting in March 2016 (Vesting Date) of 25% of
the 2013 PSP award will be dependent on a relative TSR performance condition measured over a three year performance period
and the vesting of the 75% of the 2013 PSP award will be dependent on the satisfaction of an EPS growth target measured over a
three year performance period PSP award holders are entitled to receive dividends accruing between the Grant Date and the
Vesting Date and this value will be delivered 1n shares

The PSP awards have been valued using the Monte Carlo model for the TSR element and the Black Scholes model for the EPS

element and the resulting share-based payments charge 1s being spread evenly over the penod between the Grant Date and the
Vesting Date
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Employee

turnover
before
Share vesting/
price at Risk non- Fair
grant Exerase  Expected  Option free  Dnvidend vesting  value per
date price  volatility life rate yield  condition option
Grant date (pence) {pence) (%) (years) (%) (%o) (%) {pence)
4 May 2011 1039 00 ml 429 28 14 00 31 739 00
(TSR dependent)'”
4 May 2011 1039 00 nl na 28 14 00 31 1039 00
(EPS dependent)?
2 March 2012 1391 00 ml 348 30 05 00 37 708 00
(TSR dependent)™?
2 March 2012 1391 00 ml n/a 30 05 00 37 139100
(EPS dependent)
8 March 2013 , 1781 00 il 273 30 04 00 48 1003 00
(TSR dependent)!!
8 March 2013 1781 00 il nfa 30 04 00 48 1781 0C

(EPS dependent)

(1) For details of TSR and EPS performance conditions refer to the Directors’ Remuneration Report on pages 36 Lo 66

Expected volaulity 1s estimated by considering historic average share price volatihty at the Grant Date

2013 2012
Weighted Weighted
average exercise average exercise
price price
Group and Company Number (pence) Number (pence)
Quistanding at 1 January 288,424 - 164,258 -
Granted 119,065 - 156,685 -
Forfeited (16,432) - (32,519) -
Outstandmg at 31 December 391,057 - 288424 -

Exercisable at 31 December - - - .

The PSP awards outstanding at 31 December 2013 have a weighted average contractual hife of 3 0 years (2012 3 7 years)
The share-based payments charge for the year ended 31 December 2013 1s £1,471,000 (2012 £948,000)
The Company charge for the year was £1,054,000 (2012 £685,000)

Deferred Share Bonus Plan (DSP)

In March 2009 a DSP was established which aliows executive directors and other selected senior management the opportunity to
eamn a bonus determined as a percentage of base salary settled in ml cost deferred shares The award of shares under the plan 1s
contingent on the sahisfacton of pre-set internal targets relating to underlymg dnivers of long-term revenue growth (the
Performance Peniod) The night to the shares 1s deferred for two years from the date of the award (the Vesung Penod) and
potentiatly forfertable dunng that period should the employee leave employment The deferred share awards have been valued
using the Black Scholes model and the resulung share-based payments charge 1s being spread evenly over the combined
Performance Penod and Vesting Penod of the shares, being three years

The assumptions used n the measurement of the fair value of the deferred share awards are calculated at the date on which the
potential DSP bonus 15 commumcated to semior management (the Grant Date) as follows
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Employee

turnover

before

Share vesting/

price at non-
grant  Exercse  Expected Riskfree  Dividend vesting Fair value
date price term rate vield condition  per share
Grant date Award date  (pence) {pence) (vears} (%) {%0) (%) (pence)
5 March 2009 5 March 2010 226 75 ml 30 26 44 120 199 00
5 March 2010 4 March 2011 67700 nil 30 32 15 120 648 00
4 March 2011 2 March 2012 1039 00 nil 28 14 14 34 1000 00
2 March 2012 8 March 2013® 1391 00 nil 30 05 13 41 1338 00
8 March 2013 9178100 nil 30 04 14 53 1708 00

(1) Following the achtevement of the 2011 internal performance targets, 76,048 nil cost option deferred shares were awarded to
executives and senmor management on 2 March 2012 (the Award Date) with the right to the release of the shares deferred unti
March 2014

(2) Following the achuevement of 90% of the 2012 mternal performance targets, 63,331 m! cost deferred shares were awarded to
executives and semor management on 8 March 2013 (the Award Date) with the right to the release of the shares deferred until
March 2015

(3) Based on the 2013 ntemal performance targets, the Remuneration Commttee determined that 85% of the maximum award in
respect of the year will be made 1n March 2014 The number of shares to be awarded will be determined based on the share price
at the Award Date in March 2014

2013 2012
Weighted Weighted
average exercise average exercise
price price
Group and Company Number (pence) Number {pence)
Quistanding at 1 January 217,652 - 331,989 -
Awarded 63,331 - 76,048 -
Forfeited (7.848) - - -
Exercised (139,202) - {190,385) -
Qutstanding at 31 December 133,933 - 217,652 -
Exercisable at 31 December - - 25,573 -

The weighted average market value per ordinary share for deferred shares exercised in 2013 was £20 44 (2012 £15 44)
The DSP awards outstanding at 31 December 2013 have a weighted average contractual life of 1 1 years (2012 0 9 years)
1 he share-based payments charge for the year ended 31 December 2013 1s £725,000 (2012 £821,000)

The Company charge for the year was £511,000 (2012 £555,000)
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25 Operating lease commitments

Non-cancellable operating lease rentals are payable as follows

31 December 2013 31 December 2012
Plant & Land & Plant & Land &
machinery buildings Total machinery buildings Total
Group £000 £000 £000 £000 £000 £000
Less than one year 248 949 1,197 408 949 1,357
Between one and
five years 179 2,682 2,861 231 3,338 3,569
More than five
years - 852 882 - 1,175 1,175
427 4,513 4,940 639 5,462 6,101

The Company had no operating lease commitments 1n esther year

26 Capital commitments

As at 31 December 2013 the Group had no significant capital expendiure commtments (2012 £ml)
The Company had no capital commitments in either year

27 Related party disclosures

Inter-group transactions with subsidiaries
Dunng the year the Company was charged mterest of £517,0600 (2012 £565,000) by Rightmove Group Limited 1n respect of
balances owing under the inter-group loan agreement dated 30 January 2008

As at 31 December 2013 the balance owing under this agreement was £21,031,000 (2012 £15,318,000) including capitalised
interest (refer Note 18)

On 12 December 2013 Rightmove Group Limuted declared an interim dividend of 60 Op per ordinary share to the Company The
dividend of £77,640,000 was settled via a reduction in the inter-group loan balance owed by Rightmove ple to Rightmove Group
Limited

Drirectors’ transactions

There were o transactions with directors 1n either year other than those disclosed in the Directors’ Remuneration Report
Information on the emoluments of the directors, who served during the year, together with information regarding the beneficial
mnterest of the directors in the ordinary shares of the Company 15 mrcluded n the Directers’ Remuneration Report on pages
3610 66

Duning the year the Directors m office in total had gams of £13,539,000 (2012 £10,003,000) anising on the exercise of share-
based incentive awards

Key management personnel

No other Rightmove employees are considered to meet the definition of hey management personnel other than those disclosed in
the Directors’ Remuneration Report on pages 36 to 66
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28 Financial instruments

Credit nisk

The carrying amount of financial assets represents the maxamum credit exposure The maximum exposure to credit nsk at the

reporting date was

Group
31 December 2013 31 December 2012
Note £000 £000
Net trade recervables 16 19,146 16,037
Amounts held 1 Escrow 16 1,680 1,674
Accrued nterest recervable 16 41 50
Other debtors 16 89 64
Cash and cash equivalents 17 6,799 7,082
27,755 24907

The Company had no exposure to credit nish in either year

The maximum exposure to credit risk for trade recervables at the reporting date by geographic region was

31 December 2013

31 December 2012

Group Note £000 £000
UK 19,007 15,934
Rest of the world 139 83

16 19,146 16,037

The maximum exposure to credit risk for trade recervables at the reporting date by type of customer was

31 December 2013

31 December 2012

Group Note £000 £000
Property advenusers 18,325 14,956
Qther 821 1,081
16 19,146 16,037
The Group’s most sigmificant customer accounts for £1,574,000 (2012 £968,000) of the trade receivables carrying amount
Impairment losses
The ageing of trade receivables at the reporting date was
31 December 2013 31 December 2012

Gross Impairment Gross Impairment
Group £000 £000 £000 £000
Not past due 12,663 (30) 10,140 (15)
Past due 0 — 30 days 3,607 (44) 3,357 (236)
Past due 30 — 60 days 2,710 (10%) 2,522 (124)
Past due 60 — 90 days 429 (189 263 (38)
Past due older 173 (64) 202 (34)

19,582 (436) 16,484 (447)
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The movement 1n the allowance for impairment in respect of trade receivables during the year was as follows

31 December 2013 31 December 2012

Group £000 £000
At 1 January 447 429
Charged during the year 235 198
Utilised duning the year (246) (180)
At 31 December 436 447

The Group has 1dentified specific balances for which 1t has provided an impairment allowance on a line by line basis across all
ledgers, 1n both years No general impairment allowance has been provided in either year

The allowance accounts m respect of trade receivables are used to record impairment losses unless the Group 1s satisfied that no
recovery of the amount owing 18 possible, at that point the amounts considered irecoverable are written off against the financial
asset directly

Liquidity risk
The following are the contractual matunties of undiscounted financial hiabilities, including undiscounted estimated interest
payments

Contractual cash 6 months

Carrying amount flows or less

Group £000 £000 £000
At 31 December 2013

Trade payables being non-denvative financial hiabihties 685 (685) (685)

Contractual cash 6 months

Carrymg amount flows or less

Group £000 £000 £000
At 31 December 2012

Trade payables being non-denvative financial liabihues 1,220 (1,220} (1,220}

The Company had ne non-derivative financial liabilities in erther year

It 15 not expected that the cash flows mcluded in the maturity analysis could occur earlier or at significantly different amounts and
all payables are due within six months of the balance sheet date

Currency risk

During 2013 all the Group's sales and more than 95 0% (2012 95 0%) of the Group’s purchases were Sterling denomunated and
accordingly it has no sigmficant currency nsk

Interest rate risk

The Group and the Company have exposure to interest rate risk on their cash balances and amounts held mn Escrow As at
31 December 2013 the Group had total cash of £6,799,000 (2012 £7,082,000) and £1,680,000 (2012 £1,674,000) held n
Escrow

Fair values
The fair values of ali financial instruments in both years are equal to the carrying values

29 Contingent habihities
The Group and the Company had no contingent liabilities n either year
30 Subsequent events

There have been no subsequent events having a matenal impact on the financial statements between 31 December 2013 and the
reporting date
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ADVISERS AND SHAREHOLDER INFORMATION

Contacts Registered office Corporate advisers
Chief Executive Officer Nick McKattrick Rightmove plc Financial adviser
Chief Operating Officer Peter Brooks-Johnson Turnberry House UBS Investment Bank
Finance Durector and 30 Caldecotie Lake Drive Jomt brokers
Company Secrelary Robyn Perriss Milton Keynes UBS Lirmted
Website www rightmove co uk MK7 8LE Nunmus Secunties Linuted
Regastered 1n Auditor
England no 6426485 KPMG Audit Plc
Bankers
Financial calendar 2014 Barclays Bank Plc
2013 full year results 28 February 2014 HSBC Bank plc
Annual General Meeting 7 May 2014 Santander UK Plc
Final dividend record date 9 May 2014 Sohcitors
Final dividend payment 6 June 2014 Slaughter and May
Interim Management Statement May, November 2014 Pinsent Masons
Half year results 30 July 2014 Registrar
Interum dividend November 2014 . Capita Asset Services*

*Shareholder enquiries
The Company’s registrar 1s Capita Asset Services They will be pleased to deal with any questions regarding your shareholding
or dwidends Please notify them of your change of address or other personal information Thew address details are

Capita Asset Services
The Registry

34 Beckenham Road
Beckenham

Kent

BR3 4TU

Capita Asset Services 1s a trading name of Capita Registrars Limited
Caputa shareholder helpline 0871 664 0300 (calls cost 10p per munute plus network extras) (Overseas +44 20 8639 3399)
Email shareholderenquinies(@capita ¢o uk

Share portal www capitashareportal com

Through the website of our registrar, Capita Asset Services, sharcholders are able to manage their shareholding online and
facihties include electronic communications, account enquiries, amendment of address and dividend mandate instrucuens
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Rightmove Group Limited
Directors’ report and financial statements
For the year ended 31 December 2013

STRATEGIC REPORT

Rightmove has delivered another year of strong growth with record revenue and profits, driven by increased
advertising spend by our customers on the UK's number one property website, mobile and tablet platforms

Our growth reflects the ongoing transformation to a digital property advertising market in the UK and 1s
underpinned by the value we deliver to our customers by enabling them to reach the largest audience of UK
home hunters

Our audience has continued to grow and set new records in 2013 through continued investment in our
brand and technology and helped by an improving UK housing market Visits to Rightmove across our
desktop, mobile and tablet platforms grew strongly in the year resulting in 14 bilion pages of property being
viewed, up an impressive 27% on 2012

We continue to be ranked in the top ten most popular websites in the UK alongstde global brands such as
Google, Facebook, YouTube, eBay and Amazon

Average revenue per advertiser has continued to increase reflecting further adoption of our additional
adverhising products and packages and the effect of increases to our membership fees Spending by our
customers on additional products and packages i1s up 31% compared to the previous year

We have also seen a 4% increase in the number of customers advertising on Rightmove during 2013,
drniven by a combination of new joiner incentives and new office openings as the UK housing market has
started to iImprove

Business model

Rightmove i1s by far the UK's largest property portal Our aim is to be the place for all UK home hunters to
find details of all UK properties available to buy or rent OQur platforms provide an easy to use but
sophisticated online property search With the depth of information that they provide, home hunters can
immediately identify their preferred properties

Our customers are primarly estate agency and rentals offices, new homes developers and agents offering
overseas properties to UK based home hunters We operate a subscription model where each customer
pays a monthly membership fee to advertise all of their propertes Rightmove also offers a range of
advertising products to help our customers promote their properties, brand and proposition more strongly
Advertising products may be bought individually or as part of a package

Our model benefits from a strong network effect with the growth of home hunters and property advertisers
providing a ‘virtuous circle' enhancing the Rightmove value proposition
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Rightmove's audience has grown every year and we now have around 10 millon unique users, carrying out
nearly 200 milion searches every month on more than 1 milion properies Over 90% of estate agents in
the UK advertise their properties on Rightmove and in total we have over 18,000 advertisers

Our position, at the heart of home mowving, has come from a focus on providing the best internet platforms
for buyers, sellers, tenants and landlords backed by more than a decade of investment in our brand,
infrastructure, product innovation and customer relationships

Our strategy

Strategy:
- UK property advertising market

- Organic revenue growth from
increased spend by our advertisers

- Suslefneg
- Suppert emel
N i ovationgs
o ey eur

The Rightmove business strategy focuses on organic growth through serving property advertisers seeking
to reach the UK's largest audience of home hunters For our advertisers we offer the most effective brand
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exposure, the largest scurce of high quality enquines and in the case of estate agents and rentals agents,
form a valuable part of theirr own service effering to home sellers and landlords

Our growth potential comes from the value embedded in our market leading audience and the opportunity
afforded from the ongoing structural shift of property advertising spend from offline to online, furthernng our
ability to derive more value from our customers There 1s also the potential for further opportunity afforded
from a cychcal recovery in the UK housing market

Strategy 1h action
Sustained investment in our brand

Our strong brand recognition with the public and the simplicity of the core service we provide make
Rightmove the public’s first choice to help them find their next home Much of our success comes from the
positive experience that home hunters have in using our services 1n addition to our considerable investment
in promoting the Rightmove brand

We have continued to promote Rightmove in 2013 1n order to further increase our audience reach for our
customers with investment in TV advertising, search engine optinusation and targeted campaigns in
London We ran national TV campaigns dunng nine months of the year and into 2014 OQOur new TV
campaign launched in the Spring, featunng Blondie's soundtrack Dreaming’, bulding on the theme of
‘Bnitain moves at Rightmove’ and reflecting the fact that Rightmove 1s a place where people dream about
where they want to ive

We continue to receive around four out of five visits to our website and mobile platforms from pecple typing
in the 'Rightmove’ name, using our apps, responding to our email alerts, or using unpaid links from other
sites The remainder come mainly from organic search

Social media sites continue to be a successful way to promote Rightmove ‘Likes’, ‘Shares’ and 'Retweets’
extend the reach of the Rightmove brand generating over three quarters of a million visits every month from
Facebook and Twitter This interaction 1s promoted both by close integration on the Rightmove site itself and
bespoke soctal media campaigns such as the ‘My Dream Ho-Ho-Home' Chrnistmas competition which
attracted nearly 200,000 entries

Sustained investment and innovation in serving home movers

We strive to be the best place for home hunting and browsing and continue to invest more in our industry-
leading desktop, mobile and tablet platforms to ensure we provide the most engaging expenence for
consumers Our focus 1S on Improving our easy to use search and the quality of property information we
deliver so it 1s the most accurate, informative and up to date in the market

Cur brand tracking shows that home hunters see us as the most up to date UK property resource on the
internet To dnive home this advantage we launched an automated facility that enables our customers’ newly
marketed properties to be loaded to Rightmove in real time wia ther CRM system We will dnve further
adoption of this functionality in 2014 and complement it by introducing instant property alerts for consumers

To cement our posiion as the most informative UK property resource, we have added data such as
avallable broadband speeds and providers for every property, with this information viewed 275,000 times in
December alone We improved our schools information by adding nearby scheols on our maps alongside
information on rankings and Ofsted reports We also launched mortgage calculators to coincide with the
launch of the Government's Help to Buy scheme and related content to raise awareness and reduce
confusion surrounding the schemes

To ensure our property information 15 the most accurate availlable, we have increased the size of our data
qualty team in 2013 As a result of this and improved processes we have removed over 300,000 out of date
properties from display The next planned improvement will enable the immediate removal of properties that
have been identfied as 'Sold’ upon being cross-referenced with the latest HM Land Registry data
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The property details on Rightmove have been refreshed with a cleaner design, larger images and full screen
views for map and street view In addition, we prototyped the concept of 360° images and continued to drive
up the number of properties that have a floorplan as this 15 the most requested additional information by
home hunters

To continue to capture the growing mobile trend we launched a brand new mobile website in May and in
September an app for the Windows Phone to complement our IPhone, 1Pad and Android apps These
developments have helped to drive rapid growth in our mobile and tablet traffic with activity more than
doubling to nearly 5 bilion pages

By the end of 2013 nearly 40% of Rightmove's monthly page impressions were being viewed on a
smartphone or tablet We will continue to invest in mobile and tablet development activity and early in 2014
our popular ‘Sold Prices’ functionality will start to feature on our mobile and tablet platforms This unique
functionality matches our catalogue of current and archived properties, contaiming over two billion property
images, to the Land Registry seld prices This functionality on our website has seen an increase n traffic of
60% in 2013

Sustained support and innovation for our advertisers

We care about our customers’ business success and focus on buillding strong relationships in order to
support their ambiticns We're spending more time with customers than ever before providing them with
more support, insight and advice through our expanded and more highly trained and segmented account
management team We are committed to continual improvements to customer service and supporting our
customers with online tools and reports, marketing matenal and publications such as our House Price Index
and Volume 2 of our Little Blue Book of property trends

OQver the past five years we have run free seminars for our customers across more than 100 locations in the
UK reaching 10,000 of our customers and therr staff This year was no exception as we ran another full
programme of seminars from Exeter to Glasgow with more than 2,500 participants We also introduced a
dedicated Help to Buy seminar and a workshop element to our existing seminars giving our customers the
opportunity to participate in interactive sessions on all our tools

We believe our customers value this holistic partnership approach and we are proud that our customer
satisfaction scores reflect this

We continued to invest in our brand, technology and pecple in order to deliver more for our customers in
2013 With these investments and our audience breaking new records we have been able to deliver
increased brand exposure for our customers and significantly more enquiries

In 2013 we rolled out loca! telephone numbers to replace over twenty thousand 0843 telephone numbers
that home hunters used to contact agents 0843 numbers are not typically included within mobile call
packages and this led home hunters to try to find other telephone numbers to contact agents This
nvestment together with our increased audience has helped to double the number of Rightmove attributed
phone enguiries for our customers in 2013 In total we generated 36 milllon phone and email enquiries for
our customers, up 70% on the previous year

We have introduced more product innovation to help our customers promote their brands and properties
and to give them the competitive edge they want To that end, we have continued to launch mobile and
tablet versions of our existing products which has enabled us to either, provide more inventory of a product
for our customers, or to extend the audience reach of a product

We also launched Microsites for estate agents This product allows for a much greater depth and breadth of
information about the agent providing them with a way to significantly enhance their presence on Rightmove
and to promote therr service to potentia! vendors and landlords This can include testimonials, profiles of
members of staff as well as properties recently sold or rented So far, this product has been adapted by one
in ten estate agents
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Current trading and outlook

The outlook for the UK online property advertising market continues to be positive as consumers and
customers hecome ever more digital and could be boosted by a recovery in the housing market After a five
year penod where housing transachions have been at unprecedentedly low levels, 2013 saw a 15%
improvement In transactions recorded by HMRC, potentially marking the first steps on the road to recovery

Rightmove 1s well positioned to benefit from the continued growth in the UK online property advertising
market through increased adoption of its additional advertising products, further product innovation, pricing
and market-leading brand awareness Activity on Rightmove has been strong at the start of 2014, with traffic
across desktop, mobile and tablet platforms up over 15% 1n the first month of this year compared to last
year and a record 4 million enquines generated for our customers

With traffic, customer numbers and average spend per advertiser ahead of 2013 levels, the Board remains
confident of making further progress in growing the business organically in 2014 and beyond

WS M
Nick McKittrick

Director

28 February 2014
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STRATEGIC REPORT - Key perfermance indicators

MARKET SHARE

81% of the market share of the top 3 UK
property websites by pages viewed, 1% down
on 2012

Source Expenan Hitwise and Rightmove
December 2013 and December 2012

PAGE IMPRESSIONS

14 0 bilhon page impressions up 27% from
11 0 bilhon 1n 2012

Source Rightmove

ENQUIRIES

36 0 milllon enquiries up 70% from
21 2 milllon in 2012

NUMBER OF ADVERTISERS

Agency and New Homes membership at end
of 2013 was 18,425 (2012 17,680), up 4%
year on year

AVERAGE REVENUE PER ADVERTISER

£607 per month, up 15% (2012 £529)

PROPERTIES DISPLAYED

1 1 milhon properties displayed on
rightmove co uk at 31 December 2013,
unchanged from 2012
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STRATEGIC REPORT - Financial review

Revenue

Revenue reflected a healthy increase of 17% up £20 5m to £1399m (2012 £1194m) Our Agency
business was the largest contnbutor to the revenue growth with a year on year increase of £14 9m
{2012 £150m) Whilst we expenenced some growth in Agency customer numbers, the majority of the
revenue increase has come from a combination of sales of additional advertising products and increases to
core membership pnces Agency continues to be by far our largest business contnbuting 77% (2012 77%)
of our total revenue

Revenue from our New Homes business grew by 17% to £24 2m (2012 £20 6m) despite a 7% dechne in
the number of New Homes developments Growth was dnven by the sale of addittonal advertising products
including email campaigns and by increases to core membership prices

Other revenue across our data services, overseas, commercial and non-property advertising streams grew
by £2 Om to £8 4m (2012 £6 4m), constituting 6% of our total revenue in the year

Margin growth

The underlying operating margin‘"’ for the year increased by 0 7% to 75 8% (2012 75 1%) This was dniven
by continued strong revenue growth coupled with a shghtly lower percentage increase in underlying
operating costs'” Underlying operating costs'" increased by £4 1m to £33 8m (2012 £29 7m) with over half
of the increase relating to salary costs atinbutable to general wage inflation and an increased average
headcount of 346 (2012 322), up 7% reflecting investment in both sales and technical staff during the year

Taxation

The Company's effective tax rate on the profit of £141 1m for the year ended 31 December 2013 15 17 3%
(2012 21 1%} The difference between the standard rate and effective rate at 31 December 2013 is
attnbutable to non-taxable income ansing on the profit on disposal of the avallable for sale financial asset
and on inter-group Interest receivable 6 0% (2012 3 5%) and a prior year adjustment in respect of research
and development 0 1% (2012 00%) partly offset by disallowable expenditure 0 1% (2012 01%) and a
reduction in the rate at which the deferred tax asset 1s recognised

We are committed to being a responsible tax payer acting in a straightforward and open manner in all tax
matters The total tax payable n respect of 2013 was £459m (2012 £47 3m) £14 0m
(2012 £19 6m) related to corporation tax and Employers National Insurance (NI} borne by the Group while
the remaining £31 9m (2012 £27 7m) was collected in respect of payroll taxes and VAT

An increase In the number of share-based incentives exercised by employees of Rightmove plc and the
related corporation tax rehef this gives nse to by way of group relief, resulted in the cash tax payable being
lower that the income statement charge of £24 4m in the year However, these exercises resulted in higher
payroll taxes being paid to HMRC on behalf of the parent Company Rightmove Group Limited pays
Rightmove plc for group relief

Share-based payments and National Insurance

In accordance with IFRS 2, a non-cash charge of £0 8m (2012 £0 8m) 1s included n profit or loss
representing the amorhisation of the far value of share-based incentives granted, including Sharesave
options, since 2006

NI 1s being accrued, where applicable, at a rate of 138% on the potental employee gamn on
share-based incentives granted Based on the clesing share price of Rightmove pic at 31 December 2013 of
£27 40 1n respect of the outstanding share-based incentives granted, together with the actual NI cost on
share-based incentives exercised in the year, there 1s a charge of £0 5m (2012 £0 8m)
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Balance sheet

Rightmove's balance sheet at 31 December 2013 reflects total equity of £44 7m (2012 £64 5m) The
reduction in total equity 1s attnbutable to a reduction in the assets classified as avallable for sale due to the
exercise of a number of share-based incentives in the year This 1s partly offset by increases i inter-group
and trade receivables

In ine with stronger revenue, trade receivables increased by 19% to £19 1m (2012 £16 Om) Trade and
other payables increased by £3 3m to £21 2m (2012 £17 Sm} pnincipally due to an increase in deferred
revenue Our deferred tax asset, representing future tax benefits from share-based incentives, 1s higher at
£2 3m (2012 £2 Om) due to an increase tn the share price of Rightmove plc to £27 40 (2012 £14 36), partly
offset by a combination of share-based incentive exercises in the year and a reduction in the future tax rate
from 23% to 20%

Cash flow

Rightmaove continues to see strong cash generation reflecting the subscription nature of the business and
the predictability of the cash flows coupled with low working capital requirements Operating cash flow
before changes in working capital was £106 8m (2012 £80 Om) which was reduced by working capital
outflows of £93 7m (2012 £91 1m) principally in relation to an increase in the inter-group recervable balance
from the parent {Rightmove plc) (refer Note 17)

Tax payments increased by £1 5m to £16 1m (2012 £14 6m) and £0 1m (2012 £0 1m) was paid 1n relation
to bank charges and facihity fees resulting in net cash from operating activities of £16 2m (2012 £14 7m)

Capital expenditure was £11m (2012 £2 1m) reflecting expenditure on a new finance system and
continued investment in our website infrastructure We continue to charge development costs directly to the
income statement

Proceeds of £3 7m (2012 £3 Om) were received on the exercise of share-based incentives
The closing Company cash balance for this year was £6 8m (2012 £7 1m) with no debt in either year

Going concern
The Company entered into a 12 month agreement with HSBC Bank plc for a £10 O0m commutted revolving
loan facility on 10 February 2014 To date no amount has been drawn under this facility

The Board 1s confident that with the existing cash resources and banking facilities in place, coupled with the
strength of the underlying business model, the Company will remain cash positive and will have adequate
resources to continue in operational existence for the foreseeable future and that the future working capital
and capital expenditure requirements of the business will continue to be low

W

Robyn Perriss
Director

28 February 2014

{1) Before share-based payments and Nl on share-based incentives
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We recogruse that the Company’s strategic objectives can only be achieved if potential nsks are monitored
and managed effectively by the Board The nsks set out below are those considered principal to delivering
our strategy and are specific to the nature of our business, although there are other risks that may occur

and impact the Company's performance

Description

Impact

Monitering and mitigation

Change
from prior
year

UK housing market

downturn

s Substantally fewer
housing transactions
than the norm may lead
to a reduction in the
number of agent
branches or new homes
developments

« Reduction in the size of
the UK property
advertising market

Under-performance as the
number of agents and new
homes developments are a
major determinant of
Rightmove's revenue

« Monitonng of housing
market leading indicators
and trends in Rightmove
membership

» Rentals adverttsing ts
counter-cychcal and
mitigates recessionary
decreases In estate
agency revenue

+ Cost reduction resulting
from selling and servicing
fewer customers

!

Competition

e Increased competition
from existing or new
entrants

Under-performance and

impact on Rightmove's ability

to grow revenue due to the

potential loss of

¢ Audience

» Advertisers

¢ Demand for additional
advertising products

e Communication of the
value of Rightmove
membership to
advertisers

+ Sustaned marketing
investment in the brand

+ Sustained investment and
innovation in serving both
heme hunters and our
advertisers

New or disruptive

technologies and

changing consumer

behaviours

+ Failure to mnovate or
adopt new technologies

» Failure to adapt to
changing consumer
behaviour

Under-performance and

impact on Rightmove’s ability

to grow revenue due to the

potential loss of

e  Audience

» Advertisers

+« Demand for additional
advertising products

+ Continual improvements
to our platforms and
product proposition

+« Swgnificant and ongoing
nvestment in mobile and
tablet platforms

* Large and skilled in-
house technology team
with culture of innovation

s Ongoing monitoring of
consumer behaviour

Cyber attack

s Unavallability of the
website and other
platforms

» Corruption or loss of
key data

Reputational nsk

+ Disaster Recovery Policy
which 1s reviewed
regularly

e Use of three data centres
to load balance and
ensure optimal
performance and
business continuity
capability
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Regular backups of key
data and denial of service
testing

Securning and retaining
the right talent

The inability to recruit and
retain talented people could
impact our ability to mamtain
our financial performance and
delver growth

When key staff leave or retire,
there 1s a nsk that knowledge
or competihive advantage 1s
lost

Ongoing succession
planning and
development of future
leaders

Payment of competitive
rewards

Staff communicaticn and
engagement

-

t

Increased nisk

Decreased rnisk

¥y =

Risk unchanged
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STRATEGIC REPORT - Corporate responsibility

Our people

Our people are our most highly valued asset, they are cnitical to our success and our growth We are proud of
our people and the mixture of talent and expenence that they bring We depend on therr skills and
commitment to achieve our objectives

Our cultural style 1s open and honest We invest in ensuring that all employees understand Rightmove’s core
values and goals We achieve this through a combination of a ngorous selection process, including technical
skills testing, an off-site residentbial course to ensure all ‘Rightmovers’ understand our core values, ongoing
coaching and mentonng, and cross-functional team buillding events involving all employees We encourage
employee involvement and place emphasis on keeping employees informed of the Company's activities via
brmonthly staff forums and business performance updates with sentor management and quarterly sales
conferences

We continue to offer our Rightmover-led training academy, designed to provide a structured means for
employees to expand and diversify therr skills and knowledge and explore new ways of working with one
another Given the specialised technical nature of the work we do and the services we provide, we also
support ongoing external professional development where appropriate

Durning 2013, our employee recognition scheme, which is voted on by fellow employees and is an opportunity
to nominate colleagues who have shown outstanding performance or are high achievers, continued to gain
momentum Up to eight awards are presented every two months at our bi-monthly staff forums

We offer employees a range of additional benefits, which have proved to be a useful retention tool
Rightmovers are made aware of these benefits through our induction process and mtranet in 2013 we
continued to communicate the mportance of saving for retrement and promoting the stakeholder pension
plan we established in 2008 as well as the option to save by salary exchange 48% of employees are now
members of the pension plan We did this by holding employee seminars and offering the opportunity for one
to one briefings with external benefits advisers This year the seminars also contained information on auto-
enrolment, for those employees not yet in the pension plan

We also offer private healthcare complemented by a cash back scheme In November 2013, the Company's
fifth Sharesave contract matured allowing employees to benefit from the success of the Group over the last
three years Over 60% of our employees currently participate in the Sharesave Plan

We offer flexible working arrangements, supporting part-ttme working and reduced hours to allow our
employees to balance theirr work and family commitments

Dunng 2013 we upgraded our Corporate website found at ple nghtmove co uk In order to showcase
Rightmove, we made a video of our people explaning what it 15 ke to work at Rightmove, so anyone wishing
to Join can get a flavour of our unique culture This, along with our updated Careers section has proved to be
a great success and we have already started to recruit directly through the site

During the year we ran an employee satisfaction survey, with 96% of respendents saying Rightmove I1s a
great place to work and 93% of respondents saying they are proud to tell people they work for Rightmove

Equality and diversity

Rightmove has a strong commitment to equalty of opportunity in all our employment pelicies, practices and
procedures We take a proactive approach throughout our recruitment and selection process to ensure that
we attract, hire and retain a diverse and talented workforce and this 1s kept under close and regular scrutiny
No existing or potential employee will receive less favourable treatment due to therr race, creed, nationality,
colour, ethnic ongin, age, religion or similar belief, connections with a national minonty, sexual cnientation,
gender, gender reassignment, mantal status, member or membership of a trade union, disability, or any other
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classification as prescribed by law

We recognise that a diverse workforce will provide a wide array of perspectives that promote innovation and
business success and drawing on what 1s unique about individuals adds value to the way we do business
and helps us anticipate and provide what our customers want from us

The Board continues to focus on the next leve! of senior management in order to develop potential within this
team to step up to Board level at the appropnate time and to identify and develop potential within the wider
organisation with a view to strengthening the female representation within the senior management team In
2013, 14% (2012 13%) of our senior management team were female

A breakdown by gender of the number of persons who were senior managers and cther employees as at 31
December 2013, 1s set out below

Senior Management Other Rightmove
Employees
E Male
| Male
= Female
B Female

Human nghts
Whilst Rightmove does not have a specific human nghts policy, 1t does have policies such as Equal
Opportunities and Anti-bnibery policy that adhere to internationally proclaimed human nghts pnnciples

Charitable activity

We continue to encourage all our employees to devote time and fundraising efforts to chartable causes of
particular importance to them as individuals During 2013 many of our staff have been active in raising money
or supporting fundraising activities across a wide range of chanties for which Rightmove matched the
donations raised

Cur employees are also able to donate directly from their monthly salary to any chanty or recognised good
cause registered within the UK through the Chanties Trust This provides a tax efficient means of giving

Environment

Rightmove actively considers Its environmental impact and we are conscicus of playing our part in tackling
climate change Traditional ways of findng a home tend to involve large amounts of paper and pnnting,
whether In the form of newspaper advertising, property particulars mailed to applicants through the post or
leafiet drops by agents Rightmove reduces the need for pnnt media and the environmental damage that goes
with them Rightmove takes care to design the layout of property particulars to reduce the total number of
pages that need to be printed out in those cases where a home hunter does want a physical copy

Enhanced information on propertes also reduces the amount of ttme home hunters waste in wisiting
properties that rapidly turn out to be inappropriate As a high proportion of viewings involve a car journey, any
reducticn in wasted viewings has an environmental benefit Rightmove has worked hard to increase the
number and size of photographs of each property, improved the size and added functionality to property floor
plans and has introduced more comprehensive map searches and aenal photographs which help home
hunters to rdentify the specific location of a property The higher the qualty of the information presented
about properties, the less carbon footprint 1s generated by prospective buyers making wasted journeys

The nghtmove co uk website includes functionalty for our customers to display Energy Performance
13
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Certificates which allows prospective buyers to evaluate the energy efficiency of a property they are
considering buying and to 1dentify opportunities to improve the energy efficiency once they have purchased
the property

As an internet based Company with most staff employed in two office locahons, we believe our own
environmental footprint 1s small We encourage our staff to take steps to address our environmental
responsibilities For instance, we continue to cperate recycling schemes which were established In
consultation with local authonties and recychng partners and when we moved to our new office in Milton
Keynes in 2012, we removed all waste bins from desks, which encourages and increases the amount of
recycling we do We subsequently introduced this into the London office

As an operator of an cnline property portal, the main environmental impact 1s the power usage of our data
centres Qur procurement policy 1s to purchase hardware with the best computational performance which
uses the least electrical power

We encourage our employees to use alternatives to car travel, by promoting the use of public transport in
particular when travelling between our two office locations and by encouraging participation in our Cycle to
Work scheme

As an online business, our culture emphasises a paperless environment We also recognise that our
responsibiliies do not stop just with how we operate internally — we encourage all our customers, business
partners and suppliers not to unnecessarly prnint out emails sent by us in the signature of all our emails We
also continue to focus on streamlining processes and replacing paper-based services with online services
and communications, wherever possible Steps introduced 1n  recent years nclude
e-communications to shareholders, online customer membership forms and product documentation and
email invoicing

Health and safety

The Company considers the effective management of health and safety to be an integral part of managing its
business During 2013, we continued our fire safety, first aid and work place safety traiming The Company’s
engoing policy on health and safety 1s to provide adequate control of the health and safety nsks ansing from
work activities, through further consultation with, and training of, employees, the provision and maintenance
of plant and equipment, safe handling and use of all substances and the prevention of accidents and causes
of ill health
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Directors’ Report

The directors submut their report together with the audited financial statements for Rightmove Group Limited
for the year ended 31 December 2013 The Company 1s domicled in England (registration number
03997679)

Pages 15 to 16, compnse the Directors’ Report that has been drawn up and presented in accordance with
Enghsh company law and the habilities of the directors in connection with the report shall be subject to the
limitations and restrictions provided by such law

Strategic report

Pursuant to sections 414A-D Companies Act 2006 (Strategic and Directors’ Reports) Regulaticns 2013, the
business review has been replaced with a Strategic Report, which can be found on pages 2 to 14 This report
sets out the development and performance of the Company's business dunng the financial year, the position
of the Company at the end of the year and a description of the pnncipal risks and uncertainties facing the
Company

Dividend

During the year the Company paid an intenm dividend of 60 Op (2012 £61 8p and 61 Op} per ordinary share
to the parent The total dividend of £77,640,000 (2012 £160,197,000) was settled via a reduction in the inter-
group loan balance No prowvision has been made for a 2013 final dividend and there are no income tax
consequences

Directors
The directors who held office dunng the year and up untill the date of signing the financial statements were as
follows

- Nick McKittrick
- Peter Brooks-Johnson
- Robyn Perniss (appointed 30 Apnl 2013)

Ed Wilkams resigned as a director on 30 Apnl 2013

Share capital

The ordinary shares in issue at the year end compnsed 129,399,978 (2012 129,399,978) ordinary shares at
£0 01 (2012 £0 01) each being £1,294 000 (2012 £1,294,000) The holders of ardinary shares are entitled
to receive dividends as declared from time to time, and are entitled to one vote per share at meetings of the
Company Movements in the Company’s share capital and reserves in the year are shown in Note 23 and
Note 24 to the financial statements Information on the share-based incentive schemes that the Company
employees participate in 1s set out In Note 25 to the financial statements

Shares held in trust

As at 31 December 2013 740,324 (2012 3,404,029) ordinary shares of £0 01 each in the Company were
held by The Rightmove Employees’ Share Trust (EBT) for the benefit of Group employees These shares had
a nominal value at 31 December 2013 of £7,000 (2012 £34,000) and a market value of £20,285,000
(2012 £48,882,000) The shares held by the EBT may be used to satisfy share-based incentives for the
Group's employee share plans Durnng the year 2,663,705 (2012 1,123,754) shares were transferred to
Group employees following the exercise of share-based incentives

The terms cof the EBT provide that dividends payable on the shares held by the EBT are waived
Research and development
The Company undertakes research and development activity in order {o develop new products and to

continually improve the existing property website Further detalls are disclosed in Note 2 to the financial
statements on page 24
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Political donations

During the year the Company did not make any donations to any political party or other political orgarusation
and did not incur any political expenditure within the meanings of Sections 362 to 379 of the Companies Act
2008

Auditor

Our auditors KPMG Audit Plc has instigated an orderly wind down of business The Board has decided
to put KPMG LLP forward to be appointed as auditors and a resolution concerning their appaintment will
be put to the forthcoming Annual General Meeting of Rightmove plc

Audit information

So far as the directors In office at the date of signing of the report are aware, there 1s no relevant audit
infermation of which the auditor 1s unaware and each such director has taken all reasonable steps to make
themselves aware of any relevant audt information and to establish that the auditor 1s aware of that
information

Signed by the Board

ck McKittrick Robyn Perriss
Director Director

28 February 2014

Turnberry House

30 Caldecotte Lake Drive
Caldecotte

Milton Keynes

MKY BLE
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STATEMENT OF DIRECTORS’ RESPONSIBILITIES IN RESPECT OF THE STRATEGIC REPORT AND
THE DIRECTORS' REPORT AND THE FINANCIAL STATEMENTS

The directors are responsible for prepanng the Strategic Report, the Directors’ Report and the finanoial
statements in accordance with applicable law and regulations

Company law requires the directors to prepare financial statements for each financial year Under that law
they have elected to prepare the financial statements in accordance with IFRSs as adopted by the EU and
applhcable law

Under company law the directors must not approve the financial statements unless they are satisfied that
they give a true and fair view of the state of affairs of the Company and of the profit or loss of the Company
for that period

In preparing these financial statements, the directors are required to

¢ select sutable 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 IFRSs as adopted by the EU, and

» prepare the financial statements on the going concern basis unless it 18 inappropnate to presume that
the company will continue In business

The directors are responsible for keeping adequate accounting records that are sufficient to show and
explain the Company's transactions and disclose with reasonable accuracy at any time the financial position
of the Company and enable them to ensure that the financial statements comply with the Companies Act
2006 They have general responsibility for taking such steps as are reasonably open to them to safeguard
the assets of the Company and to prevent and detect fraud and other irregularties

17




Rightmove Group Limited
Directors’ report and financial statements
For the year ended 31 December 2013

INDEPENDENT AUDITOR’S REPORT TO THE MEMBERS OF RIGHTMOVE GROUP LIMITED

We have audited the financial statements of Rightmove Group Limited for the year ended 31 December 2013 set out on
pages 19 to 47 The financial reporting framework that has been applied in ther preparation 1s apphcable law and
International Financial Reporting Standards (IFRSs) as adopted by the EU

This report 1s made solely to the Company's members, as a body, in accordance with Chapter 3 of Part 16 of the
Companies Act 2006 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 permitted
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 responsibihties of directors and auditor

As explained more fully in the Statement of Directors’ Responsibilities set out on page 17, the directors are responsible
for the preparation of the financial statements and for being satisfied that they give a true and far view Our
responsibility 1s to audit, and express an opinion on, the financial statements In accordance with applicable law and
International Standards on Auditing (UK and Ireland) Those standards require us to comply with the Auditing Practices
Board's (APB's) Ethical Standards for Auditors

Scope of the audit of the financial statements
A descrnption of the scope of an audit of financial statements s provided on the Financial Reporting Council's website at
www frc org uk/auditscopeukprivate

Opinion on financial statements
In our opinton the financial statements
* give atrue and farr view of the state of the Company's affairs as at 31 December 2013 and of its profit for the
year then ended,
s have been properly prepared in accordance with IFRSs as adopted by the EU, and
¢ have been prepared in accordance with the requirements of the Companies Act 2006

Opinion on other matter prescribed by the Compames Act 2006
In our optnion the information given 1n the Strategic Report and the Directors’ Report for the financial year for which the
financial statements are prepared 1s consistent with the financial statements

Matters on which we are required to report by exception
We have nothing to report in respect of the following matters where the Companies Act 2006 requires us to report to
you If, in our opinion

» adequate accounting records have not been kept, or returns adequate for our audit have not been received

from branches not visited by us, or

+ the financial statements are not in agreement with the accounting records and returns, or

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

+ we have not receved all the information and explanatons we require for our audit

Ol

Karen Wightman (Senior Statutery Auditor)
for and on behalf of KPMG Audit Plc, Statutory Auditor

Chartered Accountants
Altius House

One North Fourth Street
Milton Keynes, MK9 1NE

28 February 2014
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STATEMENT OF COMPREHENSIVE INCOME
FOR THE YEAR ENDED 31 DECEMBER 2013

Year ended Year ended
31 December 2013 31 December 2012
Note £000 £000
Revenue 139,935 119,365
Administrative expenses (35,085} (31,346}
Operating profit before share-based
payments and Nl on share-based
Incentives 106,137 89,646
Share-based payments 25 (792} (834)
NI on share-based incentives 25 {495} (793)
Operating profit 8 104,850 88,019
Cther income 10 35,740 14,423
Financial income 8 659 805
Financial expenses g (143) {129)
Net financial iIncome 516 6576
Profit before tax 141,106 103,118
Income {ax expense 11 (24,407} (21,709)
Profit for the year 116,699 81,409
Attributable to
Equity holders of the Company 116,699 81,409
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Note 31 December 2013 31 December 2012
£000 £000

Non-current assets
Property, plant and eguipment 13 1,679 1,757
Intangible assets 14 1,592 1,615
Assels classified as available for sale 16 20,285 48,882
Trade and other recevables 17 - 1,674
Deferred tax assets 22 2,278 1,975
Total non-current assets 25,834 55,903
Current assets
Trade and other receivables 17 43,870 33,794
Cash and cash equivalents 18 6,799 7,082
Total current assets 50,669 40,876
Total assets 76,503 96,779
Current habilities
Trade and other payables 20 (21,231) (17,879}
Income tax payable (4,472) {8,892)
Total current habilities (25,703) {26,771}
Nen-current habihities
Other habihties 19 (5,915) {5,425)
Provisions 21 (164) (129}
Total non-current habilities {6,079) {5,554}
Total habilities {31,782) {32,325)
Net assets 44,721 64,454
Equity
Share capital 23,24 1,294 1,294
Share premum 24 105 105
Revaluation reserve 24 17,868 40,973
Other reserves 24 2,289 1,987
Retained earnings 24 23,165 20,095
Total equity attributable to the
equity holders of the Company 24 44,721 64,454

The financial statements were approved by the Board of directors on 28 February 2014 and were signed on its behalf

"o Moot

Nick McKittrick
Director

KL,

Robyn Perniss
Director
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STATEMENT OF CASH FLOWS
FOR THE YEAR ENDED 31 DECEMBER 2013

Year ended Year ended
Note 31 Decernber 2013 31 December 2012
£000 £000

Cash flows from operating activities
Profit for the year 116,699 81,409

Adjustments for

Depreciation charges 13 770 752
Amortisation charges 14 407 327
Loss on disposal of property, plant and equipment - 42
Loss on disposal of intangible assets - 1
Profit on disposal of assets classified as avallable for sale 10 (35,740} (14,423)
Financial income 8 {659} (805)
Financial expenses 9 143 129
Share-based payments 25 792 834
Income tax expense 11 24,407 21,709
Operating cash flow before changes in working capital 106,819 89,975
Increase in trade and other recevables 17 {97,093) (94,197)
Increase In trade and other payables 3,352 2,941
Increase In provisions 35 129
Cash generated from/{used in) operating activities 13,113 (1,152)
Interest paid (143) (129)
Income taxes paid (16,062) {14,618)
Net cash used in operating activities (16,205) (14,747)

Cash flows from investing activities
Interest received 145 241
Acquisition of property, plant and equipment 13 (762) (1,431)
Acquisition of intangible assets 14 {314) (624)
Net cash used in investing activities {831) (1,814)

Cash flows from financing activities
Proceeds on exercise of share-based incentives 3,740 3,027
Net cash from financing activities 3,740 3,027
Net decrease in cash and cash equivalents (283} (14,686)
Cash and cash equivalents at 1 January 7,082 21,768
Cash and cash equivalents at 31 December 18 6,799 7,082
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Share Revaluation Other Retained Total
Share capital premium reserve reserves earnings Equity
Note £000 £000 £000 £000 £000 £000
At 1 January 2012 1,294 105 46,069 (415) 111,871 158,924
Total comprehensive income
Profit for the year - - - - 81,409 81,409
Transactions with owners
recorded directly in equity
Exercise of share-based
incentives - - (14,423} - (9,712) {24,135)
Revaluation of assets classified
as availlable for sale 16 - - 9,327 - - 9,327
Remeasurement of other
hability 19 - - - 1,568 (4,031) (2,463)
Tax credit in respect of share-
based incentives recognised
directly in equity 22 - - - - 755 755
Share-based payments 25 - - - 834 - 834
Inter-group dividends 12 - - - - (160,197) {160,197)
At 31 December 2012 1,294 105 40,973 1,987 20,095 64,454
At 1 January 2013 1,294 105 40,973 1,987 20,095 64,454
Total comprehensive Income
Profit for the year - - - - 116,699 116,699
Transactions with owners
recorded directly in equity
Exercise of share-based
incentives - - (35,740) - {33,613) (69,353)
Revaluation of assels classified
as availlable for sale 16 - - 12,635 - - 12,635
Remeasurement of other
hability 19 - - - (490) (3,879) (4,369)
Tax credit in respect of share-
based incentives recogmsed
directly in equity 22 - - - - 1,503 1,503
Share-based payments 25 - - - 792 - 792
Inter-group dividends 12 - - - - {77,640) (77,640)
At 31 December 2013 1,294 105 17,868 2,289 23,165 44,721
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NOTES (FORMING PART OF THE FINANCIAL STATEMENTS)

1 General information

Rightmove Group Limited {the Company) 1s a company registered in England and Wales (Company no 03997679)
domiciled in the United Kingdom (UK} Its principal business 1s the operation of the nghtmove co uk website, which has
the largest audience of any UK property website {as measured by page impressions)

The address of the Company's registered office 1s Turnberry House, 30 Caldecotte Lake Dnve, Caldecotte, Milton
Keynes, MK7 BLE

(a) Statement of comphance

The Company financial statements have been prepared and approved by the Beard of directors in accordance with
International Financial Reporting Standards (IFRSs) as adopted by the European Union {Adopted IFRSs) and 1ssued by
the International Accounting Standards Board (|1ASB)

The financial statements were authonsed for 1ssue by the Board of directors on 28 February 2014

(b) Basis of Preparation

The Company I1s exempt by virtue of 3400 of the Companies Act 2006 (for pencds commencing on or after 6 Apnl 2008)
from the requirement to prepare group financial statements These financial statements present information about the
Company as an Individual undertaking and not about its Group

The accounting policies set out below have been consistently applied to both years presented, unless otherwise stated
The financial statements have been prepared on an histoncal cost basis

{c) Changes in accounting policies

The accounting pohcies applied by the Company in these financial statements are in accordance with Adopted IFRSs
and are the same as those applied by the Company in its financial statements as at and for the year ended
31 December 2012

There were no new standards or amendments to standards that were mandatory for the first time for the financial year
beginming 1 January 2013 that have had an impact on the Company financial statements

(d) Going concern
Throughout 2013, the Company was debt free and has continued to generate significant cash, The Company has net
cash balances of £6,799,000 at 31 December 2013 (2012 £7,082,000)

The Company entered into a 12 month agreement with HSBC Bank plc for a £10,000,000 committed revolving loan
facility on 10 February 2014 To date no amount has been drawn under this facility

After making enquiries, the Board of directors has a reasonable expectation that the Company has adequate resources
and banking facilities to continue 1n operational existence for the foreseeable fulure Accordingly, the Board of directors
continues to adopt the going concem basis in preparing the directors’ report and financial statements

Further information regarding the Company's business activities, together with the factors likely to affect its future
development, performance and position are set out In the Strategic Report on pages 2 to 14 The financial position of
the Company and its cash flows are described on pages 8 to 9 In addition Note 4 to the financial statements includes
the Company's objectives, policies and processes for managing its capital, s financial risk management objectives,
details of its financial iInstruments and its exposures to credit nsk and hquidity risk

(e) Judgements and estimates

The preparation of financial statements In conformity with Adopted {IFRSs requires management to make judgements,
estimates and assumptions that affect the application of accounting policies and the reported amounts of assets and
habilites, income and expenses The estimates and associated assumptions are based on histoncal expenence and
various other factors that are believed to be reascnable under the circumstances, the results of which form the basis of
making judgements about carrying values of assets and liabilities that are not readily apparent from other sources
Actual results may differ from these estimates

The estimates and underlying assumptions are reviewed on an ongoing basis Rewisions to accounting estimates are
recognised in the penod in which the estimate 1s revised and i any future penods, if applicable
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General information (continued)

In particular, mformation about significant areas of estimation, uncertainty and entical jJudgements in applying accounting
policies that have the most significant effect on the amounts recognised in the financial statements 1s included in the
following notes

Note 2 )} Revenue recognition and the associated deferral, specifically regarding the penod to which services
relate, when specific products have expired and the recognition of revenue from membership offers
including discounted or free penods

Note 19 Measurement of other lability in respect of share-based incentives granted by Rightmove ple to the
Company's employees

Notes 22 and 25 The chotce of valuation methodology and the inputs and assumptions used to calculate the initial fair
value for new share-based incentives granted and the rate at which the related deferred tax asset I1s
measured

2 Significant accounting pohcies

{a) Investments
Investments are held at cost less any provision for mpairment

{b} Intangible assets

{1} Goodwill
Goodwill represents the difference between the cost of the acquisition and the fair value of the net identifiable assets
acquired

Goodwilll 1s stated at cost less any accumulated impairment losses Goodwill 1s tested annually for impairment This
applies to all goodwill arising both before and after 1 January 2004

(1) Research and development

The Company undertakes research and development expenditure in view of developing new products and improving
the existing property website Expenditure on research activities, undertaken with the prospect of gaining new technical
knowledge and understanding, i1s recognised in profit or loss as incurred

Expendtture on development activities, whereby research findings are applied to a plan or design for the production of a
new product or substantially enhanced website, 1s capitalised if the new product or the enhanced website 1s technically
and commercially feasible and the Company has sufficient resources to complete development

The expenditure capitalised includes subcontractors and direct labour Capitalised development expenditure is stated at
cost less accumulated amortisation and impairment losses Subsequent expenditure on capitalised intangible assets 1s
capitalised only when 1t increases the economic benefits embodied in the specific asset to which it relates All other
expenditure 1s expensed when incurred

24




Rightmove Group Limited
Directors' report and financial statements
For the year ended 31 December 2013

2 Significant accounting policies (continued)

{m) Computer software and licenses

Computer software and externally acquired software licenses are capitalised and stated at cost less accumulated
amortisation and impairment losses Amortisation 1s charged from the date the asset 1s avallable for use Amortisation 1s
provided to write off the cost less the estmated residual value of the computer software or license by equal annual
instalments over its estimated useful economic Iife as follows

Computer software 20 0% — 33 3% per annum
Software licenses 20 0% — 33 3% per annum

(¢) Property, plant and equipment

Property, plant and equipment are stated at cost less accumulated depreciation and impairment losses Depreciation 1s
provided to write off the cost less the estimated residual value of property, plant and equipment by equal annual
instalments over their estimated useful econormic lives as follows

Office equipment, fixtures & fittings 20 0% per annum
Computer equipment 20 0% - 33 3% per annum
Leasehold improvements remaming life of the lease

{d) Impairment

The carrying value of the property, plant and equipment 1s reviewed at each reporting date to determine whether there 1s
any indication of impairment If any such indication exists, the asset's recoverable amount 1s estmated An impairment
loss 1s recognised for the amount by which the asset's carrying amount exceeds its recoverable amount The
recoverable amount of non-financial assets 1s the greater of ther farr value less costs to sell and value in use In
assessing value In use, the estimated future cash flows are discounted to therr present value using a pre-tax discount
rate that reflects current market assessments of the time value of money and the nsks specific to the asset For an
asset that does not generate largely independent cash inflows, the recoverable amount 15 determined for the
cash generating unit to which the asset belongs

Intangible assets that have an indefinite useful life and which are not available for use are not subject to amortisation
but are tested for impairment annually and whenever there 1s an indication that they might be impaired An impaiment
loss 1s recogrnised for the amount by which the carrying value of the asset exceeds its recoverable amount

Goodwill was tested for impaimment at the IFRS transition date, no impairment was deemed necessary An impairment
test is performed annually at 31 December on goodwill regardless of the existence of mpairment indicators

Investments are assessed for possible imparment when there 1s an indication that the fair value of the investments may
be below the Company's carrying value When such a condition 1s deemed to he other than temporary, the carrying
value of the investment i1s written down to its fair value and the amount written off 1s included in profit or loss In making
the determination as to whether a decline i1s other than temporary, the Company considers such factors as the duration
and extent of the decline, the investee's financial performance and the Company's ability and intention to retain its
investment for a period that will be sufficient to allow for any anticipated recovery in the investment's market value

impairment losses on avatlable for sale financial assets are recognised by reclassifying the losses accumulated in the
revaluation reserve In equity, to profit and loss The cumulative loss that 1s reclassified from equity to profit or loss Is the
difference between the acquisiion cost, net of any principal repayment and amortisation, and the current fair value, less
any imparrment loss recogrised previously in profit or loss However, any subsequent recovery in the fair value of an
impanred availlable for sale equity secunty 1s recognised in other comprehensive income

(e) Assets classified as available for sale

Avallable for sale financial assets are non-dervative financial assets that are designated as avallable for sale
Subsequent to inttial recognition, they are measured at fair value and changes therein, other than impairment losses
(refer note 2 (d)}, are recogrised in other comprehensive income and presented in the revaluation reserve In equity
When an asset 15 derecogrised, the gain or loss accumulated In equity 1s reclassified to profit or loss

Available for sale financial assets comprise Rightmove plc shares held by the Rightmove Employees’ Share Trust
(EBT)
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2 Significant accounting policies {conttnued)

(f) Financial Instruments

Trade receivables are recognised at far value less any imparment loss A provision for impairment of trade receivables
1s eslablished when there 1s objective evidence that the Company will not be able to collect all amounts due according
to the onginal terms of receivables

Trade payables are recognised at far value Trade payables are classified as current liabilities unless the Company has
an unconditional nght to defer settlement of the labilty for at least 12 months after the reporting date

(g) Cash and cash equivalents
Cash and cash equivalents comprise cash balances and call deposits with onginal maturites of three months or less

(h) Provisions
A provision 1s recogrised If, as a result of a past event, the Company has a present legal or constructive obligation that
can be estimated rehiably and itis probable that an outflow of economic benefits will be required to settle the obligation

Provisions are determined by discounting the expected future cash flows at a pre-tax rate that reflects current market
assessment of the time value of money and the nsks specific to the liability The unwinding of the discount 1s recognised
as a finance cost

A provision 1s maintained in respect of lease dilapidations based on an estmated cost to make good per square foot
multiplied by the floor area of each premise

{1) Employee benefits

(1) Pensions

The Company provides access to a stakeholder pension scheme (a defined contribution pensien plan} into which
employees may elect to contribute via salary exchange Obligations for contributions to defined contnbution pension
plans are recogmsed as an employee benefit expense in profit or loss when they are due

(1) Employee share schemes

The share-based incentive plans allow selected senior management to acquire shares in the parent cormpany,
Rightmove plc An expense I1s recognised in profit or loss, with a corresponding increase i equity, over the penad to
which the employees become uncondritionally entitied to acquire equity settied share-based incentives

Fair value 1s measured using either the Monte Carlo or Black Scholes pricing model as 1s most appropriate for each
scheme Measurement inputs include share price on measurement date, exercise price of the instrument, expected
volatiity {(based on weighted average histonc volatility adjusted for changes expected due to publicly available
infarmation), weighted average expected life of the instruments (based on histoncal expenence and general option
behawviour}, expected dividends, and risk-free interest rates (based on government bonds) Service and non-market
performance conditions attached to the awards are not taken into account in determining the fair value

For share-based incentive awards with non-vesting conditions, the grant date far value of the share-based
incentives 1s measured to reflect such conditions and there 1s no true-up for differences between expected and
actual outcomes When etther the employee or the Company chooses nof to meet the non-vesting condition the
fallure to meet the non-vesting condition 1s treated as a cancellation and the cost that would have been recognised
over the remainder of the vesting perod 1s recognised immediately in profit or loss

(1) Parent company shares held by The Rightmove Employees’ Share Trust {EBT)

The EBT Is treated as an agent of the Company and as such EBT transactions are treated as beng those of the
Company Shares held by the EBT in Rightmove plc are classified as an avallable for sale financial asset
{refer Note 16)

(v) National Insurance (Nl) on share-hased incentives

NI 1s accrued, where applicable, at a rate of 13 8%, which management expects to be the prevailing rate when
share-based incentives are exercised In the case of share options, it 1s provided on the difference between the
share pnice at the reporting date and the average exercise pnce of share options Int the case of nil cost performance
shares and deferred shares, it 1s provided based on the share price at the reporting date
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2 Signsficant accounting pohcies {continued)

() Revenue

Revenue pnncipally represents the amounts, excluding value added tax (VAT), recevable from customers in respect of
propertes advertised on the Company website All revenue 1s recognised in the month to which it relates Agency and
overseas branches are billed in advance with net revenue deferred until the service commencement date The VAT
hability 15 recognised at the point of invoice New homes developers are typically billed monthly in arrears Where
Invoices are raised on other than a monthly basis, the amounts, including those relating to discounts or free periods, are
recognised as deferred or accrued revenue and released to the income statement on a monthly basis in ine with the
provision of services as stipulated in the contract terms

{k) Leases

Operating lease rentals are charged to the income statement con a straight-ine basis over the peried of the lease Where
cash I1s received In exchange for entening into a lease with rates above market value, this upfront payment i1s deferred
and released on a straight line basis over the lease term

(I) Financial income and expenses
Financial income compnses interest receivable on cash balances, deposits and inter-group loan balances Interest
Income I1s recognised as It accrues, using the effective interest method

Financial expenses comprise debt issue costs and bank charges and the unwinding of the discount on provisions

(m) Taxation
Income tax on the results for the year compnses current and deferred tax Income tax 1s recogmsed in profit or loss
except to the extent that it relates to tems recognised directly in equity, in which case it 1s recognised in equity

Current tax 1s the expected tax payable on the taxable income for the pericd net of any charge or credit posted directly
to equity, using tax rates enacted or substantially enacted at the reporting date and any adjustment to tax payable in
respect of previous periods

Deferred tax 1s provided in respect of temporary differences between the carrying amounts of assets and liabilites for
financial reporting purposes and the amounts used for taxation purposes The following temporary differences are not
provided for the initial recognition of goodwill, the imtial recognition of assets or labilihes that affect neither accounting
nor taxable profit other than 1n a business combination and the differences relating to nvestments in subsidiaries to the
extent that they will probably not reverse in the foreseeable future The amount of deferred tax provided 1s based on the
expected manner of realisation or settlement of the carrying amount of assets and liabilities, using tax rates enacted or
substantially enacted by the reporting date

A deferred tax asset 1s recognised only to the extent that it 1s probable that future taxable profits will be available against
which the asset can be utilised

In accordance with IAS 12, the Company polcy In relation to the recognition of deferred tax on share-based incentives
1s to include the income tax effect of the tax deduction in profit or loss to the value of the Income tax charge on the
cumulative IFRS 2 charge The remainder of the income tax effect of the tax deduction 1s recognised in equity

{n} Dividends

Dinidends unpaid at the reporting date are only recognised as a hability {(and deduction to equity) at that date to the
extent that they are appropriately authonsed and are no lenger at the discretion of the Company Unpard dividends that
do not meet these critena are disclosed in the notes to the financial statements

3 IFRSs not yet applied
A number of new standards, amendments to standards and interpretations are not yet effective for the year ended

31 December 2013 and have not been applied in prepanng these financial statements None of these are expected to
have a significant effect on the financial statements of the Company
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4 Financial nsk and capital management

Overview

The Company has exposure to the following nsks from its use of financial instruments
s credit nsk

o liquidity risk

»  market nsk

This note presents information about the Company’s exposure to each of the above nisks, the Company's objectives,
policies and processes for measuring and managing nsk, and the Company's management of capital Further
quanttative disclosures are included throughout these financial statements

The Board of directors of Rightmove plc has overall responsibility for the establishment and oversight of the Rightmove
Group and this Company's nsk management framework The pnmary method by which nsks are momtored and
managed by the Company 1s through the monthly Executve Management Board, where any significant new risks or
change In status to existing risks will be discussed and actions taken as appropnate

The Company's nsk management policies are established to identify and analyse the nsks faced by the Company, to
set appropnate nsk limits and controls and to monitor nisks and adherence to mits Risk management policies and
systems are reviewed regularly to reflect changes in market condiions and the Company's activites The Company,
through its traiming and management standards and procedures, ams to develop a disciplined and constructive control
environment in which all employees understand their roles and obligations

The Audit Committee of Rightmove plc, the Company's parent company, oversees how management monitors
comphance with the Company's internal controls and reviews the adequacy of the nsk management framework in
relation to the nsks faced by the Company

Credit risk
Credit nsk 1s the risk of financial loss to the Company if a customer or banking institution fails to meet its contractual
obligations

The Company's exposure to credit risk 1s influenced mainly by the individual characterstics of each customer The
Company provides credit to customers 1n the normal course of business The Company provides its services to a wide
range of customers in the UK and overseas and therefore believes it has no matenal concentration of credit nsk

More than 90 0% (2012 94 0%) of the Company’s agency and new homes customers pay via monthly direct debit,
minimising the risk of non-payment The Company establishes an allowance for impairment that represents its estimate
of iIncurred losses n respect of trade and other receivables based on indwidually identified loss exposures

The Company’s treasury policy 1s to monitor cash balances on a daily basis to ensure that no more than £30,000,000 1s
held with any single institution

Liquichty nsk

Ligquidity risk is the nsk that the Company will encounter difficulties in meeting the obhgations associated with its
financial habihities that are settled by delivering cash The Company's approach to managing hquidity 1s to ensure, as far
as possible, that it will always have sufficient lquidity to meet its habilities when due, under both normal and stressed
conditions, without incurring unacceptahle losses or risking damage to the Company’s reputation

The Company’s revenue model 18 largely subscription-based which results in a regular level of cash conversion allowing
it to service working capital requirements

The Company ensures that it has sufficient cash on demand to meet expected operational expenses excluding the
potential Impact of extreme circumstances that cannot reasconably be predicted, such as natural disasters Throughout
the year ended 31 December 2013, the Company typically had sufficient cash on demand to meet operational expenses
for a pencod of 145 days (2012 275 days)

The Company entered into a 12 month agreement with HSBC Bank plc for a £10,000,000 commutted revolving loan
facility on 10 February 2014 To date no amount has been drawn under this facihity
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4 Financial nsk management (contunued)

Market nsk

Market risk 1s the nisk that changes in market pnces such as foreign exchange and interest rates will affect the
Company's income The objective of market nsk management 1s to manage and control market nsk exposures within
acceptable parameters, while optmising the return on risk

(1} Equity price nsk

Equity pnce nsk anses from the EBT's investment in equity secunties in Rightmove plc, which are classified as
avallable for sale financial assets and carnied at farr value Any change in fair value I1s recognised in other
comprehensive income and presented in the revaluation reserve in equity

() Currency nsk
All the Company's sales and more than 95 0% (2012 95 0%) of its purchases are Sterling denominated, accordingly
it has no significant currency nsk

(i) Interest rate nsk
The Company has no interest beanng financial habilbes The Company 1s exposed to interest rate nisk on its cash
balances, amounts held in Escrow and balances on the inter-group loan with its parent company Rightmove plc

Capital management

The Board of directors’ policy 1s to maintain an efficent statement of financial position with an appropriate level of
leverage for the size of the business so as to maintain stakeholder confidence and to sustan future development of the
business The Board of directors considers that the future working capital and capital expenditure requirements of the
Company will continue to be low and accordingly return on capital measures are not key performance targets

There were no changes in the Company’s approach to capital management dunng the year The Company 1s not
subject to externally mposed capital requirements

Operational risk

Operational sk 1s the nsk of direct or iIndirect loss ansing from a wide variety of causes associated with the Company's
processes, personnel, technology and infrastructure, and from external factors other than credit, market and liquidity
risks such as those ansing from legal and regulatory requirements and generally accepted standards of corporate
behaviour Operational nsks anse from alf of the Company's operations

The Company's objective 15 to manage operational nsk $o as to balance the avoidance of financial losses and damage
to the Company's reputation with overall cost effectiveness and to avoid control procedures that restnict inthative and
creativity

The pnmary responsibibty for the development and implementation of controls to address operational nsk 1s assigned to
senior management within each business unit This responsibility 1s supported by the development of overall Company
standards for the management of operational nsk in the following areas

+ requirements for appropnate segregation of duties, including the independent authonsation of transactions,
requirements for the reconcthation and monitoring of transactions,

comphance with regulatory and other legal requirements,

documentation of controls and procedures,

requirements for the periodic assessment of operational nisks faced, and the adequacy of controls and procedures
to address the risks identified,

requirements for reporting of operational losses and proposed remedal action,

development and regular testing of business continuity and contingency plans,

training and professional development, and

nsk mitigation, including tnsurance where this s effective

5 Segmental reporting
The Company 1s not required to present detaled segment information All activities in both years relate to property
advertising services Further detalls of reportable segments can be found in the consolidated accounts of Rightmove

plc
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Year ended Year ended
31 December 2013 31 December 2012
£000 £000
Operating profit 1s stated after charging
Employee benefit expense 17,727 16,045
Depreciation of property, plant and equipment 770 752
Amortisation of computer software 407 327
Loss on disposal of property, plant and equipment - 42
Loss on disposal of intangible assets - 1
Bad debt impairment charge 235 198
Operating lease rentals
Land and buldings 867 899
Other 535 432
Auditor’'s remuneration
Year ended Year ended
31 December 2013 31 December 2012
£000 £000
Fees payable to the Company’s auditor in respect of the
audit
Audit of the Company’s financial statements 105 102
Total audit remuneration 105 102
Fees payable to the Company’s auditor in respect of
non-audit related services
Tax comphance services and advisory 9 10
All other services 22 15
Total non-audit remuneration 31 25

7 Employee numbers and costs

The average number of persons employed {excluding executive directors) dunng the year, analysed by category, was

as follows

Year ended Year ended
31 December 2013 31 December 2012

Number of employees Number of employees

Administration 332 307
Management 14 15
346 322

The aggregate payroll costs of these persons were as follows
Year ended Year ended
3 December 2013 31 December 2012
£000 £000
Wages and salaries 15,404 13,672
Social security costs 1,889 1,704
Pension costs 434 369
17,727 16,045

Social secunty costs do not include £495,000 (2012 £793,000) Nl on share-based incentives which has been disclosed

In the Statement of Comprehensive Income

Of the directors who served in either year, E Wilharms, N McKittrick, P Brooks-Johnson and R Perriss received
remuneration for therr services as directors of the ultimate parent company, Rightmove plc Therr remuneration s
disclosed in the accounts of Rightmove plc The remuneration of all directors was paid by the Company and recharged

to Rightmove plc via an inter-group account
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8 Financial ncome

Year ended Year ended
31 December 2013 31 December 2012
£000 £000
Interest income on cash balances 136 233
Interest income on amounts held in Escrow 6 7
Interest income on inter-group loan 517 565
659 805

9 Financial expenses
Year ended Year ended
31 December 2013 31 December 2012
£000 £000
Other financial expenses 143 129

10 Other income

Year ended Year ended
31 December 2013 31 December 2012
£000 £000
Profit on disposal of assets classified as available for sale 35,740 14,423

The profit on disposal of assets classified as avatlable for sale in relation to share-based incentive exercises I1s the

difference between the fair value of shares and the onginal cost to the EBT

11 Income tax expense

Year ended Year ended
31 December 2013 31 December 2012
£000 £000
Current tax expense
Current year 12,902 18,655
Adjustment to current tax charge in respect of prior years {169) (14)
Payment to parent company in respect of group relief 11,565 3,128
24,298 21,769
Deferred tax
Ongination and reversal of temporary differences 30 (79}
Adjustment to deferred tax charge in respect of prior years 3 4)
Reduction in tax rate 76 23
109 (60)
Total iIncome tax expense 24,407 21,709
Income tax credit recognised directly in equity
Year ended Year ended
31 December 2013 31 December 2012
£000 £000
Current tax
Share-based incentives {1,091) (1,151)
Deferred tax
Share-based incentives (412) 396
Total iIncome tax credit recognised directly in equity (1,503) (755)
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11 Income tax expense (continued)

Reconciliation of effective tax rate
The Company’s income tax expense for the year 1s lower (2012 lower) than the standard rate of corporation tax in the
UK of 23 25% (2012 24 5%) The differences are explained below

Year ended Year ended

31 December 2013 31 December 2012

£000 £000

Profit before tax 141,106 103,118
Current tax at 23 25% (2012 24 5%) 32,807 25,264
Other non-taxable income {8,430) (3,672)
Non-deductible expenses 116 85
Share-based incentives 4 27
Reduction in tax rate 76 23
Adjustment to current tax charge in respect of prior years (169) (14)
Adjustment to deferred tax in respect of prior years 3 (4)
24,407 21,709

The Company's effective tax rate on the profit of £141,106,000 for the year ended 31 December 2013 15 17 3%
(2012 21 1%) The difference between the standard rate and effective rate at 31 December 2013 15 attnbutable to non-
taxable income ansing on the profit on disposal of the available for sale financial asset and on inter-group interest
receivable 6 0% (2012 3 5%) and a pnor year adjustment in respect of research and development 0 1% (2012 0 0%)
partly offset by disallowable expenditure 0 1% (2012 0 1%) and a reduction in the rate at which the deferred tax asset I1s
recognised

&

The Company makes a payment for group rehef to its parent company Rightmave plec equal to the value of the group
relief surrendered

12 Dividends
On 12 December 2013 the Company paid an intenm dividend of 60 Op per ordinary share to the parent The total

dwidend of £77,640,000 (2012 £160,197,000) was settled via a reduction tn the nter-group loan balance No provision
has been made for a 2013 final dwvidend and there are no Income tax consequences
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13 Property, plant and equipment
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Office
equipment,
fixtures & Computer Leasehold Work in
fittings equipment improvements progress Total
£000 £000 £000 £000 £000
Cost
At 1 January 2013 646 3,130 451 a7 4,314
Additicns 40 722 - - 762
Brought into use - 17 - {87) (70}
At 31 December 2013 686 3,869 451 - 5,006
Depreciation
At 1 January 2013 (408) (2,114) (35) - (2,557}
Charge for year (64) (648} (58) - (770)
At 31 December 2013 (472) (2,762) (93) - (3,327)
Net book value
At 31 December 2013 214 1,107 358 - 1,679
At 1 January 2013 238 1,016 416 87 1,757
Office
equipment,
fixtures & Computer Leasehold Work in
fittings equipment  1improvements progress Total
£000 £000 £000 £000 £000
Cost
At 1 January 2012 697 2,490 102 - 3,289
Additions 152 741 451 87 1,431
Disposals (203) (101) (102) - {406)
At 31 December 2012 646 3,130 451 87 4,314
Depreciation
At 1 January 2012 (505) (1,587) {77) - {2,169)
Charge for year {76) (618) (80) - {752)
Disposals 173 89 102 - 364
At 31 December 2012 {408) (2,114) (35) - (2,557)
Net book value
At 31 December 2012 238 1,016 416 87 1,757
At 1 January 2012 192 903 25 - 1,120

The work in progress consisted of a new finance system that was brought into use during 2013 This resulted in a

transfer of £17,000 ta computer equipment and £70,000 to computer software (refer Note 14)
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14 Intangible assets
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Goodwill Computer software Total
£000 £000 £000
Cost
At 1 January 2013 732 3,685 4,417
Additions - 314 314
Brought into use {refer Note 13) - 70 70
At 31 December 2013 732 4,069 4,801
Amortisation
At 1 January 2013 - (2,802} (2,802)
Charge for year - (407) {407)
At 31 December 2013 - (3,200) (3,209)
Net book value
At 31 December 2013 732 860 1,592
At 1 January 2013 732 883 1,615
Goodwill Computer software Total
£000 £000 £000
Cost
At 1 January 2012 732 3,093 3,825
Additions - 624 624
Disposals - (32} (32)
At 31 December 2012 732 3,685 4,417
Amortisation
At 1 January 2012 - {2,508) (2,506}
Charge for year - (327) (327}
Disposals - 31 31
At 31 December 2012 - {2,802} (2,802)
Net book value
At 31 December 2012 732 883 1,615
At 1 January 2012 732 587 1,319

Impairment testing for cash generating unite containing goodwill

For the purpose of impairment testing, goodwll 1s allocated to the Company's operations which represent the lowest
level within the Company at which goodwill 1s monitored for internal management purposes, which 1s not higher than the

Company’s operating segments

The aggregate carrying amount of goodwll is as follows

31 December 2013
£000

31 December 2012

£000

Aggregate carrying amount of goodwil!

732

732

The carrying value of the £732,000, ansing pre-transition to IFRS, 1s reviewed annually for mpairment Due to its level

of significance the disclosures as required by IAS 36 Impairment of Assets have not been made
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15 Investments

The subsidianes of the Company as at 31 December 2013 are as follows

Nature of business Country of Holding Class of

Company incorporation shares

Rightmove co uk Limited Dormant England and Wales 100% Ordinary
Rightmove Home Information Packs

Limited Dormant England and Wales 100% Ordinary

16 Assets classified as available for sale

31 December 2013 31 December 2012

£000 £000

At 1 January 48,882 56,326

Effect of share-based incentives settled by the EBT (41,232) {16,771)

Revaluation at 31 December 12,635 9,327

At end of the year 20,285 48,882

This asset represents the carrying value of Rightmove plc shares held by the EBT 2,971,982 options granted by
Rightmove plc (2012 1,123,754) were exercised In the year at an average pnce of £3 39 (2012 £2 69) per ordinary
share, which were satisfied by shares held in the EBT At 31 December 2013 the EBT held 740,324 (2012 3,404,029}
ordinary shares in Rightmove plc of £0 01 each representing ¢ 7% (2012 3 2%) of the 1ssued share capital (excluding
shares held in treasury) The market value of the shares held in the EBT at 31 December 2013 was £20,285,000
(2012 £48,882,000) as determined by reference to their quoted bid price at the reporting date

17 Trade and other receivables

31 December 2013 31 December 2012

£000 £000

Trade receivables 19,582 16,484
Less provision for impairment of trade receivables {436) (447)
Net trade receivables 19,146 16,037
inter-group receivables 21,01 15,318
Prepayments 1,743 2,183
Amounts held in Escrow 1,680 1,674
Accrued income 138 142
Accrued interest receivable 41 50
Cther debtors 90 64
43,870 35,468

Non-current . 1674
Current 43,870 33,794
43,870 35,468

The inter-group receivables balance relates to the balance owing by Rightmove plc on the inter-group loan agreement
dated 30 January 2008 Interest 1s charged quarterly on the loan at a rate equal to the sum of the Bank of England base
rate plus 0 5% Rightmove plc i1s required to repay the loan when requested

Amounts held in Escrow relate to the completion proceeds and contingent consideration on the sale on 21 June 2010 of
the Group's 66 7% shareholding in Holiday Lettings Holdings Limuted (HLHL), which owned 100% of the shares in the
trading entity Holiday Lettings Limited (HLL)

Under the terms of the sale agreement the amounts held in Escrow earn interest at Barclays Bank Plc's current interest
rate and become available on the fourth anniversary of the completion date of the transaction and have accordingly
been reclassified from non-current to current in the perod No discount has been applied as the account 15 interest
bearing and £6,000 has been credited to profit or loss In the current year, bringing the total amount held in Escrow to
£1,680,000 (2012 £1,674,000)

Exposure to credit and currency nisks and impairment losses related to trade and other receivables are disclosed In
Note 29
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17 Trade and other receivables (continued)

The movement in current trade receivables 1s due to the following

2013 2012
£000 £000
Current trade receivables at 1 January 33,794 102,365
Inter-group dividend settled via reduction in inter-group loan balance (77,640} (160,197)
Group relief settled via reduction in inter-group loan balance {11,565} (3.128)
Inter-group interest 517 565
Movement on bank interest receivable 9 (8)
Reclassification of amounts held in Escrow from non-current to current 1,680 -
Movement in trade and other recevables 97,083 94 197
Current trade receivables at 31 December 43,870 33,794
18 Cash and cash equivalents

31 December 2013 31 December 2012

£000 £000

Bank accounts 6,799 7,082

Cash balances were held in current accounts during the year and attracted interest at a weighted average rate of 0 7%
(2012 0 7%}

19 Other habilittes

31 December 2013 31 December 2012
£000 £000
At 1 January 5,425 6,993
Liability in respect of share-based incentives recharge
arrangement 4,369 2,463
Exercise of share-based incentives in relation to
Company employees settled by the EBT {3,879) {4,031)
At end of the year 5,915 5,425

Other habilities represent the liability 1n respect of share-based incentives granted by Rightmove plc to the Company's
employees that will be settled by the EBT This 1s effectively a recharge arrangement The obligation I1s calculated by
reference to the outstanding share-based incentives at the year end and multiplied by the difference betwaen the share
price at the reporting date and the exercise pnce The value of the hability vanes with the share price, however there i1s a
natural hedge as any change in the share price will also impact the fair value of shares held by the EBT (refer Note 17)

20 Trade and other payables

31 December 2013 31 December 2012

£000 £000

Trade payables 685 1,220
Trade accruals 1,942 1,834
Other creditors 369 147
Other taxation and social secunty 5,961 4770
Deferred revenue 12,274 9,908
21,231 17,879

Exposure to currency and hquidity risk related to trade and other payables 1s disclosed in Note 29
21 Provisions
The Company booked a provision for lease dilapidations of £35,000 dunng the year (2012 £129,000) bringing the lease

cilapidation provision to £164,000 (2012 £129,000) The provision s charged throughout the life of the lease and is
hased on an estimated cost to make good per square foot multiphed by the floor area of each premise
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22 Deferred tax assets

Deferred tax assets are attributable to the following

Assets
31 December 2013 31 December 2012
£000 £000
Share-based incentives 1,981 1,655
Property, plant and equipment 213 227
Provisions 84 93
Tax assets 2,278 1,875

The deferred tax asset relating to share-based incentives at 31 December 2013 1s £1,581,000 (2012 £1,655,000) This
increase 1s due to an increase in the parent company’s share price from £14 36 at 31 December 2012 to £27 40 at
31 December 2013 partly offset by the exercise of share-based incentives and a reduction in the tax rate at which
deferred tax has been recognised from 23% to 20%

Movement in deferred tax during the year

Recognmsed Recogmsed
1 January 2013 In Income in equity 31 December 2013
£000 £000 £000 E£000
Share-based incentives 1,655 {86} 442 1,981
Property, plant and equipment 227 {14} - 213
Provisions 93 {9) - 84
1,975 {109} 412 2,278

Reductions 1n the UK corporation tax rate from 26% to 24% (effective from 1 Apnl 2012) and to 23% (effective
1 Aprl 2013) were substantively enacted on 26 March 2012 and 3 July 2012 respectively Further reductions to 21%
{effective from 1 April 2014) and 20% (effective from 1 Apnl 2015) were substantively enacted on 2 July 2013 This will
reduce the company's future current tax charge accordingly The deferred tax asset at 31 December 2013 has been
caleulated based on the rate of 20% substantively enacted at the balance sheet date

Movement in deferred tax during the prior year

Recognised Recognised
1 January 2012 In Income in equity 31 December 2012
£000 £000 £000 £000
Share-based incentives 2,029 22 (396) 1,655
Property, plant and equipment 199 28 - 227
Provisions 83 10 - 93
2,311 60 (396) 1,975

The deferred tax asset ansing on equity settled share-based incentives in both years was recognised in profit or loss to
the extent that the related equity settled share-based incentives charge was recogrised in profit or loss

23 Share capital

31 December 2013 31 December 2012
Number of shares Number of shares
In Issue
Ordinary shares of £0 01 each 129,399,978 129,399,978

The holders of ordinary shares are entitied to receve dividends as declared from time to time and are entitled to one
vote per share at general meetings of the Company
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24 Reconciliation of movement in capital and reserves

Share Share Revaluation Other Retained Total
capital premium reserve reserves earnings equity
£000 £000 £000 £000 £000 £000
At 1 January 2012 1,294 105 46,069 (415) 111,871 158,924
Profit for the year - - - - 81,409 81,408
Exercise of share-based
incentives - - (14,423} - (9,712) {24,135)
Revaluation of assets
classified as available for sale - - 9,327 - - 9,327
Remeasurement of other
habilty - - - 1,568 (4,031) (2,463)
Tax credit in respect of share-
based incentives recognised
directly in equity - - - - 755 755
Share-based payments - - - 834 - 834
Inter-group dividends - - - - (160,197) {160,197)
At 31 December 2012 1,294 105 40,973 1,987 20,095 64,454
At 1 January 2013 1,294 105 40,973 1,887 20,095 64,454
Profit for the year - - - - 116,699 116,699
Exercise of share-based
tncentives - - (35,740) - (33,613) {69,353)
Revaluation of assets
classified as available for sale - - 12,635 - - 12,635
Remeasurement of other
hability - - - {480) (3,879) (4,369)

Tax credit in respect of share-
hased incentives recogmsed

directly 1n equity - - - - 1,503 1,503
Share-based payments - - 792 - 792
Inter-group dividends - - - - {77.640) (77.640)
At 31 December 2013 1,294 105 17,868 2,289 23,165 44,721

Revaluation reserve
This reserve represents the movement on revaluation of shares held in Rightmove plc by the EBT to fair value at each
reporting date

Other reserves

The movement in other reserves for the year includes £4,369,000 (2012 £2,463,000) in respect of the remeasurement
of the liability in relation to employee recharge arrangements {refer Note 19) This I1s then offset by transfers to retained
earnings of £3,879,000 (2012 £4,031,000), being the amortisation of the other reserve In respect of shares used fo
settle awards to employees of the Company

Also included In other reserves 1s a movement of £792,000 (2012 £834,000) i respect of the equity settled share-

based incentives charge for employees of the Company (refer Note 25) As the awards relate to shares in Rightmove
plc the share-based payments charge has been treated as a deemed capital contnbution from the parent company
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25 Share-based payments

Righimove plc operates share-based incentive schemes for executive directors and other selected senior management
employees Since flotation, Rightmove plc has awarded share options under the Rightmove Unapproved Executive
Share Option Plan (Unapproved Plan} and the Rightmove Approved Executive Share Option Plan (Approved Plan)
Rightmove plc also cperates a Savings Related Share Option Scheme {Sharesave Plan), a Deferred Share Bonus Plan
(DSP) and in May 2011 the Rightmove Performance Share Plan (PSP} was introduced

All share-based incentives are subject to a service condition Such conditions are not taken nto account in the fair value
of the service recewved The far value of services receved in return for share-based incentives 15 measured by
reference to the farr value of share-based incentives granted The estimate of the fairr value of the share-based
ncentives 15 measured using erther the Monte Carlo or Black Scholes pricing model as 1s most appropnate for each
scheme

Dunng 2013 the Rightmove plc amended the rules of the Unapproved Plan to enable such awards to be net settled
whereby the number of shares released by the EBT and sold to satisfy the award 1s equivalent to the gain due to the
option holder Consequently no proceeds are received by the EBT on exercise of unapproved share options

The total share-based payments charge for the year relating to employee share-based incentive plans was £792,000
(2012 £834,000)

A 2% reduction in the employee leaver assumption for the DSF and the PSP would have increased the share-based
payments charge in the year by £40,000 (£2012 £42,000) A 2% increase in the employee leaver assumption would
have reduced the share-based payments charge by £40,000 (2012 £42,000)

NI s being accrued, where applicable, at a rate of 13 8%, which management expects to be the prevailing rate when the
awards are exercised, based on the share pnce at the reporting date The total NI charge for the year ended
31 December 2013 relating to all awards s £495,000 {2012 £793,000)

Approved and Unapproved Plans
There has been no award of share options since 5 March 2010

Unapproved executive share option awards granted on 5 March 2010 at an exercise price of £6 66, vested n full on
5 March 2013 They were subject to an equal measure of Total Shareholder Return (TSR) performance and growth in
earnings per share (EPS) over a three year performance period

The assumptions used In the measurement of the fair values at grant date of the Approved and Unapproved Plans with
outstanding options are as follows

Share Employee
price at turnover  Fair value
grant Exercise  Expected Risk free  Dividend  before per
date price volablity  Option life rate yeld vesting option
Grant date {pence) (pence) {%) (years} {%o) (%) (%) (pence)
14 March 2006 (Approved) 41350 41000 270 70 45 40 160 92 00
10 October 2007 (Unapproved) 52500 52200 320 68 58 20 170 189 00
5 March 2009 22675 22400 503 65 26 44 120 69 00
(Unapproved TSR dependent)!”
5 March 2010
(Unapproved TSR dependent)” 67700 66600 490 65 32 15 120 267 Q0
5 March 2010
(Unapproved EPS dependent)” 67700 66600 490 65 32 15 120 312 00

(1) For details of TSR and EPS performance conditions refer to the Directors' Remuneration Report of Rightmove pic

Expected volatility 1s estimated by considering histonc average share prce volatility at the grant date
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25 Share-based payments (continued)

2013 2012

Weighted Weighted
average exercise average exercise
price price
Number (pence) Number {pence)

Company
Qutstanding at 1 January 244,808 496 46 468,478 387 36
Exercised {223,899) 480 64 223670 267 94
Outstanding at 31 December 20,909 666 00 244,808 496 46
Exercisable at 31 December 20,909 666 00 122,051 325 96

The weighted average market value per ordinary share for executive options exercised by Company employees in 2013
was £19 34 {2012 £1518)

The options outstanding at 31 December 2013 have an exercise price of £6 66 (2012 £2 24 to £6 66) and a weighted
average contractual ife of 6 2 years (2012 6 4 years)

Following the capital reconstruction in January 2008 all employees’ share option entitlements were transferred to the
new holding company, Rightmove plc In addition certain directors’ contracts of employment were transferred from the
Company to Rightmove plc, whilst all other staff remained employed by the Company Accordingly the share-based
payments charge relates entirely to those options held by the Company's employees A further director's contract of
employment was transferred from the Company to Rightmove plc in 2011

The share-based payments charge for approved and unapproved options for the year ended 31 December 2013 1s
£41,000 (2012 £181,000)

Sharesave Plan

Rightmove plc operates an HMRC approved Sharesave Plan under which employees are granted an option to purchase
ordinary shares in Rightmove plc at up to 20% less than the market pnce at invitation, n three years' time, dependent
on their entering into a contract to make monthly contributions Into a savings account over the relevant perod These
funds are used to fund the option exercise No performance critena are appled to the exercise of Sharesave options
The assumptions used in the measurement of the far value at grant date of the Sharesave Plan are as follows

Employee

turnover

before

vesting/
Share non Farr value
price at Exercise Expected Risk free  Dividend vesting per
grant date prnice  volathty Option hfe rate yield conditions option
Grant date {pence) (pence) (%) (years) (%) (%) {%) {pence)
1 October 2009 54500 425 00 503 33 35 44 250 189 00
5 October 2010 745 50 553 00 490 33 23 16 250 318 00
3 October 2011 1200 00 988 00 429 33 28 13 250 446 00
1 October 2012 1677 00 1295 00 348 33 05 13 250 562 00
1 October 2013 2371 00 1896 00 273 33 07 11 250 659 00

Expected volatiity 1s estmated by considering hustonc average share price volatlity at the grant date
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25 Share-based payments (continued)

The requirement that an employee has to save In order to purchase shares under the Sharesave Plan 1s a nen-vesting
conditton This feature has been incorporated into the fair value at grant date by applying a discount to the valuation
obtained from the Black Scholes pncing mede! The discount has been detemmined by estimating the probability that the
employee will stop saving based on expected future trends in the share price and employee behaviour

Following the capital reconstruction in January 2008 all employees’ Sharesave option entitlements were transferred to
the new holding company, Rightmove plc In addition certain directors’ contracts of employment were transferred from
the Company to Rightmove plc, whilst all other staff remained employed by the Company Accordingly the share-based
payments charge relates entirely to those options held by the Company's employees

2013 2012
Weighted Weighted
average exercise average exercise
price price
Company Number {pence) Number {pence)
Outstanding at 1 January 110,436 914 77 139,577 578 85
Granted 38,643 1896 00 38,748 1295 00
Forfeited {12,327) 1041 95 (8,190) 70315
Exercised {40,520) 519 55 (59,699) 420 92
Outstanding at 31 December 96,232 1442 02 110,436 814 77
Exercisable at 31 December 1,300 553 00 10,589 42500

The weighted average market value per ordinary share for Sharesave options exercised by Company employees In
2013 was £24 19 (2012 £1582)

The Sharesave options outstanding at 31 December 2013 have an exercise price in the range of £553 to £18 96
(2012 £4 25 to £12 95) and a weighted average contractual ife of 2 1 years (2012 1 8 years)

The share-based payments charge for Sharesave options for the year ended 31 December 2013 s £119,000
(2012 £124,000)

Performance Share Plan (PSP)
The PSP pemits awards of nil cost options or contingent shares which will only vest in the event of prior satisfaction of
a performance condition

38,643 PSP awards were made to selected semor management on 8 March 2013 (the Grant Date) subject to EPS and
relative TSR performance of Rightmave plc Performance will be measured over three financial years (1 January 2013 -
31 December 2015) The vesting in March 2016 (Vesting date) of 25% of the 2013 PSP award will be dependent on a
relative TSR performance concition measured over a three year performance period and the vesting of 75% of the 2013
PSP award will be dependent on the satisfactton of an EPS growth target measured over a three year performance
period PSP award holders are entitled to receive dividends accruing between the Grant Date and Vesting date, and this
value will be delivered 1n shares

The PSP awards have been valued using the Monte Carlo model for the TSR element and the Black Scholes mode! for

the EPS element and the resulting share-based payments charge 1s being spread evenly over the penod between the
Grant date and the Vesting date
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25 Share-based payments (continued)

Employee
turnover
before
Share vesting/ Fair
price at Risk non- value
grant Exercise Expected Option free Dwwvidend vesting per
date price  volatility hfe rate yield condition option
Grant date (pence) (pence) (%) ({years) {%) (%) (%) (pence)
4 May 2011 m 1039 00 rul 429 28 14 00 31 73900
(TSR dependent)
4 May 2011 @ 1039 00 il n/a 28 14 00 31 103900
(EPS dependent)
2 March 2012 ” 1391 00 rul 348 30 05 00 37 70800
(TSR dependent)
2 March 2012 @ 1391 00 il n/a 30 05 00 37 139100
(EPS dependent)
8 March 2013 " 1781 Q0 il 273 30 04 00 48 100300
(TSR dependent)
8 March 2013 m 1781 Q0 il nfa 30 04 00 48 178100
{EPS dependent)

{1} For details of TSR and EPS performance conditions refer to the Directors” Remuneration Report of Rightmove plc

Expected volatility 15 estimated by considering historic average share price volatlity at the Grant Date

2013 2012
Weighted Weighted
average exercise average exercise
price price
Number {pence) Number (pence)
Qutstanding at 1 January 86,718 - 41,983 -
Granted 47,648 - 52,144 -
Forfeited {16,432) - (7,409} -
Exercised - - - -
Outstandmg at 31 December 117,934 - 86,718 -

Exercisable at 31 December - - - -

The share-based payments charge for the year ended 31 December 201315 £417,000 (2012 £263,000)
The PSP awards have a weighted average contractual life of 3 3 years (2012 3 7 years)

Deferred Share Bonus Plan (DSP)

In March 2009 a DSP was established which allows selected senior management the oppertunity to eam a bonus
determined as a percentage of base salary settled in deferred shares The award of shares under the DSP is contingent
on the satisfaction of pre-set internal targets relating to underlying drivers of long-term revenue growth (the Performance
Period) The nght to the shares 1s deferred for two years from the date of the award (the Vesting penod) and potentialty
forfeitable duning that penod should the employee leave employment The deferred share awards have been valued
using the Black Scholes model excluding market performance condihions and the resuling share-based payments
charge 1s being spread evenly over the combined Performance perniod and Vesting peried of the shares, being three
years

The assumptions used 1n the measurement of the fair value of the deferred share awards are calculated at the date on
which the potential DSP bonus 1s communicated to seror management (the Grant Date) as follows
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25 Share-based payments (continued)

Employee

turnover

before

Share vesting/

price at non-
grant Exercise Expected Risk free Dividend  vesting Fair value
date price term rate yield condition per share
Grant date Award date (pence} {pence) {years) (%) (%) (%) (pence)
5 March 2009 5March 2010 22675 nif 30 26 44 120 19900
5March 2010 4 March 2011 677 00 il 30 32 15 120 64800
4 March 2011 2 March 2012' 1039 00 | 28 14 14 34 100000
2 March 2012 8 March 2013% 1391 00 o 30 05 13 41 133800
8 March 2013 ¥ 178100 nil 30 04 14 53 170800

{1) Following the achievement of the 2011 internal performance targets, 21,568 nil cost option deferred shares

were awarded to semor management on 2 March 2012 (the Award date) with the nght to the release of the shares
deferred untl March 2014

{2) Following the achievement of the 2012 internal performance targets, 21,274 nil cost option deferred shares
were awarded to semor management on 8 March 2013 (the Award date) with the nght to the release of the shares
deferred until March 2015

{3) Based on the 2013 internal performance targets, the Remuneration Committee determined that 85% of the
maximum award in respect of the year will be made in March 2014 The number of shares to be awarded will be
determined based on the share price at the Award Date in March 2014

2013 2012
Weighted Weighted
average exercise average exercise
price price
Number {pence) Number (pence)
Qutstanding at 1 January 86,381 - 149,808 -
Granted 21,274 - 21,568 -
Forfeited (7.848) - - -
Exercised (62,411) - {84,995) -
Outstandlng at 31 December 37,396 - 86,381 -
Exercisable at 31 December - 25,573 -

The share-based payments charge for the year ended 31 December 2013 1s £215,000 {2012 £266,000)

The DSP awards have a weighted average contractual life of 1 3 years (2012 0 6 years)
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26 Operating lease commitments

Non-cancellable operating lease rentals are payable as follows

31 December 2013 31 December 2012
Plant & Land & Plant & Land &

machmery buildings Total machinery bulldings Total

£000 £000 £000 £000 £000 £000

Less than one year 248 949 1,197 408 949 1,357
Between one and five

years 179 2,682 2,861 231 3,338 3,569

More than five years - 882 882 - 1,175 1,175

427 4,513 4,940 639 5,462 6,101

27 Capital commitments
As at 31 December 2013 the Company had no significant capital expenditure commitments (2012 £nil)
28 Related party disclosures

Controlling entity

The ultmate parent company 1s Rightmove plc, a company incorporated in England and Wales The smallest and
largest group in which the results of the Company are consohdated 1s that headed by the ulimate parent company
Coples of Rightmove plc's consohdated financial statements can be obtained from Turnberry House, 30 Caldecotte
Lake Drive, Caldecotte, Milton Keynes, MK7 8LE

Inter-group transactions with parent undertaking
Durning the year the Company charged interest of £517,000 (2012, £565,000) to Rightmove plc in respect of balances
owing on the inter-group loan tn accordance with a loan agreement dated 30 January 2008

As at 31 December 2013 the balance receivable under this agreement was £21,031,000 (2012 £15,318,000} including
capitalised interest of £ni) (2012 £}

Recharge arrangements for share-based incentives in Rightmove plc granted to Company employees
Share-based incentives are granted by Rightmove plc to employees of both Rightmove ple and Rightmove Group
Limited The EBT satisfies the exercise of the share-based incentives This constitutes a recharge arrangement and,
accordingly, a liability 1s recognised at the grant date (refer Note 20) On exercise of the share-based incentives by
employees of Rightmove plc, the EBT's settlement of Rightmove plc's obligation towards those employees 1s classified
as a dividend i specie The dividend in specie for the year was £33,613,000 (2012 £8,712,000)
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28 Related party disclosures (contimued)

Directors’ transactions

There were no transactions with directors, who served in either year, other than those disclosed in the Rightmove plc

Directors’ Remuneration Report
29 Financial instruments

Credit nsk

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

at the reporting date was

31 December 2013

31 December 2012

Note £000 £000

Net trade recevables 17 19,146 16,037
Inter-group recervables 21,031 15,318
Amounts held in Escrow 17 1,680 1,674
Accrued interest recelvable 17 41 50
Other debtors 17 89 64
Cash and cash equivalents 18 6,799 7,082
48,786 40,225

The maximum exposure to credit nsk for trade receivables (including related parties) at the reporting date by geographic

reglon was
31 December 2013 31 December 2012
Note £000 £000
United Kingdom 19,007 15,954
Rest of the World 139 83
17 19,146 16,037

The maximum exposure to credit risk for trade recewables {including related parties) at the reporting date by type of

customer was

31 December 2013

31 December 2012

Note £000 £000

Property advertisers 18,325 14,956
QOther 821 1,081
17 19,146 16,037

The Company's most significant customer accounts for £1,574,000 (2012 £968,000) of the trade receivables carrying

amount

Impairment losses
The ageing of trade recevables (including related parties) at the reporting date was

31 December 2013

31 December 2012

Gross Impairment Gross Impaiment

£000 £000 £000 £000

Not past due 12,663 (30) 10,140 (15)
Past due 0 — 30 days 3,607 (44) 3,357 (236)
Past due 30 - 60 days 2,710 {109) 2,522 {124)
Past due 60 — 90 days 429 {189) 263 (38)
Past due clder 173 (64) 202 (34)
19,582 {436) 16,484 {447)
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29 Financial instruments (continued)

The movement in the allowance for impairment in respect of trade recevables dunng the year was as follows

31 December 2013 31 December 2012

£000 £000

At 1 January 447 429
Charged during the year 235 198
Utilised during the year {246) (180)
At 31 December 436 447

The Company has identified specific balances for which it has provided an impairment allowance on a line by line basis
across all ledgers in both years No general impairment allowance has been provided in either year

The allowance accounts In respect of trade receivables are used to record impawment losses, unless the Company 13
satisfied that no recovery of the amount owing 1s possible, at that point the amounts considered irrecoverable are written
off against the financial asset directly

Liquidity risk
The following are the contractual matunties of undiscounted financial liabilities, including undiscounted estimated
interest payments

Carrying  Contractual 6 months
amount cash flows orless
£000 £000 £000

At 31 December 2013
Trade payables being non-dervative financal iabilihes 685 (685) (685)
Carrying  Contractual 6 months
amount cash flows or less
£000 £000 £000

At 31 December 2012
Trade payables being non-derivative financial habilihies 1,220 {1,220) (1,220)

It 15 not expected that the cash flows included in the matunty analysis could occur earlier or at significantly different
amounts and all payables are due within six months of the balance sheet date

Currency nsk
During 2013 all the Company’s sales and more than 95 0% (2012 95 0%) of its purchases were Sterhing denominated
and accordingly it has no significant currency risk

Interest rate nisk

The Company has exposure to interest rate nsk on s cash balances and amounts held in Escrow As at
31 December 2013 the Company had total cash of £6799,000 (2012 £7,082,000) and £1,680,000
(2012 £1,674,000) held n Escrow

The Company also has exposure to interest rate nsk on the inter-group recewvables balance, with its parent company,
Rightmove ple As at 31December 2013 this balance (excluding capitalised nterest) was £21,031,000
(2012 £15,318,000) A change of 1 0% in inferest rates would have increased equity by £517.000 (2012 £566,000)

Equity price nsk

The Company’s exposure to equity price nsk anses from the EBT's investment in equity secunties which are classified
as avallable for sale financial assets and are shown on the statement of financial positon (refer Note 16} All of the
EBT's equity investments are listed on the London Stock Exchange For such investments classified as available for
sale financial assets, a 2 0% increase in the FTSE 250 would have increased equity by £406,000 (2012 £978,000), an
equal change i the opposite direction would have decreased equity by £406,000 (2012 £978,000)

Fair values
The fair values of all financtal instruments in both years are equal to therr carrying values
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30 Contingent habilibes
The Company had no contingent habilities in esther year
31 Subsequent events

There have been no subsequent events hawving a matenal mpact on the financial statements between
31 December 2013 and the reporting date
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