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Data-driven insights to
improve corporate and
brand performance

Ebiquity provides independent data-driven insights to the global media and
markehng community

Ovur unrivalled access o data, specialist knowledge and systems lechnology
moke us uniquely positioned to provide essenhial morke! insighls, evaluate
and benchmark performonce, and 1mplement continuous improvement
programmes

We assist brand owners achieve greater accountabiity across theiradvertising
and marketing programmes and by providing a greater understanding in the
rapidly changing marketing and media landscape, help them make better-
informed decisions

We work with over 1,000 companies tn 60 markets worldwide, including
over 85 of the top 100 global advertisers

Ebiquity employs over 750 people in 21 offices across 14 countnies and
work with carelully selected partners elsewhere to creale o truly global
network Our heod office 15 in London where we are histed on the Lordon
Stock Exchange’s AIM market
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Highlights

Another year of sirong financial
performance with fotal revenue growing
20% to £52 9m, underlying operating
proft up 55% to £8.2m and reported PBT
of £2.6m

» Pevenue growith diven by Analvtics dmision
which has grown by 56% to £27 9m (2011
£17 9my)

e 76% of group revenue naw comes from
mternational sources

« Underlying profit before tax of £7 6m (2011
£4 8ni and reported profit before tax of £2 6m
{2011 joss of £1 8m)

o Underlying operating profit margin increased trom
12 0% 1o 15 5% with full year benefit of Xtreme
SYNergies

e Underying dituted EPS of 7 4p, up 23% on
201 1, with reported diuted EPS of 2 2p (2011
lerss of 2 2

Revenue Operating profit*

Developed offering and expanded
geography in line with growing demands
from global corporates and advertisers

o Company has reacted to growing mtemational
demand for data dnven evaluation

s Acquisiions of Joined Up Media, Faullkner Media
Management and Fartrother Lenz Hey have
reirforced company's offenng in Russia, the Asia
Pacihic region Germiany and France

¢ Acquisiton of Echn Research strengthens social
media and brand reputation measurenient

Group is in sirong position fo confinue
growth gong forward

+ MNew banking facility putin place to help finance
continued acquisition orogramme

* Strong management team delivenng on strategy

 Independent perfformance measuwrement tools
provide continued long term growth opporiunities

Diluted EPS*

£52.9m £8.2m 7 .4pence

2011 2dd P 011 €5 3m

+20% +55%

Uriderting Lefon Fehighited items

2011 Bupence

+23%
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Chaiman’s Statement

There is an increasing need for brand
owners to better understand the impact of
media on the effectiveness of their brand

communications. This is what Ebiquity does.

The year to 30 Apnl 2012 has yet agam
been one of agnificant achievement

Notwithstanding five years of relahvely
continvows economic uncertanty, we
have taken the business from revenues
of opproximalely £16 0m in 2007
lo £529m in 2012 by combining
steady organic growth and judicious
acquisihons This has been matched by
slrong earnings growth with underlying
diluted earnings per share of 7 4p in
2012, up 23% on the pror year We
have moved the business from being
predominantly dependent on the UK to
a tuly nternational business achive 1n
neorly ofl the major economies in the
world We now have over 85% of the
major global adverhsers as our chents,
evidence of cur capability to service their
needs on a global basis

This performance demonsirates thal the
nght ocgquisthons with sirong shrotegic
and commereial rahonale, well planned
and corefully executed, can play an
important role in drnving  financial
performance and shareholder valve The
substantial advance n our underlying
operating performance reflects, 1n part,
the First full year of the beneht of the fully
infegrated Xireme business

There 15 no doubt that the global
economy s creating @ number of
sigmficant challenges for the business
communily as a whole The economic
uncertanly crecled over the last five
yeors has mpacted on the speed of
decision making by corporates but has
also led lo a revoluhon n technology
and social media in 2007, the polential
impact of the emerging online media
eompanies was sill i debate However,

some of these componies have grown to
become gionls of the corporate world
and sigmificant players 1n the evolving
media environmen! in lechrology. Ihe
widespread penetration of smart mobile
devices has, and will continue to, change
the method of engagemeni with consumers
and clients glebally

Against this background, there 1s an ever
increasing need for brand owners lo betier
understand the impact of pad, earned
and owned media on the effectiveness of
their brand commumicghons This ts what
Ebiquity does For its clients — we help he
global medic and marketing community
make better informed decisions

Finally | must record agan my thanks fo
the management and all cur employees
who continue to devole a huge effort to
running and developing our company
We should not ignore the impact that
the econcmic environment cen have on
them personally ond their commitment
1s crhically imporiant to the continuing
success of the group

We look forward to the future of the
Ebiquity business with  confidence
although we are wary of the potential
disruphon that further economie shocks
could have on our clients In light of this
we will continue to be optimistic 10 our
planning but exercise commercial and
knancial prudence i our execulion

Michael Higgins
Chairmen
17 July 2012

Highlights

B Strong growth in revenues and
profits

W 85% of the magpr global
advertsers as our clients

M Acqusibons play an mmportant
rofe In dnving shareholder
value

Our Performance
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Qur future growth is based upon -

deepening the existing relationships

with our intermational clients in all

aspects of our business.

OVERVIEW

| am happy to report another set of very
strong resulls At £52 9 million, itotal
revenue grew by 20% compared fo the
same penod lost year {2011 £44 2m|
with total underlying operahng profit
up by 55% to £82m (2011 €5 3m)
Reported operating profit was £3 6m
(2011 loss of £1 2m)

Underdying operaling profit margins
once ogain mcreased from 12 0% 1o
15 5% refleciing continued improvement
n operahonal efficiencies 1n Tine waith
our profit improvement programme: | am
porhieulorly pleased that on on underlying
organic basis, operating proft increased
by 35%

Underlying diluted EPS increased by 23%
lo 7 4p Reporled diluted EPS maves from
a loss of 2 15p in 2011 to a profit of
218p

Despie client confidence seemingly being
put on hold during the year, os many
people anhcipated @ worsening of the
economic environment, our business has
continued lo achieve strong renewals,
with the Plofform Division recording a
renewal rate of 92% {by value} and the
Anclytics Division performing parhcularly
strongly, delivenng 9% organic revenue
growlh

STRENGTHENING OF
INTERNATIONAL PRESENCE AND
PRODUCT OFFERING

Our inlernational  offices continue 1o
perform  well and we remain cleor

that our fulure growth 15 based upon
deepening the existing relahonships with
our internahonal clients in all ospects of
our business

It was for this reason that we announced
the acquisition of the Joined Up Media
Company, which aperates in Moscow, n
May 2011 and the acquisihion of Faulkner
Media Management Pty bmited ["FMM”),
the leading media analyhics consullancy
business m  Auslraha, 1n Oclober
2011 in March 2012 we went on to
announce the acquisiion of Fairbrother
lenz Eley {"FLE"], one of the bestknown
international media analyhcs consultants

These steps will signihicanfly strengthen
our inlernohonal network, parhculary
in Russta, Germany, France ond the
Asta Pacific region, as well as provide
new nlernahonal client opportunibes
throughout the Group

We have dlready begun to plan the
integration of both FMM and FLE and
anhcipale that this will be eompleted
duning the frst half of the next calendar
year We have been enormously
impressed with the skills and talent of
our new colleagues and the consiruchve
relationships that have already begun
to be bult with the exsshng Ebiquity
employees, all of which augurs well for
the future

DEBT FINANCING

In March 2012 we took adventage of
current interest rotes to negohote o new
debt facility with Bank of lreland and

Highlights

Total undertying operating
proAit up by 55%

Strong renewal rates
Strong new business pipeline

Significantly strengthened
mterrational netwark

New enlarged bankmng facility

Our Performance
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Barclays to help finance our acquisihen
programme We remain conservahvely
financed and we remain o cash generalive
business

THE LANDSCAPE IN WHICH
WE OPERATE

Our overall growth story 1s one dnven
by the growing worldwide demand
for independent marketing ond media
performance measurement — data-driven
evalughion programmes that con help
brand-owners improve the effechiveness
and efficiency of thair various marketing
achvihes We believe that the importance
of this market 1s in turn driven by five key
factors

*The enormous and  conhnual
proliferahon of markeking and media
channels and the impact of digial
media distribution

The consequent rise of usergenerated
content such as social media ond
blogs, which have led to the increasing
empowerment of consumers

The challenges of multichannel
marketng, and the burgeoning need
for the measurement of marketing
performance

The growth 1n available data that can
potentally prowide clients with greater
wnsight into the effectiveness of ther
markeling programmes

The consohidation and globalisation of
the markehng and advertising indusiry
as it relates to brand owners

These faciors have combined to change
the way that the world’s brand-owners
gvaluate ther brand  performance,
which n turn 15 leading to the evelubion
of both the agency supply chain and
the increasing demand for independent
measurement Ebiquity 1s umquely placed
lo loke advantage of both, and our
acquisihon of Echo Research in May 2011
has strengthened our skills in both social
media and brand reputation measurement

— both increasingly important aspects of
our clients’ evaluahon programmes

OUTLOOK

We slart the new finanaial year with a
sirong new business pipeline and the basic
building blocks of our business i place
However, while Ebiquity has developed
the relevant products and services thal
help our clients nvest therr media and
marketing funds with greater efhiciency
and effechveness, we remoin cognisant
that the current ecanomic vncertainty can
affect the business environment and that
the growth of our business in lurn relies on
customers being confident enough in the
wider economy to 1nvest in our products
and services

Although we are no betler placed to
predict the economic future, should all
things remain equal, we remain confident
of yet ancther year of strong growth
Qur prionly remawins to deploy our
current resources in favour of business
expansion, and hence a dwidend 15 not
proposed However, the Boord continue
to review the appropriateness and hming
of commenaing the payment of dividends

Michael Greenlees
Chief Executve Officer
17 July 2012

~

Our Performance
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A year of insights

How fo
your Cu:

Social media has trar
Ebiquity charts the ris

ocial media has

changed the world — and

particularly  the  world

of brand management

Influential and connected

consumers, customers and
stakeholders are increasingly playing
a key role in bullding and sustaining
- but also damaging — corporate and
brand reputations

Our recent research for both UK-based
PR consultaney Fishburn Hedges and
Amencan Express have charled the
mexorable nse of the social media
cuslomer

The Fishburn Hedges study shows that
by April 2012, more than a trd of
Brtons (36%) hod interacled with
brands through social media This has
nearly doubled in ust eight months
In August 2011 just 19% of British
consumers had used social media in
this way

Similarly, the 2012 American Express
Global Customer Service Barometer
showed that 17% of Amencans had
used sociab media ot least once in the
past year to oblain a customer service
response These studies show that the
brands thai embrace social media and
use i intelligently as o customer service
tool will be the longterm winners in the
repulahon gome

Twitler 15 fast becoming the new call
centre, and this wili have a profound
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stomers right

sformed the way consumers interact with brands.
e of the social media consumer.

Our Parformance

impact on how companies monitor,
staff and  respond fo  customer
commenls and comploints

The Fishburn Hedges study found
that using social media to interact
with brands s more satisfying for the
complainant  Sixtyfive per cent of
consumers who complon on socal
medta prefer it ond call centres have
become a turn-off

MNovelly is part of the appeul but alsa
thanks to social media’s realtime
immediacy, customers cre getting
responses that are dealt with more
personally and more quickly than ever
before

Moreover, more than twothirds [68%)
of those who have used social media
channels lo communicale with brends
believe 1t gives them a greater voice,
and 40% of gil consumers believe that
social media has improved customer
service for good - whether or not they
currently use social media for customer
service

Similarly, Amernicon Express’s 2012
Customer Service Barometer found
that US consumers who use social
media for cuslomer service are more
likely to tell others about their customer
servica experiences, spend more with
a company they feel provides excellent
customer service and abandon o
purchase due lo o poor service
experience

Using sociel media for customer
service 1s also not |ust the province
of the younger, Generation Y and
Generahon Facebook cuslomers The
Fishburn Hedges study found that not
only had atmast half of 18-24 yearolds
queshoned dealt with a brand using
social medig, but that 38% of 35-44s
and 27% of over 55s had done the
same As soctal media comes of age,
the proportiens for all age groups are
mncreasing

OUT IN THE OPEN

Using social media in this way 1s,
of course, much more open and
permanent This makes o potenhally
more domaging to  brands ond
companies When a consumer tweels
how dissahsfied she i1s with a hotel, @
ing the company Twitler account, she
not only records o complaint with the

brond

When q frustraled broadband customer
posts & blog linked From his Facebook
page aboul being discennected for
the fifth hme that week, it doesn’t just
areve in the cable company’s inbox

Echo's shudy for American Express
have found that those in the US who
use social media for customer service
tell more than three hmes as many
peaple about poor service than those
who don’t use social medie 1n this
way The upside 15 thal when 1t comes
lo good service, the number 15 nearly
fve to one

The implication is cleor get it wrong,
and you'll be flamed, get o nght, and
you're using social media to copture
and hamess a volunteer sales force
Companies that engage n the night
way can lurn defroctors info advocates

The woy social media currently works
also varies from country to country
Fifty-four per cent of Indian consumers
have used social media lo get a
customer service response during the
past year, 45% n Mexico and 30%
in ltaly This conlrasts with just 10% in
France

Consumers in the US and Germany
are most likely lo use social media lo
get an actual response to help with o
service issve (50% of those polled)
Those in the UK are more likely to use
social media to vent frustration with
o bod customer service expenence
(46%), white consumers In India are
mosl hikely to ask queshons of others
via social media {also 46%)

On average, neorly half of consumers
who hove used social media lo get
o customer service response see an
improvement i ferms of how quickly
they feel companies respond to general
mquines or complants Consumers
india (B0%) ond Mexico {72%) are
most likely to soy that companies have
generally improved
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A year of insights

DO THE RIGHT THINGS

As part of our reseorch for Fishburn
Hedges, indepth,  qualiative
inlerviews with socral media pioneers
inside savvy brands helped us to
dentify o ronge of best prachces
{see box] Compamies thol make
best use of soctal media for customer
service are flest of foot They don't
let genuinely damaging content
||nger and fester Bul they also are
selechve about what they respond
to, when and how they respond to it

Just because an indvidual - or @
grovp of connected individuals —
are talking negahvely abaoul your
product, don't just dive in and Iry
to sort the problem out for effechve
engagement lt1s cnbically important
1o understand the full context of the
comments and comploints

There's plenty of enidence that more
and more companies are looking to
emulate these pioneers A snopshot
of jobs adverhsed on LinkedIn dunng
one month in 2012 found vacancies
for 279 heads of sociat medio and
1,062 social media consuliants
What's more, 134,974 roles had
“social media” in ther |ob tile or
|ob description

The rise of soctal media has made
service quality more Iransparent and
important than ever before Bronds
and services that fail to live up to their
promises will draw the opprobrium
of disgruntled customers, criicism
that oflan leaves an indelible trace
for future customers to find

Estoblishing  refahonships  wath
cuslomers, llsiemng ta their comments
and complamls, and sorting out
problems quickly and pelitely con
stop a complaint dead m its trocks
Qur research shows that cuslomer
service has become a strategic
differentiator in the marketplace

Social media in cusiomer service
1s taking off as real people are
responding, rather than callers beng
stuck behind automated call roubing
and messaging The best companies
are raiming and releasing therr staff
1o manage this 1n a professtonal and
responsible manner Welcome 1o the
new world of "social business’

This article orginally appeared m
Response, Ebiquity’s nternational
marcomms nsights magazine

BEST PRACTICE FOR SOCIAL MEDIA CUSTOMER SERVICE

1 Don't be paralysed by uncertanty where call centres arguably erect bamers between brands and
customers, social media can temaove them and bitng proximity it shouldn't be a psychological
stratjacke!, so join N — but clearly define your strategy first

2 Don't let social media define you your brand must define it 1t must be a continuation of the brand
using the appropnate channels and not a knee jerk reaction 1o following how others are using it

3 Make more of the emotional insight you have customer data offers nsight into behavioun, but social
media takes that 1o a different level, enabling brands to tap Into emaotions

4 Pick your battles — but enter them fast speed is cntical i the real-ime world of social media but
trands should not fee! the pressure to answer every query put to them

5 Address structural bamers n the business, not just headcount there are many ways to resource social
and new hires are not always necessary Try shanng expertise and removing structural bamers first

6 Fear not the #fal No ane is perfect and sometimes, just sometimes, it 1s simply a flash in the pan
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Trading desks

The way agencies buy media is changing. Ebiquity
seeks to navigate clients through these shifting sands.

rading desk s shll

a relatively new

phenomenen  but  they

are slaring o become

significant players in the
digital trading ecosystem

SO WHAT ARE THEY?

Put simply, Wrading desks are the
platforms that agency groups use o
buy medio They then sell this space
on fo the brand nome agencies for use
by you, the odverhser

Over the lost 18 months, agency
groups have been investing heavily
in people and resources lo be able
to deliver the same solutions that
advertising networks ond exchonges
have been selling for the last 12 years

WHAT ARE THE ADVANTAGES?

A trading desk enables agencies 1o
collect data on behalf of their clients
and use that dala for oudience and
behavioural segmentahion, re-largehng
of ads, and maonaging campoign
performance  This  data  collechon
encbles more forgeled  buying
decisions to be made

WHY DIDN’T THEY DO THIS
BEFORE?

Agency fees have been shrinking ond
they have had to work harder for their
money As a result they had to find
more efficient ways to manage client
budgets as technologies advanced,
buying metnics developed, channels
fragmented and performance
managemen! evolved They turned
to ad nehworks, which took over the
daytoday delivery of display ads

The problem arose a number of years
loter when agencies realised that they
had limited information on where therr
chients ads were being placed, what
worked and what didn’t when 1t came
to managing performance campaigns
through od networks [which by 2008
accounled for 40% of the display
maorkel)

Agencies were slowly losing therr
value proposihion as ioventory become
ncreasingly commodihsed and the ad
networks were becoming immensely
valvable  Yohoo! paid $680m
in 2007 for 80% of Right Medio
and around the same hme Google
bought Doubleclick {which also had
ad exchange functionality) for $3 1
billion These valuahons were a result of
the increased rehiance from adverhsers
and agencies on therr technology and
performance manogement

WHAT WAS THE AGENCY
SOLUTION?

Agency groups looked for o way fo
toke back control of this part of the
market Trading desks have been
bult over the last 18 months and
were able to apporhon a portion of
exishng chents’ budgets to create
instont demand It has been reported
GroupM's Markelploce {now known
as Xaxis) managed 4,000 caompaigns
for 400 GroupM clents in 2010,
making @ margin on this rading

IS THERE A DOWNSIDE FOR
ADVERTISERS?

Trading desks oren’t necessonly bod
It your agency group has mvested m
buiding, maintmmng and 1mproving

resources n order lo deliver a solution
that 15 more sophisicaled and s
able 1o do this objechvely without
compromising its abshity o hil your
business objechves within the budget
allecated, while also improving your
return on adverhising spend, then thal's
good news

However, 1if 15 dlso worth taking a step
back and considering the following as
you enter this new and rather more
opaque world of trading

s performance from the trading desk
being measured to ensure that the
campatgn improvements promised are

delivered?

Ask  whether you would put the
proposed level of Iroding desk
spend into any other new soluton,
irrespective of ownership?

Decide if you are happy to pay your
agency a fee for Irading desk achvity,
when the group could also be making
o margin at the other end Rewisil your
confract to ensure your best interests
are profected

Above dll, slay up o speed on the
Iatest chonges lo the digital ecosystem
to enswe that you con assess
your agency's recommendations
knowledgeably

This arhicle orgunally appecred i
Response, Ebiguty’s  miernational
marcomms msights magazine

11
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A year of insights

A spec

The secret to a fantas
Ebiguity explains how

he odversing world has

always relied heavily on the

bond of trust between the

brand-owner and its chosen

ogencies This bond  has

never been more mportant
than n loday's mulichannel werld, where
clients are employing more agencies than
ever before o service their needs across
multiple consumer ‘louchpoints’

Yet the queshon of Irust has also never
been more vexed than in today’s markehng
communicahons environment With
margins eroded during the recession, the
communications holding companies have
sought ather revenve sireams to bolster
their prokits, and the transparency of media
trading, 1n particular, has been eroded

There 15 no queshon that the relationship
between adverhser and agency 15 stll vital-
il goes far beyond the tradiional buyer/
seller modelond al ils best it 1s a strong
partnership, maybe almost @ marmiage

However, agencies and odverhisers don'l
falt 1n fove — so perhaps it's better fo think
of it as on arranged marnage, one that
needs a contract to detal both parhes’
obligations to eoch other, especially if
things go wrong

The centreprece of these obligations should
be the agency’s abity to demonstrate
delivery of value to the chent Afier all,
every markehng and procurement team wall
want to reassure the finance director that
they are getting a fair return on investment
from one of the largest items on the budget
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ial relationship

lic marriage between client and agency is a great contract.
to ensure yours covers all the important issues.

Our Pedormance

Measunng the delivery of value needs
o include the checks and balonces
that enable companies to follow the
money fthrough the transachonal and
invoiaing process, even If the focus of the
relationship 15 understandably the launch
of Product A or promoton of Brand B,
rather than the ‘mifty gnity’ of who pays
how much for what

Iln most compames, as long as the
purchose orders match the approved
plans and schedules, and these agree
with invoices from the agencies, then
very |itfle retrospective financial analysis
takes place As a resull, many inodvertent
overcharges, rebates and  unpad
balances could be, and in many cases
are, relaned by the agencies

Clients are ennhlled to recover these
monies, and they require specialist
expertise 1o help them through the often
Iroubled waters lo enable recovery, and
with clents moving around the agency
landscape more frequently than m the
post, the opporiunihes for such sums to be
left ot @ previous agency are increasing

Add to this an employment market where
headcount 1s down and ali staff —including
finance and back- office personnel - are
constantly moving and you have the
potental for milhons of pounds, dollars
and evros lo be left unreconciled and
unreturned 1o chenis each year

The driver of the financial relationship
between the client and us agencies 1s the
contract, but oo many contracts simply

do nat set oul clearly enovgh the terms of
billing, reconcihahon, reboles, discounts
and other basic deliverables

The result 15 thal ogencies can retain
balances owed to the client, and those
chents that do not audit comprehensively
remain none the wiser Conlacts need
io specify a policy of regular financial
reconcihaons or guduls

The starhing point for the conlract, whether
's o renewal or o new appoiniment, 13
thal the contract must be chentdrafiad
Often, agencies wall nsist that clavses
be inserted, clauses that appear innocent
and straight forward, and adverhsers
should be aware of the implications of
such commitments

The benehit of a dear contract 1s that any
hnancial 1ssues can be effectively dealt
with 1n o sound working relahonship, f
they are not addressed ond resolved,
they can rapidly damage the relanonship
between the clhent and s agency
pariners

Ceniral to o successful relahonship 15
a contract that ensures kansparency,
including regular and full comphance and
hinancial audits

Almost all compliance audils uncover
financial issues, ranging kom a few
thousand dollars o some inlo seven
higures An audit will put the 1ssue on the
table and when resolved, will often make
the relahonship stronger wilh greater frust
between the Iwo porlies going forward

Finally, chents should be careful 1o not
just focus on their ‘sible” agencies, such
as their media and creahve pariners, but
need 1o be applied 1o all partnerships,
including third parhes

Lke a chain, the client/agency bond 15
only as strong as its weckest hnk For
the marnage batween an agency and
adverhser o last, setting out the terms of
thal relationship clearly and concisely 1s
essential and delailing in advance how
much visibility eoch side has over the
other’s activihes 15 vital lo building trust

Having an expert auditor review financial
matters regularly does not betoken o lack
of trust, but demonstrates a commitment
by both parties to contracl compliance
being of the heart of the relationship,
leaving the chent and ogency free lo
concentrate on the [ob of bulding brand
engogement

This article orginally  oppeered i
Response, Ebiquity’s  miernalional
marcomms wsights magazine

13
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Financial Review

INTRODUCTION

Ebiquity ple 1s publishing s final results for the year ended 30 Apnl 2012 All results are stoted before faking into account
highlighted items unless otherwise stated These include share ophion costs, amortisation of purchased infangible assets, acquisiion

costs, and restructuring and other non-recurnng items

SEGMENTAL REPORTING PRESENTATION

Qur two segmenls are “Analyhcs” and “Platform” The Analyhcs division consists of our Medio, Effechiveness and Repuiahon
Management practices and our Plaiform division cansists of our Adverhsing Intelhigence and Media Technology practices

ACQUISITIONS AND DISPOSALS IN THE FINANCIAL YEAR

On 20 May 2011, the Group acquired 100% of TCRG Holdings Limited (the holding company of the Echo Group, “Echo”] for lotal
expected consideration of £4 60m consishng of upfront consideration of £3 50m, deferred consideration of £0 30m and eshmated
earn out payments of £0 80m Total consideration 1s capped ot £10 00m Echo operates from offices in London, Surrey, New York
and Singapore and employs approximalely 45 peaple

On 27 May 2011, the Group acquired 50 1% of The Joined Up Media Company imited {“JUMC”} for total expected consideration
of £0 57m consising of an imihial cash payment of £0 30m, deferred consideration of £0 02m and estimaled earn out payments of
£0 25m Tolal constderation 1s capped at £1 20m JUMC operates from offices in Moscow and London and emplays approximately
10 people

On 14 Oclober 2011, the Group ccquired 100% of Faultkner Media Management Pty Limited (“FMM”, an Australian company]
for total expected consideration of AUD $5 90m {approximately £3 74m) consishng of an inihal cash payment of AUD $4 00m
lapproximately £2 54m) and eshmated earn out payments of AUD $1 90m {approximately £1 21m} AUD $5 90m also represents
the total maximum consideration paycble FMM operates from offices in Sydney and employs approximately 25 peop!e

On 12 March 2012, the Group acquired 100% of FLE Holdings Limited [the holding company of the FLE Group, "FLE"} for
total expected consideration of £9 37m consisting of an mihal cash payment of £5 00m ond eshimated earn out payments of
£4 37m Tolol consideration 1s capped at £11m FLE operates principally from offices in London, Hamburg and Paris and employs
approximately 70 people

The results of the above acquisitons are all consolidoted into our Analyhics divisian from their respechive date of acquisiion

On 1 July 2011, the Group disposed of iis editerial monttoring business, Newslve, for cash consideration of £0 17m which resulted
in a small peofit on disposal Newslive was part of the Platform division and employed approximately 35 people

REVENUE
Year ended 30 April 2012 Year ended
Organic  Acquisitions Total 30 Apnl 2011
£7000 £000 £°000 £000
Anclyhcs 19,439 8,488 27,927 17,9200
Platform 24,992 - 24,992 26,265
Total 44,431 8,488 52,919 44,165

Total Group revenue increased by 20% to £52 92m (2011 £44 17m)
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All of the acquisiions in the current year have been in the Analyhes division, which has helped Analytics revenue increase by 56%
fo £27 93m On an organic basis, Analylics revenue has grown by 9%, with particularly strong growth i internalional revenues
{defined as nonUK sourced revenue, or UK sourced revenue where marketing activity 1s analysed in more than one country), which
grew by 17% 10 £12 71m

Cur Performance

Platform revenue has fallen by 5%, largely due to the disposal of Newslive, but refenhon of clients has agam been strong — the
renewal rate for adverhsing momitoring has maintained at 92% tn the year {2011 92%)

With the Analytics dwsion growing al 9%, offset by a marginal dedne in the Platform diwision, total organic revenue has grown by 1%

All of the acquistions in the year have added to our infernalional presence 76% of total group revenue (£4Q 46m) now comes from
international sources {as defined above), up from 7 1% for the same peried last year {£31 31m)

GROSS PROFIT

Year ended 30 April 2012 Year ended

Organic Acquisitions Total 30 Aprl 2011

£/000 £000 £000 £'000

Andlyhcs 10,55} 4121 14,672 2,718
Plaiform 15,226 - 15,226 15,081
Total 25,777 4,121 29,898 24,799

On an organic basis, gross profit has increased by 4% to £25 78m (2011 £24 80m}, with an improvement in gross margin from
56% to 58% On a lotal basis, gross profit has increased by 21% 1o £29 90m (2011 £24 80m), with an improvement 1n gross
margin from 56% to 57%

On an organic basis, the Analyhcs gross margin has remained unchanged at 54% On a tofal basis, Analyhes gross profit has
increosed from £9 72m to £14 67m, with gross margin fafling From 54% 1o 53% due fo lower margins from acquired entites

Platform gross margin has increased from 57% 1o 61%, largely os a result of the recognibion of cost synergies realised as part of ihe
Xireme infegrahon process and the impact of the disposal of Newslive

OPERATING PROFIT

Operating profit before highlighted items 15 termed “underlying operating profit' Certain items have been highlighted because
separate disclosure 1s considered relevant in understanding the underlying performance of the busimess

Year ended 30 Apnl 2012 Year ended

Organic Acquisitions Total 30 Apnl 2011

£000 £000 £'000 £'000

Analytics 7.481 1,044 8,525 7.123
Platform 8,313 - 8,313 7.739
Central costs {8,633} - {8,633) {9,564)
Total 7,161 1,044 8,205 5,298

Underlying operating profit was €8 21m {2011 £5 30m), representing a 53% increase over the prior year On an organic basis
the increase 15 35%

The underlying operating profit margin has improved from 12% to 16%, largely due to a full year mpact of the Xireme synergies

The Analytics division has increased operating profitby £1 40m [a 20% increase, and on an organic basis the ncrease 1s £0 36m
{a 5% increase)
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The Platform division has seen an increase 1n operating prohit of £0 57m [a 7% wncrease), where a revenue fall of £1 27m has been
offsel by cost savings of £1 84m, largely as a result of the Xireme synergies and the disposal of Newslive

Central costs predominantly represent central salares (Board, Finance, IT and HR|, cerloin UK property costs, and central legal
and advisory coslts Cenfral costs have follen by 10%, largely due to the full year impact of cosl sovings being generated from the
ntegration of Xireme

HIGHLIGHTED ITEMS

Highhghted ttems comprise significant noncash charges and nonecurring tems which are highlighted in the income statement
because separale disclosure is considered relevant in understanding the underlying performance of the business

In the current year, the non-recurring tems relote almost exclusively to costs associated with the acquisiiens made in the year

Year ended 30 April 2012 Year ended 30 Apnl 2011
Cash  Non-cash Total Cash Nen-cash Total
£000 £'000 £000 £'000 £000 £'000
Administrative Expenses
Recurring:
Share based expenses - 943 943 - 1,038 1,038
Amortisation of purchased intangibles - 1,733 1,733 — 1,549 1,549
- 2,676 2,676 - 2,587 2,587
Non-recurring:
Integrahion cosls 189 - 189 1,550 - 1,550
Severance cosls 208 - 208 1,405 - 1,405
Property costs - - - 421 301 722
Acquisthon costs 1,250 - 1,250 282 - 282
Refinancing costs 284 - 284 — — —
1,931 - 1,931 3,658 301 3,959
Charged to operating profit 1,931 2,676 4,607 3,658 2,888 6,546
Finance costs - 311 311 — - —
Charged to profit before tax 1,931 2,987 4,918 3,658 2,888 6,546

Amortisahon of purchased infangibles relates to acquisihons made in the current financial year of £299,000 and to acquisthons
made In pnior years of £1,434,000

Integration costs relate to certain one-off costs incurred whilst integrating the acquisitions made in the current and prior financial
years in o lhe Group's exishng operations

Severance cosls relate to de-duplication and restructure of senior management and support funchions following the acquisihions made

in the current and previous financial year
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Acquisihon costs represent professional fees incurred in relahion to acquisihons (€1 ,375,000} ond adjustments to the fair value of
deferred consideration labilities (credit of £125,000), in hine with IFRS3 ‘Business Combinations’ A profit of £50,000 arising on
the disposal of Newslive has been nefted off agamst aequisihon costs

Refinancing costs represent professional fees incurred in relation to the refinancing inhative undertaken in March 2012

Finance costs relate to loan fees that were written off in the year, following the refinancing in March 2012

As at 30 Apnl 2012, £1,470,000 of the £1,931,000 cash highhighted dems had been setled

RESULT BEFORE TAX

Year ended  Yeor ended

30 April 30 Apnit

2012 2011

£'000 £000

Underlying operating profit 8,205 5,298
Highhghted items {4,607) [6,546)
Reported operating result 3,598 {1,248)
Net finance costs — underlyng {644) {528}
Net finance costs — highlighted (311} -
Reported result before tax 2,643 [1,776)
Underlying profit before tax 7,561 4,770

Underlying net finance costs were £644,000 {2011 £528,000} which reflects the higher level of debt following the acquisiions
made duning the year The current year charge also incledes the amorhisahon of loan arrangement fees of £123,000 (2011
£105,000) that were capitalised at the ime of the previous and the current refinancing As noted above, the highlighted net finance
costs relate to loan fees that were wniten off in the year at the tme of the refinance in March 2012

Underlying profit before tax was up 59% to £7 6m (2011 £4 8m) Reported proht before tax 1s £2 6m {2011 £1 8m loss)

TAXATION
Year ended  Year ended
30 April 30 Aprdl
2012 2011
£°000 £'000
Current fox charge 1,925 589
Deferred tax credit (889) {845)
Total tax charge/(credit} 1,036 {256)

The current tax charge relates to the tax on UK entity profits of £1,080,000 {2011 credit of £28,000) and the tax on overseas enhly
prehits of £845,000 (2011 £617,000)

The deferred 1ox credit moinly anises on purchased inlangible assets {£683,000, 2011 £618,000) and share ophons [£170,000,
2011 £234,000) In additon, there 1s an unrecognised deferred tox asset of £1,097,000 (2011 £1,934,000) relating to UK
losses
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EQUITY

During the year, 2,850,000 new ordinary shares were 1ssued to pariially fund the acquisition of Echa These were placed at 20p,
a 2 2% discount to the closing middle market price of 92p at the hime A further 92,352 shares were 1ssued upon the exercise of
employee share options These events have increased our share capital to 58,917,667 ordinary shares {2011 55,975,315)

Al the hme of the acquisition of Xtreme in Apnl 2010, converhble loan notes were tssued thal are convertible into 13,802,861
ordinary shares These converhble loan noies have been included within equity as they demonstrate the characleristics of ordinary
share capital They are also ncluded within the number of shares for the purposes of both the basic and diluled earmings per share
colculations None of the convertible loan notes have been converted into ordinary shares at this hme

Subsequenl fo the year end, a further 233,075 shares have been 1ssued upon exercise of employee share options

EARNINGS PER SHARE

Underlying diluted earnings per share was 7 40p {2011 6 02p} This 1s an increase of 23% over the prior year, reflecting the
positive impact of the acqursiions and the use of brought forward tax losses, parhally offsel by the impact of the geographical mix

of our business with mere profits coming, for example, from the US where tax rates are higher

The Group reports a diluted earnings per shara of 2 18p (2011 loss of 2 15p) due to improved underlying proftabiity and a
reduced level of lighlighted costs

FINANCIAL POSITION AND CASH FLOW

Total net assets have increased by £4 71m since Apnl 2011 primanly os a result of both the sirong frading performance of the Group,
and the placing of Z 85m shares 1n May 2011 [raising £2 60m before expenses) The most notable movements on the balance sheet
are due 1o the acquisihons in the year, with goodwill and purchosed intangible assets increasing by a combined tolal of £15 35m
and other financial labilities ncreasing by £18 13m mainly due to the tncreased level of debf and deferred contingent consideration

A cash and net debt analysis 1s provided as follows

As at As at

30 April 30 Apnl

2012 2011

£000 £'000

Underlying net cash from operating activities 3,126 4,074

Reported net cash from operating activilies 1,174 334

Cash 6,190 3,158

Bank debt' {18,353) {7.685)
Nel debt {12,163) {4,527)

' Bonk debt on the Balance Sheet at 30 April 2012 1s shown net of £0 29m (2011 £0 32m} of loan arrangement fees that have been paid which ore omortised
over the hfe of the focibty The bonk debt sioted obove excludes these coshs
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Underlying net cash from operating activities represents the cash flows from operating activies excluding the impact of lighlighted
ttems The underlying net cash inflow in the year was €3 13m {2011 £4 07m} After highlighted items are constdered, net cash inflow
from operatians for the year was £1 17m {2011 £0 33m), reflecting the lower level of cash highlighted ifems occurring in the penod

As part of the acquisihon of FLE in March 2012, the Group undertook a refinancing inhatve with Bank of Ireland and Barclays
Bark The new facility compnses a term loan of £15 00m (of which all was drawn on 14 March 2012, and of which £14 38m
remains oulstanding at 30 April 2012}, and a revolving credit facility of £15 00m {of which £3 $8m was drawn on 14 March
2012, all of which remains oulstanding at 30 Aprii 2012] Both the term loan and the revolving credit facility have a matunly dale
of @ March 2016 £8 98m of the lerm loan 1s betng repaid on a quarterly basis to matunty, and the balance of the term loan and
any drawings under the revolving credit facility are repayable on maturity of the faclity At 30 Apnl 2012, £11 02m of the facility
remains undrawn, which may be used to pay deferred consideration on compleled acquisitions, upfront consideration on future
potential equisihons, or for general working capial requirements Deferred consideration on completed acquisiions 1s currently
eshmated to be £7 17m

During the year, the Group continved o irade within all of fis banking foclihes and covenants.

B~

Andrew Beach
Chief Financial Officer
17 July 2012
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Directors and Advisers

MICHAEL HIGGINS

Non-Execuhive Chasrman

Michcel joined the Board on 1 May 2006, spending the
previous 10 years s o Partner ot KPMG following 12 years
ot Charterhouse Bank {the last 8 os a Director} Michael works
with a number of private media and technology compaonies, and
15 also o Depuly Chairman of the Quoted Companies Alliance
In addition to chamng the Ebiquity Boord, Michael chairs the
Remunerahon Commitiee and sils on the Audit Committee

MICHAEL GREENLEES

Chief Executive Officer

Michael was one of the oniginal founding pariners, Chairman
and CEO of Gold Greenlees Trott plc (GGT} an international
adverhsing and marketing group, and one of the great names
in Briish adverhsing In 1998 GGT Michael (oined the Board
of Ommicom Inc, serving as the President and Chief Executive
of TBWA Worldwide and in 2001 was made Executive Vice-
President of Omnicom lnc Michael was Special Adwisor to
Generol Aflanhe, a US based private equily group, and has
served on the Bourd of a number of US companies Untl
2010 he was o Director of Hewilt Associates, a global human
resources outsourcing and consuling hirm, where he chaired
the Compensahon & Leadership Committee and served on the
Nominahons & Carporate Governance Committee In February
2011 Michael became a Direclor of Abercrombie & Fitch Co
where he serves as Chairman of the Compenschon Committee
and 1s a member of the Audit Commitee Michael joined
Ebiquity in April 2007

NICK MANNING

Managing Director, Business Development

Mick has spent 30 years in the media industry, principally having
cofounded Manning Gotilieb Media {MGM) in 1990 MGM
became one of the most highly respected ond fastest growing
Media Specialist agencies before becoming part of Omnicom 1n
1997 His most recent posihon was CEQ of OMD's operalions
in the UK Nick also co-founded OPera, the media negohahen
arm for OMD and PHD, with biflings of £1 bsllon Nick joined
Ebiquity in Oclober 2007 as Chief Operating Officer with
special responsibility for the Analyhcs division

PAUL ADAMS

Managing Director, Operafions

Paul joined the pharmaceutcal company “The Wellcome
Foundahon” in 1989 as a Board sponsored technology rainee
and soon became responsible for a number of key preduchon
and management systems During 1995 and 1997 he prowided
systems development services for Mintel Internatonal Group
Limited in the capacity of Chief Systems Developer Working
with Ebiquily from ils incephon ond becoming IT Director in
1999, Paul shoped the developmenl of the Group’s technalogy
plaforms Now Managing Director, he has responsibility for the
overall operations of Ebiquity

ANDREW BEACH

Chief Finanaal Officer

Andrew qualihed at PwC and worked wathin their Assurance
business for @ years until 2007 For the last & years he
specialised in Entertainment and Media clients and headed up
the firm's Publishing knowledge network He joined Ebiquity as
Group Financial Contreller in March 2007 and was promoled
to Chief Financial Officer in April 2008 Andrew was shortlisted
in the Young FD of the Year [Quoted Seclor] calegory at the
2012 FDs' Excellence Awards in association with ICAEW

STEPHEN THOMSON

Non-Executve Director

Stephen cofounded and ran Ebiquity, formerly Thomson
intermedia, until 2008 Pnor to this, Stephen was the [T Director
at Mintel, respansible for intraducing technology soluhon to data
delvery sigmficantly influencing their business model Stephen 15
the cofounder and director of children’s newspaoper First News
and the cofounder and Managing Director of Prionty One - an
IT outsourcing business He is also a non-executive at the Local
Data Company
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SARAH JANE THOMSON

Non-Executive Director

Sarah cofounded and ran Ebiquity, formerly Thomson
Intermedia, untl 2008 She 15 also o director of her cofounded
businesses, First News, the children’s newspoper and Priority
One She s the CEQ of Addictive interactive, a foyalty and dala
business, and sits on the Board of Bloomsbury publishing

RICHARD NICHOLS

Non-Execuhve Director

Richord 15 currenlly Chief Executve of Collsge Group,
the international business communicahons consultancy Prior
to joiming College Group, Richard was Chief Executive of
Huntsworth ple, following the merger with Incepta Group plc
where he was the Chief Executive and formerly Group Finance
Director Richard qualified as a Chartered Accountant with
Price Walerhouse in Landon He 15 Chairman of Ebiquity’s Audit
Commitiee and also sits on the Remunerahion Committee

JEFFREY STEVENSON

Non-Executive Director

leffrey 1s the Manogeng Partner of Veroms Suhler Stevenson
{VSS), a private equity fund with $3 O bilhon of capital under
managemeni ¥S5 manages equity and Siructured Capital funds
dedicated to companies engaged in the informanon, education,
media, business and marketing services indusines Jeffrey joined
the firm in 1982 and has been the head of its private equity
business since ts first investment in 1989 He serves as director
to & number of companies including Cambwm Learning and
Advonstar Communicahions

CHRISTOPHER RUSSELL

Non-Executive Director

Chns 1s a Managing Director al VS5 and 1s responsible for
oniginating, sirucluring and monitoring US and infernational
invesiments, and 15 also achvely invelved in oll aspects of
the frm's investment process, fundraising, operations, and
cdministrahve matters Chns serves as o direclor of Brand
Connechons, Advanstar Commumications, Infobase Publishing
ond Market Stralegies He sits on both the Audit ond
Remuneration Commutiees

Company Secretary
Andrew Watkins

Registered office
The Registry

Royal Mint Court
tondon EC3N 4QN

Registration

Regrstered and incorporated in England

& Wales
Registration number 3967525

Independent Auditors
BDO LLP

55 Baker Street

London W1t 7EU

Nominated adviser and broker
Nurmis Securities Limited

The London Stock Exchange Building
10 Paternosier Square

London ECAM 71T

Solicitors

Lewis Sdkin LLP

5 Chancery Lane
Clifford’s Inn
London EC4A 1BL

Registrars

Computershare Inveslor Services Plc
PO Box 82

The Pawilions

Bridgwater Road

Bristol BS99 7NH
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Directors Report

The Directors present their annual report and Group oudited accounts for the year ended 30 Apnl 2012
BUSINESS REVIEW AND PRINCIPAL ACTIVITIES

Ebiquity ple 1s the holding company for a group which provides a range of business crihcal data, onalysis and consullancy services
to adverhsers, media owners and PR professionals, both in the UK and intenationally The Chief Executive Officer’s Review on pages
4 to 7 sets ouf the hull actvities of the Group

The prohtfor the year after taxahon amounted to £1,607,000 {30 Apri 2011 loss of £1,520,000) Full details of the results for the
year are sel oul in the Financial Review on poges 1410 19

BUSINESS ENVIRONMENT

The sector 1n which Ebiquity operates has afiractive growth characlenshics due to the increasing focus by companies on bringing
more accountability 1o their marketing spend and analysing return on investmens The adverlising market has historically operated
as o “lrust’ industry with high fragmentaton and low levels of fransparency around pricing This 1s now changing rapidly as a result
of improved technology and measurement techniques, new media channels and an increasing focus by adverhsers on value for
money As set out In the Chief Executive Officer’s Review on pages 4 to 7, the Group believes that it continues to be well placed to
take advantage of these market trends

STRATEGY
A review of the Group's strategy ts included in the Chief Executive Officer’s Review on pages 4 fo 7
RESEARCH AND DEVELOPMENT

The Group continues to 1nvest in development of products This has resulfed in some enhancements of existing services that wall
benefit the Group in the medium to long term

TRADING REVIEW AND FUTURE DEVELOPMENT

A review of the business and future outlock are included in the Chief Executve Officer’s Review on pages 4 fo 7 and the Financial
Review on pages 14 1o 19

PRINCIPAL RISKS AND UNCERTAINTIES

The managemenl of the business and the execution of the Group's siralegy are subject to a number of risks The Directors believe
that the key business nsks affecting the Group are as follows

IT systems

Ebsquity relies on its IT systems fo deliver services o customers As a fechnologyled business, a key sk 1s the possibility of an
interruption Io the runming of the Group's hardware or sofiware To minimise this nsk, the Group has o leam of dedicated IT
professionals with the skills to mantam the systems and address potential 1ssues as they arise The Group has dlso invested heavily
in back-up syslems and procedures to mihgate the impact of any outage
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Economic cyde

Duning periods of econemic downturn, overall spending on marketing achvily 1s likely lo decline and this in turn may impact on
the Group's revenues However, the Group believes that the producls and services of the Analytics business, which are focused on
helping its customers achieve maximum value from their morkeling spend, are even more valuable i a recessionary environment
This helps shield the Group from the impact of economic downiurns

toss of key staff

Our Direclors and staff are crtical to the servicing of exishng customers and the winning of new business The departure of key
indwiduals and the inabilily to recru people with the night experience ond skills could adversely affect the Group’s results Wath
this risk in mind, key stoff are subject to financial lockans and long ferm incentive arrangements linked to Group rasults which are
designed o reward loyally and performance We review our incenlive packages os part of our business planning process each year

Compehtion

The marketing services sector s hughly compehhive, with frequent new product innovahons and enhoncements, all of which means
that there can be no guarantee that the Group will generate expected revenves However, the Group 1s well placed lo counter
these threats given #fs sirong market posthion, the quality and comprehensiveness of its dotabase and its propnetary, worldleading
technology all of which act as sirong borriers to entry for potential competifors

Integration of acquisihons

The Group conlinues to make acquesihons that change the shope and structure of the business Such acquisihons require varying
degrees of infegration achwities If the 1ntegrahon processes do not proceed as planned, the acquired businesses may not achieve
the levels of profitability and cash flows that we currently forecast To mingate these nsks we have developed detaited integration
plans where significant infegration 1s necessary, which nclude regular milestonies and steering committes meehngs to ensure thet
our integration plans ore successful

| 23
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KEY PERFORMANCE INDICATORS (“KPIS")

Whlst the Board moniters many financial and operational measures fo frack the Group's pregress, there are four core KPIs which

are set oul below

Year ended  Yeor ended
30 April 30 April
KPI 2012 2011 Definition, method of calkulation and analysis
Revenue (£k} 5299 44,165 Revenues from our Analyhes and Plotform bustnesses
The increase 15 primanly a result of the acquisihens in the
year, ond strong organic growth 1n our Analyhcs division
Underlying operating profi [£k) 8,205 5,298 Operaling profit before highhghted items The increase
1s primanly o result of the full year benehl of Xtreme
synergies and the acquisthons i the year
Adverhising subscriphions 92% 92% Percenloge of adverising monitoring business [by
Renewal Rote (%) contract value] which has renewed over the previous 12
months The rate hos maintained ot a high rale
Underlying net cash from operating 3,126 4,074 Underlying cash flow before investing and hnancing
achvihes (£k) actvihes The decrease s pnmanly a result of adverse
working capiial movements
DIVIDENDS

Our prionty remains to deploy our current resources in favour of investment in the business for growth, ond hence a dividend 1s
not proposed (2011 nil) However, the Board continve to review the approprialeness and hming of commencing the payment of

dividends
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EMPLOYEES

Ebiguily 15 committed to the conlinuous developmen of its employees The Group's people are integral fo the success of the business
and as a result the Graup pursues employment prachces which are designed lo atiract, relain ond develop this talent to ensure the
Group retoins its market leading posthon with motvated and satished employees

The Group's policy for the selection of employees for recruitment, training, development and promotion 15 delermined solely on their
skills, abilihes and other requirements which are relevani fo the |ob

The Group's equal opportuntties policy 1s designed to ensure that disabled people are given the same consideration as others and
enjoy the same framing, development and prospects as other employees Where existing employees become disabled o 15 the
Company’s policy to provide conlinuing employment wherever praclicable in the same or an alfernative posttion and to provide
appropriate raining

The Group makes use of s intranel and e-mai! as commumcation tools 1o provide employees with the information they need to
understand and achieve the objectives of the Group as well s lo encourage communication across the Group so thal employees
can share and benefit from experience and knowledge Employees receive regular updates on corporate performance and business
developments through varteus formal and mformal channels and regular meetings are held between local management and
employees 1o allow a free flow of informaten and 1deas

Share oplions are used as o tool alongside cash based remuneration to reward and retain key employees, with a rolling program
of awards

CREDITOR PAYMENT POLICY

The Group's pohicy 15 to comply wherever possible with any payment terms agreed with suppliers As at 30 Apnl 2012, the Group’s
average creditor days figure was 59 days {2011 59 days) The Group had trade creditors of £5,391,000 at the year end {2011
£3,861,000)

SUBSTANTIAL SHAREHOLDINGS

AL 17 July 2012 the following held more than 3% of the Company’s ordinary share capilal, other than the shoreholdings held by
Directors No olher person has reported an interest of more than 3% in the Company's ordinary shares

Nome No. of shares %
V$&A Communications Parters Il {*V5S5”) 15,109,549 26%
Kabouter Management 4,921,603 8%
Artemis Investmeni Management 4,537,200 8%
Blackrock 4,357,315 7%
Herold Invesiment Management 3,416,215 6%

VSS also hold converhble loon notes that are converhible into 13,802,861 ordinary shares Under the terms of the converhble loan
notes, VS5 cannot hald more than 29 $% of the ordinary share capital at any one hme
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FINANCIAL INSTRUMENTS
The Group's principal financial instruments comprise bank loans and cash The main purpose of these financial nstruments 15 to
provide finance for the Group's operations The Group has various other financial assets and habilities such as trade recewvables

and rade payables, which anse direcily from 1ts operchons The operations of the Group generate cash and the planned growth of
achvities 15 cash generative Full details of financial instruments are mduded in note 26 to the financial statements

GOING CONCERN
The Board 15 responsible for considering whether 1t 1s appropriate to prepare financial siatements on a going concern basis

After making appropriate enquines the Board concluded that the Group has adequate resources to conhinue m operation for the
foresaeable future For this reason the Group continues to adopt the going concern basis in preparing the financial statements

DISCLOSURE OF INFORMATION TO AUDITORS
All of the current Directors have taken all the steps that they cught 1o hove token to make themselves aware of any information needed

by the Group's Auditers for the purposes of their audil and to establish that the Audilors are oware of that information The Directors
are not aware of any relevant audit information of which the Auditors are unaware

DIRECTORS’ INDEMNITY

The Company purchased and mamtaned throughout the year, and up to the dote of approval of this direclors” report, Directors’ and
officers’ liability insurance in respect of its Directors and officers and those of ifs subsiciaries

DIRECTORS

The Directors in office during the year and untl the date of this report were as follows

Michoel Higgins Non-Executive Chairman

Michael Greenlees Chief Executive Officer

Andrew Beoch Chief Financial Officer

Nick Manning Managing Director, Business Development
Paul Adams Managing Direclor, Operations

Stephen Thomson Non-Executive Direclor

Sarah Jene Thomson Non-Executve Direclor

Richard Nichols Non-Execulive Director

Jeffrey Stevenson Non-Executive Direclor

Christopher Russell Non-Execuhve Director
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DIRECTORS’ INTERESTS

The benehcial interests of Directors, who were Diractors at the year end, in the ordinary shares of the company and ophons to

purchase such shares at the beginning and end of the financial year comprised

Number of Number of

ordinary ordinary
shares Options shares Ophons
30 April 30 April 30 Apnl 30 Apni
2012 2012 2011 2011
Michael Higgins 64,500 - 64,500 -
Michael Greenlees 230,000 2,591,368 230,000 2,519,760
Nick Manning 230,000 1,970,230 230,000 1,914,286
Paul Adams 908,804 1,348,731 @08,804 1,308,451
Andrew Beach 20,000 249,756 20,000 209,476
Stephen Thomson 5,302,393 145,921 5,302,393 145,921
Sarah Jane Thomson 5,302,394 145,921 5,302,394 145,929
Richard Nichals 100,000 - 100,000 -
Jeffrey Sievenson - - - -
Christopher Russell - - — -

No Direclor has any direct inferest in the shores of any subsidiary company There have been no changes in the above Direclors’

shareholdings between 30 Apnl 2012 and 17 July 2012

Jeffrey Stevenson and Christopher Russell are investing pariners in V35, the Company’s largest sharehclder

AUDITORS

BDO LLP have expressed their willingness to conttnue in office and a resolution to re-appoint them will be proposed at the next Annual

General Meehng

By order of the Board

B2

Andrew Beach
Chief Financial Cthcer
17 July 2012
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Board of Directors, Committees
and Comporate Govemance

BOARD OF DIRECTORS

The Board of Directors, which comprises four Execuve Drrectors, five independent Non-Executive Directors, and an independent
Non-Executive Chairman, meets approximately seven hmes a year The Board is responsible for leading and controlling the Group
The four Executive Directors and other members of semor management {including representahon from our overseas businesses)
compnise the Group's Execuive Committee, which meets on a monthly basis, and prondes the principal vehicle for directing the
Group's business al an operahonal level

The following Board commitiees deal with the imporlanl aspects of the Group’s affairs and provide independent, objective odvice

AUDIT COMMITTEE

The Audil Commitiee, which meets three himes a year, 1s chaired by Richard Nichols and compnses the Non-Executive Chairman
and a minmum of one other Non-Executive Director The purpose of the commuttee 15 to ensure the preservation of good financial
prachces throughout the Group, to monilor that confrols are in force to ensure the integrity of financial information, to review the
interim and annual financial statements, and fo previde a line of communication between the Board and the external Auditors

REMUNERATION COMMITTEE

The Remunerahion Commiliee, which meets at least once a year, 15 chaired by Michael Higgins and comprises the Non-Executive
Chairman ond @ mummum of two NonExecuhve Directors |t 1s responsible for the Executive Directors’ remunerchon and ather
benefits and ferms of employment, incdluding performance related bonuses and share aphions

NOMINATION COMMITTEE
The Board as a whole fulfils the function of the Nomnahon Committee
COMPLIANCE WITH THE UK CORPORATE GOVERNANCE CODE

Under the rules of the Alternative Investment Market ["AIM"] the Group 15 not required 1o comply with the UK Corporate Governance
Code However, the Directors have laken steps to comply with the UK Corporate Governance Code m so far as if can be applied
proctically, given the size of the Group and the nature of 1fs operations

The Direclors acknowledge that fully isted companies are required fo report on internal controls in comphance with the UK Corporate
Governance Code Despite the fact that the Group 1s not bound to comply, as i1 1s hsted on AIM, the Direclors recognise the need
to focus on signfieant nisks and related controls, procedures and reports The Directors consider that such matters are dealt with
appropnately beanng i mind the Group’s present size and ils potential for expansion
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Statement of Directors’
Responsibilities

The Directors are responsible for preparing the annual report and occounts in accordance with appheable law and regulations

Company law requires the Directors fo prepare financial statements for each financial year Under that law the Directors have elected
to prepare the group financial statements in accordance with Infernatienal Financial Reporting Standards (IFRSs) as adopted by the
European Union and the company financial statements in accordance with United Kingdom Generally Accepted Accounting Practice
{United Kingdom Accounting Standards and applicable law) Under company law the Directors musl not approve the financidl
statements unless they are satished that they give a true and fair view of the state of affairs of the group and company and of the
profit or loss of the group for that perlod The Directors are also reqmred to prepare financial statements in accordance with the rules
of the London Stock Exchange for comparues trading secunihes on the Allernative Investiment Market

In preparing these accounts, the Directors are required lo

s select suitable accounhing policies and then apply them consistently,

» make judgements and accounhing eshmates that are reasonable and prudent,

» slale whether they have been prepared in accordance with IFRSs as odopted by the European Union, subject to any motenal
departures disclosad and explained in the financial statements, and

* prepare the financial siatements on the going concern basis unless 1t 15 Inappropriate to presume that the company will continue

in business

The Directors are responsible for keeping adequate accounhing records that are sufficient to show and exploin the company's
transachons and disclose with reasonable accuracy at any time the financial position of the company and enable them to ensure that
the accounts comply with the requirements of the Companies Act 2006 They are also responsible for safeguarding the assels of the
company and hence for toking reasonable steps for the prevention and detection of fravd and other wregulonties

WEBSITE PUBLICATION

The Directors are responsible for ensuring the annual report and accounts are made availsble on o website These are published
on the company’s website in accordance with legislation in the United Kingdom governing the preparation and dissemination of
financial statements, which may vary from legisiation in other junisdictions The maintenance and infegrity of the company’s website
is. the responsibility of the Direclors The Directors’ responsibilily alse extends to the ongoing integniy of the accounts contamned
therein
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Independent Auditor’s Report

INDEPENDENT AUDITOR’S REPORT TO THE MEMBERS OF EBIQUITY PLC

We have audited the financial statements of Ebiquity Plc for the year ended 30 Apnl 2012 which compnise the consolidated income
statement, the conschdated statement of comprehenslvs income, the consolidated statement of financral posthon, the consolidated
statement of changes 1n equity, the consolidated cash How statement, the company balance sheet and the refated notes The fimancial
reporting framework that has been applied  the preparation of the group finanaial statements 15 apphicable law and International
Financial Reporting Standords (IFRSs) as adopted by the European Urion The financial reporting framework that has been applied
in preparation of the parent company financial statements 1s applicable law and United Kingdom Accounting Standards (United
Kingdom Generally Accepted Accounting Prachce)

This report 1s made solely to the company's members, as a body, in accordance with sechions Chapter 3 of Part 16 of the Componies
Acl 2006 Our audit work has been undertaken so that we might slate lo the company’s members those matters we are required
fo state to them in an audier's report and for no other purpose To the fullest extent permitied by law, we do not accept or assume
responsibility Io anyone other than the company and the company's members as o body, far our audit work, for this report, or for
the opintons we have formed

RESPECTIVE RESPONSIBILITIES OF DIRECTORS AND AUDITCRS

As explained more fully in the stalement of directors’ responsibilities, the directors are responsible for the preparation of the hnancial
statements and for being satshed that they give a true and fair view OQur responsibilsty 1s Yo audit and express an opinion on the
financial statements iIn accordance with applicable law and International Stondards on Audiing (UK and Irelend) These standards
require us ta comply with the Audihing Prochces Board's {APB's) Ettucal Standards for Auditors

SCOPE OF THE AUDIT OF THE FINANCIAL STATEMENTS

A description of the scope of an audit of financial statements 15 provided on the APB's website at www fre arg uk/apb/scope/
private cfm

OPINION ON FINANCIAL STATEMENTS

In our optmion

¢ the financial stalements give a Irve and fair view of the state of the group's and the parent company’s affairs as at 30 Apnl 2012
and of the group’s profit for the year then ended,

¢ the group financial statements have been properly prepared 1n accordance with IFRSs as odopted by the European Unien,

* the parent company’s financial stalements have been properly prepared in accordance with United Kingdom Generally Accepted
Accounhing Prachice, and

* the financial statements have been prepared in accordance with the requirements of the Companies Act 2006
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QOPINION ON OTHER MATTERS PRESCRIBED BY THE COMPANIES ACT 2006

In our opinion the information given in 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 respec of the following matters where the Companies Act 2006 requires us to report to you f, i our

opimon

* adequale accounting records have not been kept by the parent company, or returns adequate for our audil have not been
received from branches not visited by us, or

« the parent company financial stolements are nol in agreemen! wilh the accounhing records and returns, or

* cerlan disclosures of direclors’ remuneration specified by low are not made, or
wa have not received all the informahion and explanahons we require for our audit

Bﬂo%

Andrew Viner (senior statutory auditor)
For and on behalf of BDO LLP, statutory audiior
Londen

United Kingdom

17 July 2012

BDO LLP 15 o hmited lichility parinership registered in Englond and Wales (with registered number OC305127)
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Consolidated Income Statement

for the year ended 30 Apnl 2012

Year ended 30 Apnl 2012

Year ended 30 Apnl 2011

Before Highlighted Before Highlighted
highlighted tems hrghhghted tlams
itemns {note 3} Total ilems [note 3} Total
Nole £000 £°000 £'000 £ 000 £:000 £'000
Revenue 52,919 - 52,919 44,165 — 44,165
Cost of sales {23,021) - (23,021) {19,366} — {19,366)
Gross profit 29,898 - 29,898 24,799 — 24,799
Administrative expenses (21,693) {4,607) {26,300) {19,501) {6,546) {26,047)
Operating profit/{loss) 4 8,205 {4,607) 3,598 5,298 {6,546) {1,248)
Finance income 6 6 - 6 2 - 2
Finance expenses [} (650) {311 {961) {530) — {530)
Net finance costs (644) (311) {955) {528) - {528)
Share of profit/{loss) of 13 - - - - —_ —
associales
Profit/(loss) before 7.561 (4,918) 2,643 4,770 (6,546) (1,776}
taxation
Taxahon [charge]/credit 7 {2,065) 1,029 {1,036) {1,440] },696 256
Profit/(loss) for the year 5,496 {3,889) 1,607 3,330 (4,850] {1,520}
Attributable to:
Equity holders of the parent 5,434 (3,824) 1,610 3,353 (4,786) (1,433}
Non-controlling interests 62 {65) (3) [(23) 64} (87)
5,496 {3,889) 1,607 3,330 {4,850]) {1,520}
Earnings/(loss) per share
Basie 8 2.29p {2 15)p
Diluted 8 2.18p {2 15)p
Underlying basic! 8 7.77p 632p
Underlying diluted’ 8 7.40p 6 02p

! Underlying basic end diluted eamings per share are calculated bosed on profit for the year adjusted for highlighted items and the tax impaci of these

highhighted items {Note 3}

The notes on page 37 to 73 form part of these financial statements




wrw ebiquity com
Stock Code EBQ

Consolidated Statement of Comprehensive Income

for the year ended 30 Apnl 2012

Year ended Year ended
30 Apnl 30 Apnt
2012 2011
£°000 £'000
Profit/(loss) for the year 1,607 {1,520)
Other comprehensive income:
Exchange differences on translalion of overseas subsidiaries (261) 112
Movement m valuation of hedging instruments {26} {14)
Total comprehensive profit/(loss) for the year 1,320 {1,422)
Attributable to:
Equity holders of the parent 1,323 {1,335)
Non-conkrolling interests {3) {87)
1,320 (1,422)
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Consolidated Statement of Financial Position

as at 30 Apnif 2012

30 Apnl 30 Apnl
2012 2011
Note £'000 £000
Non-current assets
Goodwill 9 43,291 31,457
Other intangtble assets 10 12,261 8911
Properly, plant & equipment 11 3,069 2,623
Investment 1n associoles 13 4 —_
Deferred tax asset 21 1,050 1,063
Total nen-current assets 59,675 44,054
Current assets
Loons and other hnancial assets 14 - 238
Trade & other receivables 15 20,756 14,446
Cash & cash equivalents 16 6,190 3,158
Total current assets 26,946 17,842
Total assets 86,621 61,896
Current liabilities
Other hinancial habifities 17 (7.744) (3,742}
Trade & other payables 18 (8,645) 6,330)
Current tax habilities (1,4486) {268)
Provisions 19 (399) (1,007)
Accruals & deferred income 20 {11,178) {12,736}
Total current liabilities (29.412) {24,083}
Non-current liabihties
Other hnancial labdities 17 (17,855} {(3.724)
Prowvistons 19 (745) (B&7])
Deferred tax hability 21 (2,847) 2,171
Total non-current licbilities {21,447) 6,762)
Total liabilities {50,859) [30,845)
Total net assets 35,762 31,051
Capital & reserves
Share capital 23 14,729 13,994
Share premium 24 4,233 2,666
Converhble loan note reserve 24 9,445 9,445
Merger reserve 24 3,667 3,667
ESOP reserve 24 (1,590) {1,590]
Hedging reserve 24 (40) {14}
Translahon reserve 24 (22Y) 40
Retained eormings 24 5,132 2,817
Capital and reserves attributable to the equity holder of the parent 35,355 31,025
Non-—conholling mterests 407 26
Total equity 35,762 31,051

The financial statements on pages 32 to 73 were approved and authorised for issue by the Board of Directors on 17 July 2012 and
were signed on ifs behalf by

A

Michael enlees Andrew Beach
Director Director

34 |




www.ehiquity com
Siock Code EBQ

Consolidated Statement of Changes in Equity

for the year ended 30 Apnl 2012

Convertible Non-
$hare Share  loannote  Merger ESOP Hedging Transkahon Retamed controlling Total
captel  premium reserve  reserve reserve  reserve reserve  eqmings Total ntarests squly
Note £000 £:000 £'000 £000 £000 £000 £600 £'000 £000 £000 £'000

1 May 2010 12,218 2,259 9,445 3,667 {120) - (72} 3,069 31,166 — 31,166
toss for the year — — - - - - — {1,433) (1,433) (87) {1,520}
Other comprehensive
Income — — — — — (14) 112 — 98 — 98
Total comprehensive - - - - — (14} 112 (1,433) (1,335) (87} (1,422)
income for the year
Shares 15sued for
cash 23 1,076 432 - — {1,470) — - - 38 - 38
Acquisihon of
subsidianies - h - - - - h B - 113 13
Share opfions 25 - —_ - - - - — 1,038 1,038 ~ 1,038
chorge
Reclassificalion - (25} — — - - — 25 . - -
Deferred tax on 21 B _ _ _ _ _ _ 118 118 _ s
shore options
30 Apri 2011 13,994 2,666 9,445 3,667 (1,590} {14) 40 2,817 31,025 26 31,051
Profit/{loss} for the _ _ _ _ _ _ — 1610 1610 (3) 1.607
year
Other
comprehensive - - — - - (26) {261) - [287) —  (287)
Income
Total
comprehensive - - -~ = = [26) (261) 1,610 1,323  (3) 1,320
income for the
year
Shares issved for 53 735 1,866 - - - ~ - - 24601 — 2,601
cash
Share 1ssue costs - {299} - - — - - - {299) - (299}
Acquisihon of _ _ _ _ _ _ _ _ _ 288 388
subsdiaries
Share ophons 25 - - - - - - — 043 943 - 943
charge
Deferred tox on 21 _ _ _ _ _ _ _ 3s) (238 — (238
share options
Dividends pad
le non-controthng - - - - - - - - - {4) {4)
interests
30 April 2012 14,729 4,233 9,445 3,667(1,590) (40) (221} 5,13235,355 407 35,762
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Consolidated Cash Flow Statement

for the year ended 30 Apnf 2012

Year ended Year ended
30 Apnl 30 Apnl
2012 20N
Note £000 £000
Cash flows from operating activities
Profit/{loss) before laxahion 2,643 11,776)
Adjusiments for
Depreciahion 11 1,166 233
Amorhsation 10 1,893 1,757
Loan fees wnitten off 3 an -
Profit on disposal {49) —
Unrealised foreign exchange foss 14 21
Shore ophon charges 3 943 1,038
Finance income 6 (6) (2)
Finance expenses & 650 530
Call/put ophions - 51
7,565 2,552
Increase in trade & other receivables (1,800) (2,470)
{Decrease)/increase in irade & other payables (2,667} 1,593
Decrease in provistons {603) (245}
Cash generated from operations 2,493 1,430
Net finance expenses paid (527} {339}
Income taxes paid (792) {757}
Net cash from operating activities 1,174 334
Cash flows from investing activities
Acquisition of subsidiaries, net of cash acquired (9,934) {898)
Purchase of property, plant & equipment (892) {1,260}
Purchase of intangible assets 10 (180) [77)
Finance income 6 2
Net cash used in investing activities (11,000) {2,233)
Cash flows from financing activities
Proceeds from 1ssue of share capital [net of 1ssue costs} 2,302 38
Proceeds from long term borrowings 25,780 1,750
Repayment of bank loans (15,034) {1,982)
Bank loan arrangement fees paid (400} (26}
Bank securities released 200 100
Dwdend paid to non<ontrolling inferest (10) —
Repayment of finance leases (19) (21)
Net cash flow from financing activities 12,819 {141)
Net increase/(decrease) in cash, cash equivalents and bank overdrafts 2,993 {2,040)
Effect of unrealised foreign exchange goins/ [losses) 39 {45)
Cash, cash equivalents and bank overdraft at beginning of period 16 3,158 5,243
Cash, cash equivalents and bank overdraft at end of period 16 6,190 3,158
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Notes to the Consolidated Financial Statements

for the year ended 30 Apnl 2012

1. ACCOUNTING POLICIES

BASIS OF PREPARATION

These consohidated financial statements have been prepared in accordance with Internahonal Financial Reporting Standards,
Internahonal Accounhing Standards and Interpretations (collectively IFRSs) 1ssued by the International Accounting Stendards Board
{IASB) as adopted by European Union {Adopted IFRSs} and with those ports of the Companies Act 2006 applicable to companies
preparning their financial stalements under Adopted IFRSs

The consolidaled financial statements have been prepored under the historical cost convention, as modified by the revaluation of
financial assets and financial iabilies including derivative instruments) at fair value hrough the Income Statement

SIGNIFICANT ACCOUNTING POLICIES
The principal accounting pohicies adopled in these consohdated financial slalemenls are set out below These policies have been
consistently applied to dll years presenled, unless otherwise stated

CHANGES IN ACCOUNTING POLICIES
There are ne IFRSs or IFRIC mlerpretalions that are effechve for the first hme for the frnancial year beginning on or after 1 May 2011
that have had a matenal impact on the group

BASIS OF CONSOLIDATION -

The consolidaled financial statements incorporate the financial siatements of the Company and enblies conlrolled by the Company
{its subsidiaries) Control 1s achieved where the Company hos the power to govern the financial and operating policies of an invesiee
entily so as fo oblain benehits from 1ts activiies The results of each subsidiary are included from the date that control 1s transferred
to the Group untl the date that control ceases

Where necessary, adjustments are made 1o the financial statements of subsidianies fo bring the accounling policies used n to line
with those used by the Group All infra-group fransachons, balances, income and expenses are eliminated on consolidation

Non-controlling interests represent the portion of the results and nel assets in subsidiaries thatis not held by the Group

BUSINESS COMBINATIONS

PURCHASE METHOD OF ACCOUNTING

The cost of the acquisiion 1s measured al the aggregate of the fair values, at the date of exchange, of assels given, abilittes assumed,
and equity instruments 1ssued by the Group in exchange for control of the acquiree The acquiree’s identifiable assets, liabilites and
conhngent habilities that meet the condwions for recogniion under IFRS 3 are recogmsed al their fair value at the acquisihion dale
All costs directly attnbutable fo the business combinahion are recorded in the Income Statement within highhghted items

Where the consideration for the acquisition includes o deferred contingent consideralion arrangement, this 1s measured ol fair value
at the acquisiion dole Any subsequent changes lo the farr value of the contingent consideralion are adjusted agoinst the cost of the
acquisthon if they occur within the measurement penod Any subsequent changes to the fair value of the contingent consideration
alier the measurement period are recognised in the Income Statement within hughlighted lems The corryng value of deferred
conhngent consideration ot the Balance Sheet date represenits Management's best estimate of the fulure payment of that date, based
on historical resulls and future forecasts

The interest of non-controlliing shareholders in the acquiree 15 nitially measured at the noncontrolling interest's proporhion of the net
fair value of the assets, lrabilihes and conlingent liabilities recognised

MERGER METHOD OF ACCOUNTING
Under IFRS 1, the Group 1s nol required to re-state acquisihons or busmess combinahons prior to the date of transiion Therefore the

Group s permitied to retain ils historical merger accounting posihion 1n the consohidated accounts
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Notes 1o the Consolidaled Fnancial Statements

for the year ended 3C Aprl 2012

1. ACCOUNTING POLICIES CONTINUED

INVESTMENTS IN ASSOCIATES

An associale 15 an enhity over which the Group 1s 1n a position lo exercise significant influence, but not control or jaint control, through
parhcipahion i the financial and operaling policy decisions of the nvestee Signihcant mflvence 15 the power o participale in the
financial and operating policy decisions of the investee but 1s not control or joint control over thase policies

The results and assets and habilities of associates are incorporated in these financial statements using the equity methed of accounting
tnvestments in associates are carmed in the statement of finoncial position ot cost as adjusted by postacquisihon changes in the
Group's share of the net assets of the associate, less any impatrment in the value of individual investments Losses of an associate in
excess of the Group's interest in tha! asseciate {which includes any fong-erm interests that, in subsiance, form part of the Group's net
invesiment in the associate) are recognised only to the extent that the Group has incerred legal or constructive obligahons or made
paymenis on behall of the associale

Any excess of the cast of acquisiion over the Group's share of the fair values of the identfiable net assets of the associale ot the
dote of aequisition 1s recogrised as goodwill The goodwill is included within the carrying amount of the investment and 1s assessed
for impairment annually

Where o group company iransacts with an associate of the Group, profits and losses are eliminated to the extent of the Group's
interest n the relevant associate Losses may provide evidence of an impairment of the asset iransferred in which case appropniate
provision 15 made for impairment

GOODWILL

Goodwill ansing on consohdation represents the excess of the cost of acquisiion over the Group's inferest in the fair valve of the
identifiable assels and hobilihes of o subsidiary Goodwill 1s inihally recognised as an asset at cost and 13 subsequently measured at
cost less any accumulated impairment losses Goodwill which 1s recogmised as an asse! 1s reviewed for impairment at least annually
Any impairment 1s recogmised immediately in the Income Statement and 15 not subsequently reversed

For the purpose of impairment lesing, goodwill s allocated to each of the Group's cash-generating units expected lo benefit from
the synergies of the combination Cash-generating units to which goodwill has been dllocated are tested for impairment annually,
or more frequently when there 15 an indication that the unit may be impaired If the recoverable amount of the cashgenerahng umt
15 less than the carrying amount of the unil, the impairment loss 15 allocated hrst to reduce the carrying amount of any goodwall
allocated to the vnit and then fo the other assets of the unit prorata on the basis of lhe carrying amount of each asset in the unit

Goodwill anising on other acquisiions before the date of transiion to IFRS has been relained at the previous UK GAAP amounts
subject fo being lested for impairment af that date

REVENUE RECOGNITION

Revenue 15 measured at the fair value of the consideralton recerved or recervable and represents amounts recervable for services
provided in the normal course of business, net of discounts, VAT and other sales refaled taxes Income 1s recognised evenly over the
period of the contract for our Platform businesses, and in accordance with the stage of complehion of the contract actvity for our
Analyhcs businesses The stage of completion 1s determined relahve to the fotal number of hours expecled 1o complete the work or

provision of services

Where services are performed by on indeterminate number of acts over a specific period, revenue 1s recogmised on a straightiine
basts over lhe specifrc period unless there is evidence that some other method better represents the stage of completion

IF the outcome of & contract cannot be eshmated reliably, the contract revenue 1s recognised fo the exlent of contract cosls incurred
that it 1s probable would be recoverable Costs are recognised as an expense in the penied in which they are incurred

FINANCE INCOME AND EXPENSES
Finance income and expense represents interest receivable and payable Finance income and expense is recogmised on an accruals
basis, based on the inferest rate applicable fo each bank or loan account
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1. ACCOUNTING POLICIES CONTINUED

FOREIGN CURRENCIES

For the purposes of the consalidated financial statements, the results and financial position of each Group company are expressed
in pounds siering, which 15 the funciional currency of the Company, and the presentation currency for the consoldated hinancial
statements

In preparing the financial siatements of the individual companies, Iransachions in currencies other than the entity’s functional currency
{foreign currenctes) are recorded al the rates of exchange prevoiling on the dates of ransachans At each year end dote, monetary
assels and habilites that are denomenated in foreign currencies ore retranslated at the rates prevailing on the yeor end dale

For the purpose of presenfing consolidated financial siatements, the assets and habihhes of the Group’s foreign operations are
translated at exchange rates prevailing on the year end date Income and expense items are lranslated of the average exchange
rate for the period, which approximates to the rote applicable at the dates of the transactions

The exchange differences ansing from the relranslation of the year end amounts of foreign subsidianies and the difference on
transiation of the resulls of those subsidiaries into the presentational currency of the Group are recognised in the Iranslahon reserve
All other exchange differences are dealt with through the Income Stalement

HIGHLIGHTED ITEMS
Highlighted items comprise signihicant noncash charges and non-recurring tlems which are highlighted in the Income Statement
because separale disclosure 15 considered relevant in understanding the underlying performanca of the business

TAXATION
The tax expense included in the Income Statement compnses current and deferred tox Currenl tax 1s the expected tox payable on
the taxable income for the peniod, using tox rates enacted or substantively enacled by the year end dale

Tax 15 recognised in the Consolidated Income Statement excepl lo the exient thal it relates to tems recognised directly 1n equity, in
which case 1t 1s recognised in equity

Using the hiability method, deferred tax 15 provided on all temporary differences between the carrying amounts of assets ond
liabilikces for financial reporting purposes and their tax bases, excepl for differences ansing on

¢ the inthal recogniton of goodwill,

o the mihal recognition of an asset or liobility in @ transachon which 1s not a business combination and at the hme of the transachon
alfects newther accounting or taxoble proft, and

* nvestments in subsidiarres and jointly controlled enhties where the Group 1s able to conirol the hming of the reversal of the
difference and it 1s probable that the difference will nol reverse i the foreseecble fulure

Recognihon of deferred tax assets 15 restricted to thase instances where 1t 15 probable that laxable profit will be available against
which the difference con be utilised The carrying amount of deferred tax assets 15 revewed ot each year end dale

The amount of the osset or liabiity 15 determined using fax rates that have been enacied or substantively enacted by the year end
date and are expecied fo apply when the deferred tax liobilihes/assels are setled/recovered

Delerred tax assets and habilibes are offset when the Group has a legally enforceable nght fo offset current tax assets and habililes
and the delerred tox assets and kabilities relale to laxes levied by the same tax authority on esther

¢ the same laxable group company, or
o different group entihes which intend either 1o settle current tax assets and liabilhes on a net basis, or to realise the assets and
setfle the habilihes simultanecusly, 1n each future period n which significant amounts of deferred tax assets or habilities are

expected to be setfled or recovered
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1. ACCOUNTING POLICIES CONTINUED

PROPERTY, PLANT AND EQUIPMENT

Properly, plant and equipment are stoted ot cost less accumulated depreciation and any recogmsed impairment loss

Depreciation 1s charged so as to wrile off the cost or valuahon of assets over their eshmaled useful lives The rates generally

applcable are

Motor vehicles 25% per annum reducing balance
Fixtures, fitings and equipmeni 25% per annum reducing balance
Computer equipment 25% per annum on cost
Short leasehold land and buldings impravements Over the life of the lease

OTHER INTANGIBLE ASSETS

INTERNALLY-GENERATED INTANGIBLE ASSETS — DEVELOPMENT EXPENDITURE

An internally-generated inlangible assel arising from the Group's development expenditure 15 recognised only if all of the following
conditions are met

¢ 1t 15 technically feasible to develop the asset so that it will be available for use or sale,

¢+ Adequale resources are ovarlable to complete the development and to use or sell the asset,
¢ There is an infenhon to complete the asset for use or sale,

¢ The Group 1s able to use or sell the intangible asset,

e tis probub|e that the asset created will generate future aconomic banefits, and

¢ The development cast of the asset can be measured relrably

Internally-generated intangible assets are amorhised on a straighthine basis over their useful lives Amorhisahion commences when
the assel 1s available for use and useful lives range from 1—35 years The amorhsation expense 15 included within adminisirative
expenses Where an internallygenerated intangible asset cannot be recognised, development expenditure 15 recogmsed as an
expense in the period in which it 15 incurred

PURCHASED INTANGIBLE ASSETS

Externally acquired inlangible assets are inihially recognised af cost and subsequently amortised on a siraightline basis over therr
useful economic fives, which vary from 3 fo 10 years The omorhsahon expense is included as a highhghted ttem within the
administrahive expenses fine n the Income Statement Intangible assels are recognised on business combinations if they are separable
from the acquired enhty or give rise fo other contractual/legel nghts The omounts ascribed to such intangibles are arrived at by
using appropriale valuahon fechniques The significant intangibles recogmised by the Group are cuslomer relahionships

IMPAIRMENT

Assets that have an indefinite useful life are not subject 1o amortisation and are tested annually for imparment Assets that are subject
lo amorhsation or depreciation are reviewed for imparrment whenever events o changes in circumstances indicate that the carrying
amount may not be recoverable If any such condihion exists, the recoverable amount of the asset 1s esimated in order to determtne
the exlent, if any, of the impairment loss Where the asset does not generole cash flows that are independent from other assets,
eshimates are made of the cash flows of the cash generaling unit to which the asset belongs

Recoverable amount 15 the higher of farr value, less costs 1o sell, and value in use In assessing value In use, eshmated future cash
flows are discounted fo their present value using a discount rate appropriate fo the specific assel or cash genesating und

If the recoverable amount of an asset or cash generating unil 15 estmated to be less than ils carrying amount, the carrying valve of
the asset or cash generating unit 1s reduced to its recoverable amount impairment losses are recognised immediately in the Income

Slatement




www ebiquity com
Stock Code EBQ

1. ACCOUNTING POLICIES CONTINUED

In respect of assels other than goodwill, an impairment oss 1s reversed if there has been a change in the estimales used to delermine
the recoverable amount An impairment loss 1s reversed only to the extent thal the asset’s corrying amount does not exceed the
carrying amount that would have been determined, net of depreciation or amorhsation, if the impairment loss had been recognised

FINANCIAL INSTRUMENTS
Financial assets and financial habilies are recognised in the Group's statement of financial positien when the Group becomes a
party fo the coniractual provisions of the instrument

FINANCIAL ASSETS

The Group classifies 1ls financial assets as ‘loans and receivables’ and “other financial assets’ Loans and receivables are non-
derivative inancial assels with fixed or determinable payments thal are nof quoted in an aclive markel They arnise principally through
the provision of goods and services to cuslomers (trade recevables), but also mcorporate other types of contracival monetary asset
They are inihally recognised at fair value plus transaction cosls that are directly attribulable 1o thew acquisition or 1ssue, and are
subsequently carned al amortised cost using the effective inferest rate method, less provision for impairment

Impairment provisions are recognised when there 15 objechive evidence (such as significant financial difficulties on the port of the
counterparly or default or significant delay in payment) that the Group will be unable o collect all of the amounts due, the amount
of such a provision being the difference between the net carrying amount and the present value of the future expected cash flows
associated with the impaired receivable For trade receivables, which are reported net, such provisions are recorded in o separate
allowance account with the loss being recognised within administrative expenses in the Income Statement On confirmation that the
trade recevable will not be collectable, the gross carrying volue of the asset 15 written off against the assaciated provision

FINANCIAL LIABILITIES

The Group classthes its financial iabilshes as ‘Other financial liabilities’ These are intally recognised at fair value Interes! bearing
labilihes are subsequenfly measured @l amorhsed cost using the effective interest rate method, which ensures that any inferest
expense over the pencd to repayment 1s ol a conslant rate on the balance of the hability carried in the statement of financial posihon
"Interes! expense” in this context includes inihal transockion costs as well as any inlerest or coupon payable while the hability 1s
oulstanding

Forward currency contracts and inferest rale swaps are carned af fair value with changes in fair value being reflected In the
Stalement of Comprehensive Income, and are classified within other financial assets and liabilities as appropriate

Convertible foan nofes possess all the characteristics of an equily instrument and have therefore been classified as such

DERIVATIVE FINANCIAL INSTRUMENTS

The Group uses derivative inancial instruments to reduce s exposure Io foreign exchange and interest rate movements The Group
does not hold or 15sue dersvative financial instruments for inancial irading purposes bul dervatives that do nof qualify for hedge
accounting are accounted for at fair value through the Income Statement Derivative financial instruments are inihally recognised al
faur value at the contraet date and continue ko be stoted ot Fair value at the balance sheet date with gains and losses on revaluation
being recogrised immediately in the Income Statement

Cash flow hedges are used to hedge oganst fluctuahions 1n future cash flows on the Group's debt funding due o movements in
iterest rates, and on certain foreign currency trade recervable balances When a cash flow hedge 1s employed, the effective porion
of the change in the fair value of the hedging instrument 15 recogrised direcily in equity {hedging reserve) unhl the gain or loss on
the hedged Hem 1s realised Any ineffective portion is always recogrised in the Income Statement

The ferr value of dervahives 1s determined by reference to market values for similar instruments
CASH AND CASH EQUIVALENTS

Cash and cash equivalenis compnse cash in hand and short term deposits Bank overdralts are an integral part of the Group's cash
management and are included as a component of cash and cosh equivolents for the purpose of the Cash Flow Statement
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1. ACCOUNTING POLICIES CONTINUED

PROVISIONS

Prowisions are recognised when the Group has o present obligahon as a result of a past evenl, and ih1s probable that the Grovp will
be required Io setile that obligation Provisions are measured at the Directors’ best estimate of the expenditure required 1o sefile the
obligafion at the year end date, and are discounted o present value where the effect 1s material

EMPLOYEE SHARE OWNERSHIP PLAN (ESOP)

As the Company 1s deemed to have conirol of ils ESOP trust, 1t is treated as o subsidiary and consohdaled for the purposes of
the Group accounls The ESOP's ossels (other than invesiments n the company's shares), habiliies, income and expenses are
included on a line-by-line basis 1n the Group financral statements The ESOP's investment 1n the Company’s shares 1s deducted from
shareholders’ equity 1n the Group statement of financial posihon os if they were treasury shares, except thal prohts on the sale of
ESOP shares are not crediled to the share premtum account

SHARE-BASED PAYMENTS

Where equity seliled share ophions are aworded to employees, the fair value of the options af the date of grant 15 charged to the
Income Staterment over the veshng period Non-market vesting conditions are laken into account by adjusting the number of equity
investments expected lo vesl al each year end dole so thal, vlimalely, the cumulative amount recogrised over the vesting period
15 based on the number of ophions thal eventually vest A charge 1s made wrrespechive of whether the market vesting condifiens are
satished The cumulahve expense 1s nol adjusted for failure to achieve a market vesting condtion

Where there are modificahons lo share based payments that are beneficial to the employee then as well as continuing to recognise
the onginal share based payment charge, the incremental fair value of the modified share options as identified ot the date of the
modification 15 also charged to the Income Statement over the remaining veshng pened Where the Group cancels share options
and dentihes replacement ophons this arrangement 1s also accounted for as o modification

RETIREMENT BENEFITS

Contribuhons to defined coninbuhon pension schemes are charged to the Income Statement in the year fo which they relate

LEASED ASSETS

Where substantially all of the risks and rewards incidental lo ownership of a leased asset have been transferred to the Group [a
“finance lease”), the asset 15 treated as if 1t had been purchased outnght The amount inally recognised as an osset 1s the Tower
of the fair value of the leased propesty and the present value of the minimum lease payments payable over the term of the lease
The corresponding lease commitment 1s shown as a liability Lease payments are analysed between capital and interest The inferest
element 15 charged lo the Income Slatement over the penod of the lease end 15 calculated so that 1l represents a constant proportion
of the lease liabilily The capital element reduces the balance owed 1o the lessor

Where substantally all of the nsks and rewards incidental to ownership are retained by the lessor {an "operating fease”], the total
rentals payable under the lease are charged fo the Income Statement on a straightline basis over the lease term The aggregate
beneht of lease incentives 1s recogmsed as a reduction of the rental expense over the lease term on a siraighHine basis The land
and buildings elements of property leases are considered separately for the purposes of lease classification

GOVERNMENT GRANTS

Governmenl grants are recognised at therr fair value where there ts a reasonable assurence that the grant will be received and the
Group will comply with afl attached conditions

Government grants relaling o costs are deferred and recogmised i the Income Statement over the period necessary lo maich them
with the costs thal they ore inlended lo compensate

Government grants relaling to property, plant and equipment are deducled from the corrying valug of the assets thal they are
intended to compensate and are credited to the Income Statement on a straightline basis over the expected lives of the related assets
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1. ACCOUNTING POLICIES CONTINUED

CRITICAL ACCOUNTING ESTIMATES AND JUDGEMENTS

The Group makes eshmales and judgements concerning the fulure The resuling accounting eshmates will, by definitien, seldom
equal the related actue! results The eshmates and judgements thal have a signihcant nisk of cousing a material adjustment to the
carrying omounts of assets and liabilihes within the next financial year are discussed below

CARRYING VALUE OF GOODWILL AND OTHER INTANGIBLE ASSETS

Delermining whether goodwill and other intangibles should be coprtalised, the amorhisation period appropriate to intangible assets
and whether o7 not these assels are impaired raquires estimation of the value in use of the cashgeneraling units to which the goodwill
and cther mlangible assels has been allocated The value in use calculation requires the entily to estmate fulure cash flows expected
to anse from the cash-generating unil and o suitable discount rate in order to calculote present value Details regording the goodwill
and other intangible assets carrying value and assumphons vsed in corrying out the Impairment reviews are provided wn noles 9
and 10

INCOME TAXES

The Group 1s subject lo income taxes in all the terntorres m which it operates, and judgement and eshmates of future profitability
are required 1o determine the Group’s deferred tax posihon 1f the finol lax oulcome 1s different 1o that assumed, resuling changes
will be reflected in the Income Statement, unless the tax relates to an item charged lo equity in which case the changes in the tax
eshmates will also be reflected in equity The Group believes that its accruals for tax habilities are adequale for all open audil years
based on its assessment of many foctors including past expenience and interpretations of tax law This assessment relies on eshmates
and assumphons and may mvolve a seres of complex judgemenls about future events To the extent that the final tax cutcome of
these motters 15 different than the amounts recorded, such diferences will impact income tax expense in the period 1n which such
determinghon 15 made

VALUATION OF SHARE BASED PAYMENTS
In determining the fair value of share based payments monagement have to assess which valuahon models are opproprale and
estmate various inpuls inle these models, 1n particular, expected ophon lives, share price volatlily and the number of awards

expected to vest

DEFERRED CONTINGENT CONSIDERATION

The Group has recorded liabilies for deferred consideration on acquisihons made in the current and prior perteds The caleulation
of the deferred consideration hability requires judgements 1o be made regarding the forecasl future performance of these businesses
for the earnout penod

PROVISIONS

The Group provides for cerfain costs of resrganisation that has occurred due Io the Group's acquistion and disposal activity These
provisions are based on the best eshmales of management

The Group provides for the costs of properly leases where the property 1s vacant or if the lease 15 considered onerous The
quanhhication of these provisions depends upon the Group's ability to exit he leases early or to sublet the properhes and has been
determined based on external professional advice In general, property costs are expected to be incurred over periods for which
mdwidual properties remain vacant or, where occupied, fo the termination of the leases i question, which range from one lo three

years
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1. ACCOUNTING POLICIES CONTINUED

ADOPTION OF NEW STANDARDS AND INTERPRETATIONS
Certain new standards, amendments to new stondards and inlerpretations have been published that cre mandalory to the Group's
fulure accounhng periods but have nol been cdopted early in these hnoncial statements These are sel oul below

IFRS 7, “Financial Inskcuments Disclosures’ leffectve on or after ¥ July 2011) This amendment enhances the disclosure requirements
in respect of iransfers of financial assets The Group will apply IFRS 7 [omendment] from 1 May 2012

IFRS 9, ‘Financral Instruments Classification ond Measurement’ [effective on or after 1 Jenvary 2015] This standord introduces new
requirements for the classihcahion and measurement of financial assets and financial labilihes and for derecognition The Group will
opply IFRS 9 from 1 May 2015

IFRS 10, ‘Consolidated Financrof Statements’ (effective on or ofter 1 jonuary 2013) This standard builds on exishng principles by
idenhifying the concept of contrel as the determining factor in whether an enhly should be included within the consclidated hnancial
stotements The Group will apply IFRS 10 from 1 May 2013

IFRS 12, ‘Disclosures of interests 1 other entities’ {eFechve on or affer 1 Januvary 2013) This standard includes disclosure requirements
for all forms of inferests in other entihes The Group with apply IFRS 12 from 1 May 2013

IFRS 13, 'Fair value measurement’ |effechve on or after 1 January 2013) This standord provides guidance on how fair value
accounting should be applied and disclosed where its use 15 already required by olher IFRS standords  The Group will apply IFRS
13 krom 1 May 2013

{AS 1, ‘Financial statemen! presentation” (effective on or after 1 July 2012} This amendment oullines new disclosure requirements
for ‘other comprehensive income’ The Group will apply 1AS 1 {emendment) from 1 May 2013

The Directors do not expect that the adophon of the Standards and amendments hsted above will have a material impact on the
financial statements of the Group 1n fulure periods, although the detailed smpact has not yet been quantfied

2. SEGMENTAL REPORTING

In accordance with IFRS 8 the Group's operating segmenls are based on the reports reviewed by the Executive Direclors that are
used to make strategic decisions Certain operating segments have been aggregated 1o form two reportable segments, Analyhcs
and Ploiform

* Analyhcs comprises revenve from audit services, marketing effechveness consultancy and repulation management, which are
delivered by teoms of media professionals using proprielary technology solutions and support services

» Platform comprises revenue fram compehtive adverhising monitoring, news monrtering and e-vouching, all of which are delivered
via enline plaforms

The Execuhve Directors assess the performance of the operating segments based on operaling profit before highlighted items
This measurement basis excludes the effects of nonrecurning expenditure from the operaling segmenls such os restruciuring costs
and intangible amorhsahon The measure clso excludes the effects of equity-setled share-based payments Interest income and
expenditure are not dllocated to segments, as this type of actwly 1s dnven by the ceniral reasury funchon, which manages the cash
posihion of the Group
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2. SEGMENTAL REPORTING CONTINUED

The segment information prowided io the Executive Directors for the reporiable segments for the year ended 30 Aprl 2012 15 as
follows

YEAR ENDED 30 APRIL 2012

Reportable
Analyhes Platform Segments  Unallocated Total
£'000 £000 £'000 £'000 £'000
Revenue 27.927 24,992 52,919 - 52,919
Operating profit before highlighted items 8,525 8,313 16,838 (8,633) 8,205
Total assets 49,076 31,118 80,194 6,427 86,621
Other segment information
Copilal expendilure — property, plant and equipment 168 &1 229 960 1,189
Capilal expenditure — intangtble assets 5,453 180 5,633 - 5,633
Capilal expenditure — Qoodwﬂl 11,945 100 12,045 - 12,045
Total 17,566 aa1 17,907 960 18,867
YEAR ENDED 30 APRIL 2011
Roportabla
Analyhcs Platform Segments  Unallocated Tetal
£000 £000 £'000 £'000 £000

Revenue 17,900 26,265 44,165 — 44,165
Operating profit before highhghted items 7.123 7,739 14,862 (?,564) 5,298
Total ossets 18,071 39,132 57,203 4,693 61,896
Other segment information
Copital expenditure — properly, planl and equipment 81 184 265 1,102 1,367
Capital expenditure - intangible assels 517 73 590 - 590
Capiital expendiiure — goodwill 393 712 1,105 - 1,105
Total ?21 969 1,960 1,102 3,062

A reconciliahion of segment operating profit before highlighted items to total profit/{loss) before tax 15 provided below

Yeor ended Year ended

30 Apnl 30 Apal

2032 2001

£000 £000

Reporiable segment operating profit before highhighted items 16,838 14,862

Unallocated costs

Staff costs (4,637) {5,142}
Property costs (1,839) {1,7465]
Exchange rate movements {218) [145)
Other administralive expenses {1,939} {2,512)
Operahng profit before highlighted items 8,205 5,298
Highlighted items (note 3) {4,607) 6,546)
Operahng proht/{loss) 3,598 {1,248)
Net hinance costs {955) {528}
Share of prohit of associates - -
Profit/(loss) before tax 2,643 {1,776}

Unallocoted costs comprise central costs that are not considered atinbutable to either segment
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2. SEGMENTAL REPORTING CONTINUED

A reconciliahon of segment lotal assets 1o fotal consolidated ossets is prowided below

2012 2001
£'000 £°000
Total assets for reportable segments 80,194 57,203
Unallocated amounts
Property, plant and equipment 2,135 1,848
Trade and other receivables 1,342 1,268
Cash and cash equivalents 2,035 686
Detlerred tox asset 911 879
Other unallocated amounts - 12
Investments in associotes 4 —
Total assets 86,621 61,896

The table below presents revenue and non-current assets by geographical locaton

Yeor ended 30 April 2012

Year ended 30 Apnl 2011

Revenua by Revenve by

location of  Nlon-current location of Non-current

customers assats customers assels

£000 £'000 £'000 £'000

United Kingdom 19,832 47,378 17,732 35,401
Rest of Europe 15,359 4,904 12,732 5,132
Neorth Amenca 11,926 214 10,284 706
Rest of world 5,802 5,429 3,417 1,752
Total 52,919 58,625 44,165 42 991

Non-current assels exclude deferred tax assels

Mo single customer {or group of related cuslomers) contnbutes 10% or more of revenve
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3. HIGHLIGHTED ITEMS

Highlighted items comprise significant noncash charges and non recurning items which are highhghted in the Income Slatement

because separate disclosure 15 considered relevant in understanding the underlying performance of the business

Year ended 30 Apnl 2012

Year ended 30 Apnl 2011

Cash Non-cash Total Cash Non-cash Total
£000 £000 £'000 £000 £'000 £000
Administrative Expenses
Recurring:
Share based expenses - 943 943 - 1,038 1,038
Amorhsaton of purchased intangibles - 1,733 1,733 - 1,549 1,549
- 2,676 2,676 - 2,587 2,587
Non-recurring:
Inlegration costs 189 - 189 1,550 — 1,550
Severance costs 208 - 208 1,405 - 1,405
Preperly costs - - - 421 301 722
Acquisihon costs 1,250 - 1,250 282 - 282
Rehnancing costs 284 - 284 — — -
1,931 - 1,931 3,658 301 3,959
Charged to operating profit 1,931 2,676 4,607 3,658 2,888 6,546
Finance costs - 311 3 — - —
Charged to profit before tax 1,931 2,987 4918 3,658 2,888 6,546
Taxahon credit {183) {846) (1,029) (1.023) {673) {1,696]
Charged to profit ofter tax 1,748 2,141 3,889 2,635 2,215 4,850

Amorhsahon of purchased intangibles relates to acquisiions made in the current financial year of £299,000 ond to acquisihons

made n prior years of £1,434,000

Integration costs relole lo cerfain one-off costs incurred whlst mtegrating the acquisthons mode in the current and prior knancial

years in to the Group’s exishng operahions

Severance costs relate lo de-duplication and restructure of senior management and supporl functions following the acquisitions made

n the current and previous financial year

Acquisiion costs represent professional fees incurred in relabon to acquisiions {£1,375,000} ond adjustments to the fair value of
delerred consideration ligbihmes {credit of £125,000), n line with IFRS3 ‘Business Combinations’ A profit of £50,000 ansing on

the disposal of Newshve has been netted off against ocquisihon costs

Refinancing cosls represent professional fees incurred in relation to the rehinancing inihative undertaken in March 2012

Finance costs refale fo loan fees that were written off in the year, following the refinancing 1in March 2012

As at 30 Apnl 2012, £1,470,000 of the £1,931,000 cash highhghted tems had been settled

Current tax arising on the highhighted items 1s included as a cash 1fem, while deferred fox on highlighted items 15 included as a nor-

cash item
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4. OPERATING PROFIT/LOSS

Operating proht/loss 1s stated ofter charging/{crediting)

Year to Year 1o
30 Apni 30 Apnl
2012 2011
£'000 £'000
Operakling lease rentals
— motor vehicles 56 77
— land and buildings 1,671 1,377
Depreciahion — owned assels 1,093 916
Deprecichon — leased assets 73 17
Loss on disposal of fixed assels 3 -
Amorhsahon of capitahsed development costs 160 208
Amorhsahion of purchased intangible assels 1,733 1,549
Development cosis — expensed 793 883
Foreign exchange loss 224 11
Income from subleases (27) (82)
fncome from governmeni grants {108) —

Income From government grants relales to a granl received in the year 1o compensate for rates payments made for the Newcastle
office The Group con reclaim up to £200,000

AUDITOR REMUNERATION

During the peniod the Group [including its overseas subsidianes) obtained the following services from the Group’s audiors af costs
as detailed below

Year to Year lo
30 Apni 30 Apnl
2012 201
£'000 £'000
Fees payable 1o the company’s auditors for the audit of the parent company and consclidated 57 33
financial statements
Fees payable to the company’s cudifors and ils associates for olher services
— The audit of the company’s subsidiaries, pursuant to Legisiation 190 133
— Other services 172 190
419 356
5. EMPLOYEE INFORMATION
The average number of employees of the Group, including Executive Directors, was as follows
2012 2011
No No
Platform 15 492
Analyhes 184 122
IT development and support 37 33
Administrahion 65 36
Direciors 7 7
708 690

At 30 April 2012, the total number of employees of the Group wos 780 (2011 657)
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5. EMPLOYEE INFORMATION CONTINUED

Staff costs for all employees, including Executive Directors, consist of

Year ended Year ended
30 Apnl 30 Apnl
2012 2011
£000 £000
Woages and salanes 23,044 20,785
Social secunty cosls 2,361 2,322
Pension costs 623 434
Share ophons charge 943 1,038
26,971 24,579

DIRECTORS’' REMUNERATION
Year endad Year ended
30 Apnl 30 Aprid
2012 2011
Total Total
£'000 £000
Michael Higgins 68 48
Michael Greenlees 33 400
Nick Manning 270 331
Andrew Beach 181 217
Paul Adams 192 226
Stephen Thomson 29 29
Sarah Jane Thomson 25 25
Richard Nichols 30 30
Jeffrey Stevenson - -
Christopher Russell - —
1,108 1,326

The totals above are inclusive of performance bonuses, totalling £mil (2011 £228,000}, of which £ml was payable to the highest
paid Drrector (2011 £80,000) Directors are ehgible for cash bonuses as a percentage of base salary, dependent on ndividual
and company performance agoinst estabhished hinancial targets

No Director was o member of a company pension scheme as ot 30 Aprl 2012 (2011 nil} Contnbutons tolalling £30,000 (2011
£30,000] were made lo Directors’ privale pension schemes [Enil 1o the highest paid Director, 2011 £nil} during the year

No Director exercised any share ophions during the year (2011 mil} Duning the year 800,000 share options were granted 1o
Directors under the Group's Executive Incentive Plan, with vesting subject to the achievement of specific performance conditrons
esiabhished and monitored by the Remuneration Commiltlee These options arose on the cancellation of an equivalent number of
exishng ophons See note 25 for more detals
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6. FINANCE INCOME AND EXPENSES

Yeor ended Year ended
30 Apnl 30 Apni
2012 2011
£000 £'000
Finance income
Bank interest 6 2
Finance income 6 2
Finance expenses
Bank loans and overdrafts interest {526) (423)
Loan fee amorhsation {123) {105]
Finance lease mnlerest n 2)
Finance expenses before highlighted items {(650) {530}
Highlighled finance expenses — loan fees wnitten off {note 17} {311) —
Total finance expenses {961) {530)
7. TAXATION
Year ended 30 Apnl 2012 Year ended 30 Apnl 2011
Before Before
highlighted Highhghted highlighted Highlighled
ems iterns Total tems itams Total
£000 £000 £'000 £000 £ 000 £'000
UK tax
Currenl year 1,232 {150) 1,082 1,023 (1,023} —
Prior year {2) - (2} {28} — {28)
1,230 (150) 1,080 295 (1,023} [28)
Foreign tax
Current year 960 {33) 927 614 - 614
Prior year (82) - {82) 3 - 3
878 {33) 845 617 617
Total current tax 2,108 (183) 1,925 1,612 {1,023) 589
Deferred tax
Orngination and reversal of temporary (43) {846} {889) (172} {673) (845)
differences (note 21}
Total tax charge/(credit) 2,063 (1,029} 1,036 1,440 {1,696) {256)
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7. TAXATION CONTINUED

The difference between lax as charged m the financial statements and tax ot the nominal rote 15 explained below

Year ended Year ended

30 Apnl 30 April

2012 2001

£000 £°000

Profit/ (loss) before tax 2,643 (1,776)
Corporahon lax al 25 8% {2011 27 8%) 682 (494}
Non-deduchble expenses 490 92
Overseas tax rale differential 273 188
Capiiat allowances in excess of depreciation (170) (214}
Losses not relieved against other Group entilies 254 325
Brought forward losses uhilised (150) —
Over provision of prior year tax (84) (25}
Other temporary differences {259) (128}
Tolal lox expense/{income) 1,036 [2564)

The applicable tox rate has decreased from 27 8% to 25 8% due to the reduction of the UK Corporation Tox rate to 24% i Apnil
2012

8. EARNINGS PER SHARE

The calculation of the basic and diluted earmings per share 1s based on the following data

Year ended Year ended
30 Apnl 30 April
2012 2011
£/000 £'000
Earnings for the purpose of basic earnings per share being net profit attributable to equity holders 1,610 {1,433}
of the parent
Adjusiments
Impact of highlighted tems {net of tax)’ 3,824 4,786
Nohonal use of brought forward tax losses? 21 851
Earnings for the purpose of underlying earnings per share 5,455 4,204
Number of shares
Weighted average number of ordinary shares for the purpose of basic earnings per shore? 70,233,989 66,571,604
Effect of dilunve potential ordinary shares
Share ophons 3,482,201 3,266,449
Werghted average number of ordinary shares for the purpose of diluted earnings per share? 73,716,190 692,838,053
Basic earnings/ {loss) per shore 2.29p {2 15)p
Diluted earnings/(loss) per share? 2.18p {2 15)p
Underlying basic earnings per share 7.77p 632p
Underlying diluted earnings per share 7.40p 602p

' Highlighted items |see note 2}, stated net of therr total lax 1mpact

? The adjustment for & noonol use of brought forward losses demonstrates the addiional utilisation of brought forward lax losses that would have been used if
the highlighted tems in the yeor had not been incyrred

3 The weighied average number of shares includes convertible loan notes thet are convertible into 13,802,861 ordinary shares

4 The statutory diluted ecmings per shore has not been diluted w the prior yeor since the result for that year was @ loss
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9. GOODWILL

Note £'000
Cost and net book volue
Al l May 2010 30,235
Acquisithons 837
Adustiment lo prior year acquisiions 268
Foreign exchange differences 117
A1 30 Aprl 2011 31,457
Acquisthons 27 12,045
Foreign exchange differences {211)
At 30 Aprif 2012 43,291

The Group tests goodwill annually for impairment or more frequently If there are indications thot goodwall may be wmpaired The
recoverable smounts are determined from value in use calculalions The key assumptions for the volue in use caleulations are those
regarding the discount rales and revenue, cost and margin growlh rates Management estimales discount rales using rales that reflect
current market assessments of the hme value of money and nisk specific lo the cash-generating units The group prepares three-yeor
pre4ax cash flow forecasts, and these have been discounted at 13% (2011 15%) Management determines the fulure growth rates
based on therr bes! eshmates of market growth and the expected change n our markel share Cash flows beyend the three yeor
periad are extrapolated ot a rate of 2%, which does not exceed the long-term average growth rate in any of the markets in which
the Group operales

No impairment of goodwill was recogrused in 2012 (2011 £nil)

Goodwill has been allocated to the following CGUs

Year ended Yeor ended

30 Apnl 30 Apn

2012 2011

£'000 £'000

Analyhcs 21,312 9,378
Platform 21,979 22,079
43,291 31,457
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10. OTHER INTANGIBLE ASSETS

Copitahsed Purchased Total
development intangible intangible
costs assats assefs
£°000 £000 £000
Cost
At 1 May 2010 1,038 11,079 12,417
Additions 77 - 77
Acquisthions - 513 513
Forergn exchonge — 122 122
At 30 Apnl 2011 1,115 11,714 12,829
Addihons 180 — 180
Disposals [366) — (366)
Acquisihons - 5,453 5,453
Foreign exchange (1} {211y (212)
At 30 April 2012 928 16,956 17,884
Amortisation
At 1 May 2010 (346) (1,788} {2,134}
Charge for the year [208) {1,549) {1,757}
Foreign exchange - {27} {27)
At 30 Apnl 2011 {554) {3,364) {3,918}
Charge for the year (160} (1,733} {1,893)
Disposals 183 - 183
Foreign exchange — 5 5
At 30 April 2012 {531) {5,092} (5,623)
Net book value
At 30 April 2012 397 11,864 12,261
Al 30 Apnl 2011 561 8,350 8,911

Amorhsahon 15 charged within administrotive expenses so as to wnte off the cost of the purchased intangible assets over their

eshmated vseful ives The amorhsahon on purchased inlangible assels 1s included as & highhghted adminisirative expense

Purchased intangible assets consist principally of customer relahonships
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11.PROPERTY, PLANT AND EQUIPMENT

Short
leasehold
Fixtures, land and
Mator fittings and Computer buildings
vehicles equipment agquipment Improvements Total
£000 £'000 £000 £000 £°000
Cost
At 1 May 2010 5 1,102 3,093 341 4,541
Additons — 256 641 470 1,367
Acquisihons 25 23 84 2 134
Foreign exchange ] 4 30 {2) 33
At 30 April 2011 3i 1,385 3,848 811 6,075
Addittons - 79 1,032 78 1,189
Acquisihons - 56 262 150 4468
Disposals — {4} (15) - (19}
Foreign exchange (3) (15) [38) 1 (55)
At 30 April 2012 28 1,501 5,089 1,040 7,658
Depreciation
At 1 May 2010 - {466} {1,925} {106} {2,497}
Charge for the year (7) {108) 653) {165) {933}
Foreign exchange — {2} {22) 2 {22)
At 30 Apnil 2011 7} {576} {2,600} {269} (3,452}
Charge for the year (4} {145) {806) 211) (1,166}
Disposals - - 6 - 4
Foreign exchange 1 7 15 — 23
At 30 April 2012 (10} (714} {3,385) (480} {4,589)
Net book value
At 30 April 2012 18 787 1,704 560 3,069
At 30 Apnl 2011 24 809 1,248 542 2,623

The Group holds assets under finance leases within Computer equipment, with cost of £460,000 (2011 £61,000) and occumulated

depreciation of £91,000 (2011 £18,000)

During the year, the Group recerved a government gront of £mil 2011 £150,000) to compensate for capilal expenditure relaling 1o

the relocation of offices in Newcastle The grant has been netted off agamst computer equipment additions and will be taken to the
income Stotement, as a credit against depreciation, over the expected life of the assets to which 11 relates The Group must achieve
certain produchwily largets ond the project to which the grant relales will be monitored for o period of five years
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T2. SUBSIDIARIES -
o

Details of the Company’s principal operating subsidiary undertakings at 30 Apnil 2012, which are registered and operating in the E

UK unless otherwise indicated, are set out below Shares held by an intermediate holding company ere indicated with an asterisk {*) =
6

Proportion of nommnal value of

Subsidiary undertaking i1ssved ordinary shares held Nature of business

Ebiquity Associates Limited 100% Media momiforing & consultants

Billetts America LLC) o5%* Media consultants

Bilietis Fronce SARL? Q1 5%* Media consullants

Ebiquity Germany GmbH? 75 5%* Media moniioning

Ebiqusty Italy 5 rl 4 51%* Media consultants

Ebiguity Russia Limited 50 1%* Media consultants

Ebiquity Russia OO0 50 1%* Media consultants

Echo Research Limited 100%* Repulation management

Echo Research LLC! 100%* Repulation management

Fairbrother Lenz Eley Linmied 100%* Media consultants

Fawbrother Lenz Eley GmbH? 100%* Media consultants

FLE France SARL? 65%* Medra consuliants

Faulkner Media Management Pty Limited® 100%* Media consultants

Xireme Informahon Limited 100%* Media momiorning

Xireme Informahion Services (Australia) Pty Limited® 100%* Media menitoning

Xireme Information {USA) Limited” 100%* Media monitoring

' Incorporated n the USA

? Incorporated in France

3 Incorporated in Germany

4 Incerporated in lialy

5 Incorporated n Russia

# Incorporated in Australia

7 Incorporated in the UK, operating in the USA

13. INVESTMENT IN ASSOCIATES

30 April 30 Aprt
2072 2001
£000 £000

Aggregated amounts relating to associates
Total assets 331 —
Total habiies {319) -
Revenues 87 -
Profil/ {loss) - -
Group's investiment in associate a4 —
Group's share of profii/{loss) - -
Net investment in associates a -

On 12 March 2012, the Group acquired mvestmenls in associates as part of the acquisition of FLE [Note 27) The Group holds 50%
in Fairbrother Marsh Company Limited {incorparated in Ireland] and 25% in SUK Medio {incorporated in the United Kingdom} The
associates were break even in the penod from acquisihon to 30 Apnl 2012
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14.LOANS AND OTHER FINANCIAL ASSETS

30 April 30 Apnl
2012 20N
£°000 £000
Current
Bank security deposiis - 200
Forward currency contract - 38
Total loans and other financial assets - 238
Bank security deposils represent cash deposilts placed as secunty against company credit card himts
15.TRADE AND OTHER RECEIVABLES
30 Apnl 30 Apal
2012 2011
£000 £000
Trade and other receivables due within one year
Net trade recervables {Nole 26) 13,818 10,143
Oiher recevables 795 4600
Prepayments 1,696 1,573
Accrued income 4,447 2,130
20,756 14,446

The Directors consider that the carrying amount of rade and other recervables are reasonable epproximations of their fair value

16.CASH AND CASH EQUIVALENTS

30 April 30 Apnl

2012 2011

£000 £000

Cash and cash equivalents 6,190 3,158

The Group has ceriain legally enforceable nghts of set off for cash and cash equivalents and bank overdralts

Cash and cash equivolents earn inferest al between 0% and 5%
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17.OTHER FINANCIAL LIABILITIES

30 Apnil 30 Aprl
2012 2011
£000 £ 000
Current

Bank borrowings 2,245 3,721
Finance lease liabdibes 119 21
Contingent deferred consideration 5,380 —
7,744 3.742

Non-current
Bank borrowings 15,814 3,643
Finence lease hiabilibes 209 29
Interest rote swaps 39 52
Conhngen deferred consideration 1,793 —
17,855 3,724
Total other financial liabilities 25,599 7,466

As part of the acquisttion of FLE in March 2012, the Group undertook a refinancing initiative, with all bank borrowings now being
held jointly with Bank of Ireland and Barclays Bank The new facility comprises an amorhsing term loan of £15,000,000 [of which
£14,375,000 remains outstending at 30 Apnl 2012}, and a revolving credit facility of £15,000,000 {of which £3,978,000 was
the lotal amount drawn down at 30 April 2012), both with @ matunly date of 9 March 2016 £8,979,000 of the ferm loan 15 being
repard on a quarterly basis over the 4 years following drawdown, with the remainder repayable on the maturtty of the facility Loan
arrangemenl fees of £294,000 are offset against the term loan, and are being amortised over the four years to malurity

The facihity bears variable interest of LIBOR plus a margin of 2 75% The margin rale may be lowered from March 2013 to 2 50%
depending on the Group’s nel debt o EBITDA raho The rale may be further lowered to 2 25% from March 2014 and 2 00% from
March 2015

The undrown amount of the revolving credht facility 1s hiable to a fee of 45% of the prevailing margin The Group may elect to prepay
all or part of the outstanding loan subject o a break fee, by giving 5 business days notice

All amounis owing to the bank are guaranteed by way of fixed ond floaling charges over the current and future assets of the Group
As such, a composife guarantee has been given by all significant subsidiory compames

During the year, the Group wrole off £311,000 of loan fees that had been capriahsed os part of the rehinancing inthative undertaken
in Apnl 2010

On 1 May 2012, the Group cancelled the existing hedge arrangements reloking fo the old facility and entered into new floohing to
fixed interest rate swaps, held agoinst 100% of its sterling and US dollar denominated term loan for the period from May 2012 1o
Apnl 2016 The previous instrument 15 held ot farr value af 30 Aprl 2012

Conhingent deferred consideration represents addihonal amounts that are expecled 1o be payable for acquisihons made by the
Group and 1s held at foir value ot the Bolance Sheet date  All amounts ore expected to be fully utlised by August 2014
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17. OTHER FINANCIAL LIABILITIES CONTINUED

All fingnee lease habiliies fall due within five years The mimimum lease poyments and present value of the finance leases are as

follows

Present volue of minimum

Mimimum lease payments lease payments
Year ended  Yeor ended 30 Year ended Year ended
30 Apnl Apr 30 Apnl 30 Apnl
2012 200 2012 2011
£000 £'000 £'000 £'000
Amounts due

Wilthin one year 120 22 119 21
Between one and hve years 209 30 209 29
329 52 328 50
Less finonce charges allocated lo fulure periods {1) {2} - —
Present value of lease obligations 328 50 328 50

18. TRADE AND OTHER PAYABLES
30 April 30 Apnl
2012 2017
£°000 £:000
Trade payables 5,391 3,861
Other taxation & social secunty 2,299 1,432
Other creditors 955 1,037
8,645 6,330

The Directors constder that the carrying amount of rade and aother payables are reasonable approximotions of their fair value

19. PROVISIONS
Onerous Conhngent
proporty deferred
I Dilapidati Severance considerahon Total
£7000 £'000 £000 £'000 £°000
At 1 Moy 2010 355 700 362 88 1,505
Arising on acquisition - - - 631 631
Increase in provision 301 - 380 - 681
Utihsation of prowision 193} {39} (659) — {821}
Release of provision - - - 57] 157)
Foreign exchange 5 — — — 5
At 30 Apnl 2011 468 661 83 662 1,874
Reclassification - - - 1662) {662}
Arising on acquisthen - 409 - - 409
Unlisahon of prowision (236) (154) {83} - 1473
Foreign exchange — (4} — — {4)
At 30 April 2012 232 912 - - 1,144
Current 185 214 - - 399
Nen-current 47 698 - - 745

The onerous properly lease obligalions relate to properhes thot the Group has vacated where there is a shortfall between the head
lease costs and sub lease income, properhes with excess vacant space and cerlain property leases where lease payments are
payable above a fair market rale The provision will be fully utilised by August 2014
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19. PROVISIONS CONTINUED

The dilapidations proviston relales to the expected costs of vacating various propertes The provision is expecled lo be fully utihsed
by August 2014

Severance provisions relate to the restructuning of the Group's operations The provision was fully utilised in the year

Contingent deferred consideration has been reclassified 1o other hnancial liobilites during the year, in [ine with IFRS 3R

20. ACCRUALS AND DEFERRED INCOME

30 April 30 Apnl
2012 200
£000 £'000
Accruals 3,194 4,029
Deferred income 7,984 8,707
11,178 12,736

21.DEFERRED TAX

Share Other
Intangible based Tax hming

assets payment losses differences Total
£000 £000 £°000 £000 £000
Al 1 May 2010 (2,801) 655 121 87 (1,938)
Arising on acquisthon {133) - — - {133)
Credit/charge) to income 618 234 9} 2 845
Credit to equity — 118 — — 118
A130 Aprd 2011 {2,316) 1,007 112 89 (1,108)
Arsing on acquisthon {1,361) - - 21 (1,340)
Credit/|charge) o income 734 170 {8} (71 889
Charge lo equity — [238]) — — {238)
At 30 April 2012 (2,943) 939 104 103 (1.797)

Certarn deferred tax assets and habibtes have been offset The following 1s the analysis of the deferred tax balance (afler offset} for
financial reporting purposes

30 April 30 Aprit

2012 2011

£'000 £'000

Deferred tax assets 1,050 1,063

Deferred tax habilities {2,847} (2171
{1,797} (1,108}

Al the year end, the Group had lax losses of £433,000 {2011 £433,000) available for offset aganst future profits A deferred tax
asset of £104,000 (2011 £112,000) has been recognised 1n respect of such losses

In addihon, the Group hos unrecognised tax losses of £4,571,000 {2011 £6,445,000) that can be carned forward aganst
kulure taxable income The Group has unrecognrsed deferred lax assets of £1,339,000 {2011 £1,934,000) These have not been
recognised due to the uncertainty over therr recoverability
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22. OPERATING LEASES

OPERATING LEASES — LESSEE
The Group had future minimum leose payments under noncancellable operating leases at 30 April 2012 and 30 Apri 2011 which
fall due as fellows

30 Apnl 2012 30 Apal 2011
Land and land and

buildings Other buldings Other
£000 £000 £000 2000
Wilhin one year 1,804 55 1,782 54
Belween one and five years 3,090 47 3,961 47
After five years 1,003 - 1,276 —
5,897 102 7019 101

OPERATING LEASES — LESSOR

The Group subdets properhes or parls of properties thal have been vacated prior to the end of the lease lerm Since lhe rents
recewvable over the lease terms are contracted to be less thon the obligation lo the head lessor, onerous lease provisions have been
recognised {note 19) The subJecse rental income for the year 1o 30 Apnl 2012 was £27,000 (2011 £82,000)

The minimum rent receivable under non-cancelloble operating leases 15 as follows

30 April 30 Apnil
2012 2011
£000 £000
Within one year 64 24
Between one and hve yeors 75 -
139 24
23.SHARE CAPITAL

Nomunal
Nymber value
of shares £'000

Allotted, called up and fully paid
At 1 May 2010 - ordinary shares of 25p 51,672,404 12918
Share ophons exerased 102,911 26
issued to ESOP 4,200,000 1,050
At 30 Apnl 2011 - ordinary shares of 25p 55,975,215 13,994
Share placing 2,850,000 713
Share ophons exercised 92,352 22
At 30 April 2012 ~ ordinary shares of 25p 58,917,667 14,729

Ordinary shares carry voling nghis and are entifed fo share in the profits of the Company {dividends) At the year end 4,648,671
shares were held by the ESOP {2011 4,648,671)
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24.RESERVES

SHARE PREMIUM

The share premiwm reserve shows the amount subscribed for share capilal in excess of the nominal value

CONVERTIBLE LOAN NOTE RESERVE

The convertible loan notes were 1ssued as part of the consideration for the acquisiion of Xreme Informaton Services Limiled on
13 Apnl 2010 The converhble loan notes are unsecured and have the night fo convert into 13,802,861 ordinary shares The
converhble loan notes aliract interest equivalent fo any dividends they would recerve if they were canverted into ordinary shares,
and rank pari passu with ordinary shores in the event of the winding up of the company

MERGER RESERVE
The merger reserve arose on the 1ssuance of shares ot a premium on a group reslruclure, where the premium on 1ssue qualified for
merger relief There has been no movement in the year

ESOP RESERVE

The ESOP reserve represents the cost of own shares acquired in the Company by the Employee Beneft Trust {'EBT] The purpose of
the EBT 15 to faciate and encourage the ownership of shares by employees, by acguiring shares in the Compony and distnbuling
them in occordance with employee share schemes The EBT may operate in conjunchon with the Company’s existing share option
schemes and other schemes that may apply from hme to time

HEDGING RESERVE
The hedging reserve 15 used to record the effechve portion of the movements in fair value of the Group’s inancial instruments that

quahfy for hedge occounting and are deemed to be effechve hedges
TRANSLATION RESERVE

The translalion reserve anses on the translahon into Sterling of the net assets of the Group's foreign operations, offset by any changes
in farr value of hnancial insiruments used to hedge this exposure At this tme there are no hedges in place

RETAINED EARNINGS

The relained earnings reserve shows the cumulative net gains and losses recogrised in the Consohdated Income Statement
For detaled movements on each of the cbove reserves, refer to the Consolidated Statement of Changes i Equity
25.SHARE BASED PAYMENTS

Ophons outstanding ot 30 Apnl 2012

Weighted

Name of average
share ophon Life of Exercise Exercise axercise
scheme ophon period prica price Number
EMI scheme 10 years October 2005 — nit - 72p 3%p 2,759,145

August 2021
Unapproved share ophon scheme — 10 years March 2007 — nil nil 376,764
7 January 2005 Jonuary 2015
Unapproved share ophon scheme — 10 years March 2010 — 25-37p 37p 270,270
8 September 2008 September 2018
Executive [ncentive Plan — 10 years May 2011 — 35p 35p 4,200,000
12 May 2010 May 2020
Execulive Incentive Plan — 10 years May 2012 — 25p 25p 800,000
6 June 2011 May 2021

8,406,179
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25.SHARE BASED PAYMENTS CONTINUED

ENTERPRISE MANAGEMENT INCENTIVE SCHEME (EMI SCHEME)

The EMI scheme 1s a discrehonary share option scheme, which provides that options with a value at the dale of grant of up to
£120,000 may be granted o employees The EMI scheme provides a lock in incentive fo key management and 15 also utilised to
oftract key staff Rights to EMI share opfions lapse if the employee leaves the Company There are no further performance condiions

Ophons granled under this scheme after 13 April 2010 are not HMRC approved ophions as the Group 1s now too large to qualify
under the HMRC EMI scheme rules

UNAPPROVED COMPANY SHARE OPTION PLAN (UCSOP)
This ts a discrehonary scheme, which provides that ophons may be granted where employees are nol eligible to the EMI scheme
The UCSCP provides a lock in mcentive fo key management Righis to UCSOP ophions lapse #f the employee leaves the Company

The share ophons 1ssued on 7 January 2005 ond 8 September 2008 under the UCSOP scheme include an element of group
performance crilena, which have been met in kil

EXECUTIVE INCENTIVE PLAN (EIP}

This 1s a discretionary scheme for the Direclors of the Company Veshing of the options 1s subject lo the salisfaction of performance
criteria designed fo achieve growth of the business while of the same tme maintaining and enhancing the underlying eamings per
share over the period 1o 30 April 2013 The ophons will also vest immediately if the Group’s share price averages £1 50 or greater
for any 14 days duning a six month perod

1,050,000 of the options granted on 12 May 2010 vested immediately and a further 875,000 had revenue based performance
targels that have now been met in full The remaining options granted under the EIP scheme have eornings per share targets, with
the minimum EPS target having to be satished before any of the shares can vest The minimum EPS target for ali ophons 15 7p, with
shares vesting on a shiding scale up to the maximum EPS target of 9p Al vested shares must be retained for a minimum of 12 months
after veshng before they con be seld

In June 2011, 800,000 cutstanding ophons 1ssued under the Unapproved company share ophion plan on 8 September 2008 with
an exeraise price of 25p were cancelled, and o total of 800,000 new optrons were awarded under the EIP scheme in their place
with an exercise price of 25p The issue of these shares has been treoted as @ modification Al of the options share the EPS targets
above

The following share ophons were outstandmg ot 30 Apnl 2012 and 30 Apnl 2011

30 Aprd 2012 30 Aprl 2011
Weghted Weighted
Number of average Number of average
shore  exercdise price shore exercse price
ophons (pence) ophans {pence)
Outstanding at beginning of period 7.845,390 33 46,654,128 27
Granted dunng the peried 1,462,341 34 4,571,487 37
Concelled during the penod {800,000) 25 (3,150,000} 25
Exercised during the penod {92,352} 38 (102,911} 37
Forferited during the period {9,200) 127 {127,314} 52
Qutstanding at the end of Ihe period 8,406,179 34 7,845,390 33
Exercisable at the end of the period 6,441,693 32 3,705,971 29

The weighted average share price on the dates of exercise for optons exercised duning the year was 79p {2011 76p)
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25.SHARE BASED PAYMENTS CONTINUED

The ophons culsianding af the end of the period have a weighted average remaining coniractual hife of 4 5 years (2011 52
years), with @ range of exercise prices beng belween mil ond 72p Ophions exercised in the year resufied in 92,352 shares (2011
102,991 shares) being 155ued at o werghled average price of 38p each (2011 37p)

During the period, share ophons were granted with o weighted average fair value of 45p (2011 35p) These fair values were
caleulated using the Black-Scholes model with the following mputs

30 Apnt 30 Apal

2012 2011

Woeighted average share price 72p &6p
Exercise price 25pto72p 35pio b5p
Expected volathty' 40% 40%
Vesting period 1to 3 years 1lo3 years
Riskfree interest rales 0.8% 2%

| Expecled velatlity 1s based on historical volatlity of the Cempany over the period commensurate with the expected fe of the options

There are no expected dvidends
24. FINANCIAL INSTRUMENT RISK EXPOSURE AND MANAGEMENT

In common with all other businesses, the Group 15 exposed to nsks that arise fram its use of financial instruments This note descnbes
the Group's objechves, policies and processes for managing those risks end the methods used 1o measure them Further quantilative
infermation n respect of these nisks 15 presented throughout these financial statements

There have been no subslankive changes n the Group’s exposure to hnancial mstrument risks, its objectives, policies and processes
for managing those nsks or the methads used lo measure them from previous periods unless otherwise stated in this note

The Group 15 exposed through its operations to the following financial nisks

e Credil risk

e  Market risk
o Inferest rate rsk
o Currency nsk

¢ Liquidity risk

CATEGORIES OF FINANCIAL ASSETS AND LIABILITIES
The following table sets oul the categories of financial instruments held by the Group Al of the Group's financial assets and liabihities
are measured at amorhised cost, except forward currency contracts and nterest rale swaps, which are held as hedging denvalives

FINANCIAL ASSETS
30 April 30 Apri
2012 2011
£000 £'000
Current financial assets
Trade and other receivables 14,613 10,743
Cash and cash equivalents 6,190 3,158
Bank secunty deposits - 200
Forward currency contracls - 38
Total financial assets 20,803 14,139
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26. FINANCIAL INSTRUMENT RISK EXPOSURE AND MANAGEMENT CONTINUED

FINANCIAL LIABILITIES

30 Apnl 30 Aprl
2012 2011
£'000 £ 000
Current financial liabilities
Trade and other payables 6,346 4,898
Finance lease liabilites 119 21
Loans and berrawings 2,245 3.7
Contingent deferred consideralion 5,380 —
14,090 8,640
Non-current financial liabilities
Loans and borrowings 15,814 3,643
Finance lease habihties 209 29
Interest rale swaps 39 52
Contingent deferred consideralon 1,793 —
17,855 3,724
Total financial liabilities 31,945 12,364

GENERAL OBJECTIVES, POLICIES AND PROCESSES

The Board has overall responsibility for the delerminchon of the Group's risk monogement polices and, whilst retaining ultimalte
responsthility for them, it has delegated the authonty for designing and operating processes that ensure the effechve implementation
of the objechves and policies to the Group’s finance funchon The Board receves monthly reports from the Group'’s hnance funchen
through which 1t reviews the effectiveness of the processes putin place and the appropriateness of the policies it sets

The overall objective of he Board 1s 1o set policies that seek to reduce nsk s far a3 possible without unduly affecting the Group's
compethveness and flexibility Further details regarding these pohcies are set out below

CREDIT RISK

Credit risk 1s the nsk of hnancial loss to the Group if a customer or a counterparty to a financial instrument fails to meet i#s contractual

obligahons

TRADE RECEIVABLES
The Group operates in an industry where most of its customers are reputable and wellestoblished businesses When the credit

worthiness of a new customer 1s in doubt, credit limits and paymenl lerms are established and authorised by the Chief Financral
Officer The Group will suspend the services provided to customers who fail to meet the terms and conditions specihied in therr

contrach where it 1s deemed necessary

The credit contrel function of the Group monitors outstanding debts of the Group Deblor reporls are reviewed and anclysed on a
regular basis Trade recevables are analysed by the aging and value of the debts Cuslomers with any overdue debits are conlacled
for payment and progress 1s fracked on a credit conirol reporl

There 1s no cancentration of credit risk wathin the Group The maximum credit nsk exposure relating lo iinancial assets 1s represented

by the carrying velues os al the year end
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26.FINANCIAL INSTRUMENT RISK EXPOSURE AND MANAGEMENT CONTINUED
FINANCIAL ASSETS PAST DUE BUT NOT IMPAIRED
The following 15 an analysis of the Group's Irade recewvables identifying the lolals of Irade recervables which are past due but not
impaired
Past due Past due
Total +30 days +60 days
£'000 £'000 £000
At 30 April 2012 4,618 2,794 1,824
At 30 April 2011 2,194 1,111 1,083
The following 1s an andlysis of the Group’s provision against trade receivables
30 Apnl 2012 30 Apnl 2011
Gross value Proviston  Carrying value Gross volue Prowision  Carrping value
£°000 £060 £'000 £000 £'000 £000
Trade receivables 14,008 190 13,818 10,295 152 10,143

The Group records impairment losses on i1s rade receivables separately from the gross amounts recewvable The movements on this
allowance during the year are summansed below

30 Apnil 30 April
2012 2011
£000 £'000
Opening balance 152 141
Increase in provisions 151 101
Recogmised on acquisihon 22 3
Whitten off against provisions (44) {14)
Recovered amount reversed (91) 79
Closing balance 190 152

MARKET RISK

Market nsk arises from the Group's use of inferest bearing, fradable and foreign currency financial instruments There 1s o risk that
the bair value of future cash Bows of a financial insirument wall fluctuate because of changes in interest rates (interest rate nisk), foreign
exchange rafes [currency nsk] or other market factors (other price nisk)

INTEREST RATE RiSK

The Group Is exposed to inferes! rote risk from bank loans and a revolving credit facihly

Inferest rate risk 1s migated through the use of floating to fixed interest rate swops Dunng the year, the Group swapped 70% of its
term loan into fixed rate borrowangs for the period from February 2011 to Apnl 2014 This arrangement was cancelled on 1 May
2012 and the Group swapped 100% of its sterling and US doflar denominated term loan tio fixed rate borrowings for the period
from May 2012 to April 2016

To flustrate the Group's exposure fo interest rate nsk, a O 5% increase/decrease i the rate applied lo the Group's borrowings would
have resulted 1n a posttax movement of £23,000 (2011 £23,000)
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26. FINANCIAL INSTRUMENT RISK EXPOSURE AND MANAGEMENT CONTINUED

CURRENCY RISK

The Group 15 exposed lo currency nsk on forergn currency trading and intercompany balances, and also on the foreign currency
bank accounts which 1t helds These risks are offsel by the holding of certain foreign currency bark borrowings and the use of
forward currency contracts The translahion of the assets and habilihes of the Group’s overseas subsidharies represents a nsk lo the
Group's equity balonces

The Group's exposure to currency nisk at the year end can be illustrated by the following

30 April 2092 30 Apnl 2011
Increase Increase

n profit Incroase n prokit increase
befora tax n equity before lax n equity
£'000 £000 £'000 £'000
10% strengthening of USD 196 459 131 332
10% strengthening of Euro an 774 142 524
10% strengthening of AUD 43 643 9 169

An equal weakening of any currency would broadly have the opposite effect

The currency profile of the financial assets af 30 April 2012 1s os follows

Cash and cash Gross trade

equivalents Recervables
2012 2011 2012 2011
£000 £000 £'000 £000
Pounds Sterling 2,013 1,713 5,450 4,828
tJS Dollar 1,975 12 3,275 2,650
Euros 1,811 408 3,789 2,401
Australan Dollar 342 125 1,199 416
Russian Rouble az - 276 —
Singapore Dollar 12 — i9 —
6,190 3,158 14,008 10,295

OTHER PRICE RISKS

The Group does not have any material exposure fo other price nisks

LIQUIDITY RISK
Liquidhty risk arises from the Group's management of working capilol and the finance charges and principal repoyments on ifs debl
ynstruments, the risk being that the Group may nat meel s financial obligations as they fall due

The hiquidity nsk of each group company 1s managed cenlrally by the Group Al surplus cash in the UK 15 held ceniralty to maximise
the refurns on deposits through economies of scale The type of cash mstrument used and its maturity dale will depend on the
Group's forecast cash requirements The Group maintains a drow down facility wilh the Bank of Ireland and Barclays (see nofe 17)
lo manage any shorkerm cash shortfalls At 30 Apri 2012, £11,000,000 (2011 £750,000) wos undrawn The facilily expires in
March 2016 at which point drawn down amounts will be repayable
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26. FINANCIAL INSTRUMENT RISK EXPOSURE AND MANAGEMENT CONTINUED

The following table lustrates the contractual moturily analysis of the Group's financial habiliies

Within one One to five
year years Total
£000 £000 £000
At 30 April 2012
Trade and other payables 6,346 - 6,346
Finance lease iabihhes 120 209 329
Interest rate swaps - 39 39
Bank loans and overdrafts 3,112 17,633 20,745
Centingent deferred consideration 5,380 1.793 7173
Total financial liabilities 14,958 19,674 34,632
Lless hnance charges allocated to huture periods (868) (1,819) {2,687)
Present value 14,090 17,855 31,945
At 30 April 2011
Trade and other payables 4,898 - 4,898
Finance lease habilihes 22 30 52
Interest rate swaps — 52 52
Bank loans and overdrafts 4,107 4,108 8,215
Total financial liabilities 9,027 4,190 13,217
Less finance charges allocated fo future periods {387) [466) {853)
Present value 8,640 3,724 12,364

FAIR VALUE MEASUREMENT

The following lable provides an onalysis of financial instruments that are measured subsequent to inihal recogrition at fair value,

grouped imto Levels 1 to 3 based on the degree lo which the fair value 15 observable

e tlevel 1 fair value measurements are those denved from queted prices in achive markets for 1dentical assets or habihities

e Level 2 fair valve measurements are those derived from inputs other than quoted prices included within Level 1 that are observable

for the asset or hiability, erther direcily or indirectly

o Level 3 fair value measurements are those denved from valuation techrigues that include inputs for the asset or liability that are

not based on observable market data
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26. FINANCIAL INSTRUMENT RISK EXPOSURE AND MANAGEMENT CONTINUED

Lavel 1 Level 2 Level 3 Total
£000 £000 £000 £000
At 30 April 2012
Financial liabilities
Interesi rale swops - 39 - 39
Contingent deferred consideration - - 7173 7173
- 39 7173 7,212
At 30 April 2011
Financial assets
Forward currency contracts - 38 — 38
— 38 — 38
Financial liabilities
Interest rate swaps — 52 - 52
— 52 - 52

CAPITAL DISCLOSURES
The Group considers its caprial o comprise of its ordinary share capital, share premium, converhible loan notes, noncontrolling
interests, reserves and accumulated retained earnings

The Group's objective when maintaining capital 15 lo safeguard the entily’s obility 1o conhinue as o going concern so that 1t can
continue fo invest i the growth of the business and ulimately to provide an adequale return fo its shareholders The Direclors believe
the Group has sufficient capital fo continue frading in the foreseeable future Refer to note 23 for @ breckdown of the Group's copital

27. ACQUISITIONS AND DISPOSALS

TCRG HOLDINGS LIMITED (“ECHO")

On 20 May 2011, the Group acquired the entire share capiial of TCRG Holdings imited [the holding company of Echo Research
Limited], o company ncorporaled n Jersey The Group has operalions in the United Kingdom, United States of Amenca and
Singapore The imilial cash considerahon was £3 5 milion Additional consideration 15 payable dependent on future performance
during the period to April 2013 and will be paid in a combination of cash and shares The maximum total consideration payable
15 £10 million

The Echo Group coninbuted £4,355,000 1o revenve and £112,000 to profit before tox for the penod between the date of
acquishon and the year end
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27. ACQUISITIONS AND DISPOSALS CONTINUED

The carrying volue and the fair value of the net assets at the date of acquisition were as follows

Carrying Recogrused
value on acquisthon

£'000 £'000
Customer relahionships — 1,018
Bronds - 325
Property, plant and equipment 156 156
Trade and other receivables 1,103 1,103
Cosh ond cash equivalents 635 635
Trade and other payables {1,295) {1,295}
Other creditors and provisions - {122)
Deferred tax liability - {349)
Net assets acquired 599 1,471
Goodwill ansing on acquisition 3,129
4,600

The fair value of trade and other recevables includes trade recervables with a fair value of £842,000 and a gross confraciuel value
of £847,000 The best estimate at the acquisition date of contractual cash flows not to be collected 1s £5,000

The goodwall 15 attnbutable 1o the assembled workforce, expected synergies and other intangible assets, which do not qualify for
separate recognihon

Purchase consideration

£000
Cash 3,500
Deferred consideration 300
Conhngent deferred consideration 800
Total purchase consideration 4,600

The deferred consideration was paid subsequent to the year end The fair valve of conhingent deferred consideration poyable 15
based on forecast revenues for the Echo Group for the years ended 30 April 2012 and 30 Apnl 2013 The potential range of
future payments that Ebiquily plc could be required to make under the contingent considerahion arrangement 15 between £ml and
£6,200,000 Up o 50% of the confingent consideration may be setfled in Ebiquity plc shares, at the discrehon of Ebiquity plc The
number of shares 1ssued 15 based on the market price of the shares at the hme of settlement

Net cash out flow ansing on acquisiion

£000
Purchase considerahon setiled in cash 3,500
Cash and cash equivalents n subsidiary aequired {635}
Net cash outflow on acquisition 2,865

Acquisition related costs of £468,000 were meurred and these ore included within highhghted items on the income Statement
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27. ACQUISITIONS AND DISPOSALS CONTINUED

JOINED UP MEDIA COMPANY (“JUMC")

On 27 May 2011, the Group acquired 50 1% of The Joined Up Media Company Limited [a company incorporated in the Uniled
Kingdom) and 50 1% of The Jomed Up Media Company QOO {a hmited hability company incorporated m Russia) The mihal cash
consideration for both was £300,000 Addihonal considerahen 1s payable dependent on future performance duning the penod to
April 2014 The maximum tolal consideration payable 15 £1 2 mifhon

JUMC contributed £823,000 to revenve and £373,000 to profit before tax for the perod between the dote of acquisihon and the
year end

The carrying value and the foir value of the net assets at the date of acquisiion were as follows

Carrying Recognised
value on acquisthon

£000 £000
Customer relchonships — 279
Property, plant and equipment 11 1
Trade and other receivables 340 340
Cash and cash equivalents 109 109
Trode and other payables {195) (197)
Deferred tox hability — {73
Net assets acquired 265 469
Non-controlling interest {234)
Goodwill anising on ocquisition 337
572

The fair value of trade and other recevables includes Irade receivables with a fair value and grass contractual value of £253,000

The goodwill 1s atirbutable fo the assembled workforce, expected synergies and other infangible assets, which do not qualify for
separate recognihon

Purchase considerahion

£'000
Cash 300
Deferred considerahon 18
Conhingeni deferred considerction 254
Total purchase consideration 572

The deferred considerahon was paid in March 2012 The fair value of conhngent deferred considerahon payable s based on
forecasi revenues and operaling profit margins expected fo be generated for the years ended 30 Aprl 2011 to 30 April 2013 The
potential range of future payments that Ebiquity plc could be required to make under the contingent consideraton arrangement 15
between £nil and £850,000 and will be paid in cash

Net cash out flow arising on acquisihon

£000
Purchase considerahion seltled in cash 300
Cash and cash equivalents in subsidiary acquired {109)
Net cash outflow on acquisition 191

Acquisthon related costs of £41,000 were incurred and these are included within highlighted items on the Income Stalement
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27. ACQUISITIONS AND DISPOSALS CONTINUED

FAULKNER MEDIA MANAGEMENT (“FMM")

On 14 Oclober 2011, the Group acquired the enhire share capitol of Faulkner Media Mancgement Pty Limited, o company
incorporaled in Australia The initial cash considerahon wos $4 0 million {£2 5 milhon] Additional consideration s payable
dependent on future performance dunng the period fo April 2014 The maximum total considerahion payable 15 $5 9 mullion [£3 7
million)

FMM contnbuted £1,961,000 Io revenue and £285,000 to proht before lax for the period between the dale of acquisition and the
year end

The carrying value and the fair value of the net assefs at the date of acquisihon were as follows
Carmrying Recognised
value on acquisihon

£000 £000

Customer relahonships - 928
Property, plont and equipment 234 234
Trade and other recewvables 809 809
Cash and cash equivalents 21 211
Trade and other poyables {882) {882)
Other creditors and provisions {19} (37
Deferred tax liabdity - 241)
Net assets acquired 353 1,022
Goodwill anising on acquisthon 2,72}
3,743

The fair value of trade and other recevables includes irade recervables with a fair value and gross conkraclval valve of £754,000

The goodwill is atnbutable to the assembled workforce, expected synergres and other infangible assets, which do not quahly for
separate recognibon

Purchase considerahon

£000
Cash 2,538
Contingent deferred consideration 1,205
Total purchase consideration 3,743

The foir value of contingent deferred consideration payable 1s based on forecast revenues and profit before tax margins for the yeors
ended 30 April 2012 o 30 Apnl 2014 The potential range of future payments that Ebtquity ple could be required o moke under
the contingent consideration arrangement is between $nil and $1,900,000 (£1 ,205,000] and will be pand in cash

Net cash out flow ansing on acquisition

£000

Purchase consideralion sellled in cash 2,538
Cash and cash equivalents in subsidiary acquired (211)
2,327

Net cash outflow on acquisition

Acquisthon related costs of £58,000 were incurred and these are included within hughlighted items on the Income Stafement

| 7

Cur Financials




72 |

Ebiquity Plc
Annual Report ond Accounts for the year ended 30 Apnil 2012

Notes to the Consolidated Financial Statements

for the year ended 30 Apnl 2012

27. ACQUISITIONS AND DISPOSALS CONTINUED

FAIRBROTHER LENZ ELEY {“FLE")

On 12 March 2012, the Group acquired the entire share capital of FLE Holdings Limited for cash consideration of £5 0 million
Addihenal consideration 1s payable dependent on performance fo 31 December 2012 The maximum lotal consideration payable
15 €17 O rlhion

The FLE Group contnbuted £1,349,000 to revenue and £437,000 lo profit before tax for the period between the date of acquisthion
and the year end

The carrying value and the fair value of the net assels at the dote of acquisihon were as follows

Carrying Recogmised
valus  on acquisihon

£000 £000
Customer relationships - 2,903
Investment 1n ossociates 4 4
Property, plant and equipment 158 63
Trade and other recervables 2,278 2,278
Cash and cash eguivalents 882 882
Trade and other poyables (1,445) (1,445)
Other creditors and provisions - (248)
Deferred tax hability - [697)
Net assets acquired 1,877 3,740
Nen-controlling interest (126}
Goodwill arising on acquisition 5757

9,371

The fair value of rade and other recervables includes Irade receivables with o fair value of £1,693,000 and a gross contfractual
valve of £1,711,000 The best eshmole at the acquisihon date of contractua! cash Rows net lo be collected 15 £18,000

The goodwill 15 aiirbutable to the assembled workforce, expected synergies and other intangible assets, which do not qualify for
separale recognition

The non-controlling interest relates to FLE Holding Luntted’s French and Spanish subsidiaries, which are both 65% owned

Purchase considerahion

£000
Cash 5,000
Contingent deferred consideration 4,371
Total purchase consideration 2,371

The fair value of contingent deferred considerahion payable 1s based on o multiple of average EBITDA forecast o be achieved by
the FLE Group for the years ended 31 December 2011 and 2012 The potential ronge of future payments that Ebiquity plc could be
required to make under the contingent consideration arrangement 1s between £nil and £6,000,000 Up to 25% of the contingent
consideration may be setiled in Ebiquity ple shares, ot the discretion of Ebiquity ple

Net cash out flow ansing on acquisiion

£000
Purchase considerahon setfled in cash 5,000
Cash and cash equivalents in subsidary acquired {882)
Net cash outflow on acquisition 4,118

Acquisthon related costs of £741,000 were incurred and these are included within highlighted items on the income Stotement




www.ebiquity.com
Stock Code EBQ

27.ACQUISITIONS AND DISPOSALS CONTINUED

OTHER ACQUISITIONS

On 14 July 2011, the Group acquired 80% of Checking Advertising Services Limited (*CAS”) for cash considerahion of £90,000
Conhngenl deferred considerahon ts payable based on o percentage of cost savings made in the year ended 13 July 2012, however
no contingent deferred considerahon has been recognised on acquistion The acquisihon resulted in goodwilf of £100,000

On 30 April 2012, the Group creased its stake i ils subsidiory undertaking, Billetts France SARL, from 75 5% to 95 5% for cash
consideration of €413,000 (£344,000], through the issue of additonal share capital

DISPOSALS
On 30 June 2011, the Group sold the frade and assets of its UK Newslive news monitoring division for cash consideration of
£167,000 A profi of £E49,000 was made on the sale

If all of the above transactions has been completed on 1 May 2011, Group revenue would have been £62,271,000 and Group
operating profit before highlighted stems would have been £9,087,000, before any potenhal synergishc benefits are taken into
account

None of the goodwill ansing from the acquisitons in the year 1s expected to be lax deductble
28. RELATED PARTY TRANSACTIONS

The ultimale controlling party of the Group 1s Ebiquity plc fincorporated m the United Kingdom) The Group has a related parly
relationship with its subsidianes [Note 12}, key management personnel, and with clase family members of these indmduals

Transactions between the Company and its subsidiaries, or between subsidianes, have been eliminated on consohidation and are not
disclosed in this note Datails of transactions between the Group and other related parties are disclosed below

COMPENSATION OF KEY MANAGEMENT PERSONNEL
The remunerahion of the Directors, who are considered lo be the key management personnel of the Group, 15 set out in Nole 5

There were no poskemployment or other longterm benghis

TRANSACTIONS WITH ASSOCIATES
Costs of £5,700 (2011 Enil) were recharged from the Group’s wholly owned subsidiary, Fairbrother Lenz Eley Limiled, to the
Group’s 25% associate, SUK Media, from the date of acquistiton of the FLE Group 1o the year end
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30 Apnil 30 Aprl
2012 2011
Note £'000 £000
Fixed assets
Investments 4 54,185 27,712
Curront assets
Debtors 5 3,324 13,039
Derivative hinanaial assets Q - 38
Cash at bank and 1n hand 3 444
3,327 13,521
Creditors_amounts falling due within one year 6 (2,255) (3,812)
Net current assels 1,072 2,709
Total assels less current liabilibes 55,257 37,421
Creditors amounts falling due after one year 7 {18,941) 7,271}
Provision for liabilibes 8 (5.471) 252)
Dernivahve fnancial liabilihes Q (40) {52)
Net assets 30,805 29 B46
Capital & Reserves
Share copital 10 14,729 13,994
Share premium 12 4,233 2,666
Converiible loan nole reserve 12 9,445 2,445
Other reserve 12 746 746
ESOP reserve 12 {1,590) {1,590)
Hedging reserve 12 {40) {14)
Profit and loss account 12 3,282 4,599
Shareholders’ funds 11 30,805 29,846

The financial statements on pages 74 o 81 were opproved and authonsed for issue by the Board of Directors on 17 July 2012 and
were signed on its behalf by

Ay«

Michael enlees Andrew Beach
V Director
otes on pages 75 to 81 form part of these hnancial statements
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Notes to the Company Financial Statements

for the year ended 30 April 2012

1. ACCOUNTING POLICIES

BASIS OF PREPARATION

The separale financial statements of the Company are presented as required by the Companies Act 2006 They have been prepared
under the histoncal cost convenhon except for revaluation of certamn financial instruments as required by FRS 26, ond in accordance
with United Kingdom Accounting Standards and law

SIGNIFICANT ACCOUNTING POLICIES
The principal occounting policies adopled are set out below

INVESTMENTS

Investments held as fixed assets are held ot cost less any provision for impairment

Where the purchase consideration for the acquisihon of an inferest in a subsidiary is conhingent on one or more future events, the
cost of nvestment ncludes @ reasonable estmate of the fatr value of the amounts of consideration thal are expecled to be payable
in the fulure The cast of nvestment and the confingent consideration liability ts adjusied untl! the ulimate payable 15 known

SHARE-BASED PAYMENTS

The Group 1ssues equilysetiled sharebased payments only These are measured at farr value (excluding the effect of non market-
bosed vesting condilions) o the date of grant The fair value determined al the grant date of the equity seftled share-based paymenis
s expensed on a siraight line basis over the vesting period, with a corresponding credit to equity, based on the Group’s estimate of
shares that will eventually vest and adjusted for the effect of non marketbased vesting conditions

For share options without performance conditions, fair value 1s measured by use of the Black-Scholes Model The expected life used
in the model has been adjusted, based on management’s best eshmated, for the effects of nondransferability, exercise resirichons,
and behovioural considerahons

Where share ophons granted to employees are subject to market and non-market based performance condihons, the farr value for
these ophons 15 determined by an independent financiol adwisor using an approved pncing model

In accordance with the firstime adophion exemptions available, FRS 20 has only been applied to all grants of ophens after
7 November 2002 that hod not vested at 1 February 2005

DEFERRED TAXATION

Deferred tox balances are recognised in respect of all iming differences thal have onginated but nol reversed by the balance sheet
date except thal the recogmition of deferred lax assels 1s limited to the extent that the Company anticipates making sufficient taxable
prohis in the future to absorb the reversal of the underlying iming differences

Deferred 1ax belances ore not discounted

FINANCIAL INSTRUMENTS

Financiol mstruments are initally recorded af farr value Detalled nformahon i respect of financial instruments 15 wncluded in the

Group IFRS hinancial statements

Convertible loan notes possess all the charactenshes of an equity instrument ond have therefore been clossified as such
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1. ACCOUNTING POLICIES CONTINUED

DERIVATIVE FINANCIAL INSTRUMENTS

The Company uses denvalive financial nslruments lo reduce its exposure lo foreign exchange and interest rale movements The
Company does not hold or 1ssue derivative financial nstruments for trading purposes but denvatives that do not qualify for hedge
accounting are accounted for at farr value through the profit and loss account Denvative hnanaal instruments are inshally recognised
ot farr volue at the contract date and confinue to be stated at fair value of the balance sheet date with gains and losses on revaluation
being recognised immedialely 1n the profit and loss account

Cash flow hedges are used to hedge against fluctuations in future cash flows on the Company’s debt funding due to movements
In interest rates, and on certain foreign currency frade debtor balances in the Group  When a cash flow hedge 15 employed, the
effective porlion of the change in the fair value of the hedgmng instrument 1s recognised directly in reserves fhedging reserve) unhl the
gain or loss on the hedged ttem is reclised Any ineffective porhion 15 always recognised 1n the profit and loss account

The fair value of denvatives 1s determined by reference to market values for similar instruments

PROVISIONS

Provisions are recognised when the Company has a present obligahon as o result of o pastevent and 1115 proboble that en outflow of
resources will be required fo seffle the obligation Provisions are measured ot the Directors’ best estmate of the expenditure required
1o setile the obligation at the yeor end date ’

PENSION COSTS

Company coninibuhions to personal pension schemes are charged lo the proht and loss account as incurred

FOREIGN CURRENCY TRANSACTIONS

Trading transachons denominated 1n foreign currencies are translated nlo sterling at the exchange rate ruling when the fransaction
was enfered in fo Assels and habilines expressed in foreign currencies are franslated 1nlo sterling at rates of exchange ruling at the
end of the financidl period

All transactions involving foreign exchange gains and losses are deall with through the praht and loss account as and when they
anise

FINANCE INCOME AND EXPENSES
Finance income and expense represents interest recevable and poyable Finance income and expense 15 recognised on an accruals
basis, based on the interest rate opplicable to each bank er loan account

CASH FLOW STATEMENT
The Company has applied the exemption available under FRS 1 (Revised] and hos not presented a cash How statement The cash

flow stalement has been presented n the Group fmancial stalements

RELATED PARTY TRANSACTIONS

In accordance with FRS 8 Related Parly Disclosures, the Company 1s exempl from disclosing transachons with wholly owned entilies
that are part of the Ebiquity ple group, or investees of the Group, or investees of the Group qualifying as related parhies, as 15 a
parent company publishing consohdated financial statements

EMPLOYEE SHARE OWNERSHIP PLAN {ESOF)

As the Company 1s deemed to have control of is ESOP trusl, 1t 1s reated as o subsidiary and conselidated for the purposes of
the Group accounts The ESOP's assels [other than investments in the Compony’s shores), habilities, income and expenses are
included on a ineby-ine bass in the Group hnancial statements The ESOP’s invesiment in the Company's shares 1s deducted from
shareholders’ funds in the Group balance sheet as if they were freasury shares, except that probis on the sale of ESOP shares are
not credited to the share premium account
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2. COMPANY RESULTS FOR THE PERIOD

The Company has taken advantage of the exemplion allowed under sechon 408 of the Componies Act 2006 not to present its own
proht and loss account in these financral slatements The Company acts as a holding company

The movement in reserves of the Company shows a loss of £2,632,000 {2011 profit of £5,288,000) During 2011, the Company
released a provision against amounts due from subsidiaries of £7,000,000, as the debt was no longer considered unrecoverable

3. OPERATING PROFIT

AUDITOR REMUNERATION
Fees for the audit of the Company are £2,000 [2011 £2,000) Fees paid to the Company’s audilors for services other than
the statutory audit of the Company are disclosed in the consolidated hinancial statements The audi fees are borne by Ebiquity

Associates bmited

4. INVESTMENTS

£000

Cost and net book value
At 1 May 2011 27,712
Addihons 26,473
At 30 April 2012 54,185

The oddihion relaes to the currentyear acquisitions of the Echo Group (£5,068,000}, the FLE Group (£10,354,000) and CAS (£100,000},
acquisions in previous hinancial years (£40,000], the capitalisation of intercompeny loans {£10,825,000), and the UITF 44 'Group and
Treasury Share Transachons’ adstment (£86,000)

The Company’s principal trading subsidiaries and associoted undertakings are listed n Note 12 of the consolidated hnancial statements

5. DEBTORS
012 2011
£'000 £ 000
Prepayments 13 -
Other debtors 19 220
Amounts due from subsidianes 3,292 12,819
3,324 13,039
During the year, £10,825,000 of amounts due from subsidiaries were capitalised as an investment
6. CREDITORS: AMOUNTS FALLING DUE WITHIN 1 YEAR
2012 2011
£000 £°000
Bank loans 2,245 3,721
Accruals 10 il

2,255 3.812
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7. CREDITORS: AMOUNTS FALLING DUE AFTER 1 YEAR

2012 2011

£000 £ 000

Bank loans - between 2 and 5 years 15,814 3,643
Amounls due lo subsidianies 3,127 3,628
18,941 7,271

As part of lhe acquisihon of FLE the Company undertook a refinancing imhiative, with aoll bank borrowings being held jomntly with
Bank of Ireland and Barclays Bank The new facility comprises @ reducing term loan of £15,000,000 lof which £14,375,000
remans outstanding at 30 April 2012), and a revolving credrt facihty of £15,000,000 [of which £3,978,000 was the total amount
drawn down at 30 April 2012}, both with a maturty date of 9 March 2016 The slerhing and US dollor denominated term loans
are being repaid on a quarterly basis over the 4 years following drawdown and the Evro denominaled term loan 15 repayable on
the maturity of the facility Loan costs of £294,000 are offsel against the term loan, and ore being omoriised over the four years to

malurtly

The lacihly bears vaniable interest of UBOR plus o margin of 275% The morgin rale moy be lowered from March 2013 1o 2 50%
depending on the Group's net deb to EBITDA raho The rate may be further lowered to 2 25% from March 2014 and 2 00% from
March 2015

The undrawn amount of the revolving credit facility 15 able to o fee of 45% of the prevailing margin The Group may elect to prepay
all or part of the eutstanding loan subjecl to a break fee, by gming § business days notice

All amounts owing to the bank are guaranteed by way of fixed and floating charges over the current and fulure assets of the Group
As such, a composite guarantee has been given by all sigmificant subsidiary companies

8. PROVISIONS FOR LIABILITIES

2012 2011

£000 £000

Prowisions for habilihes 5,471 252
5,471 252

Prowision for iabiliies relates to contingent deferred consideration expected fo be payable for he acquisihons made during the year
The provision is expected to be fully utlised by August 2014

9. DERIVATIVE FINANCIAL INSTRUMENTS

The main nisks ansing from the Company’s hnancial instruments are nlerest rate nsk and foreign exchonge nsk The Company
had an inferest rate swop n place at the year end Full disclosure of financial mstruments 15 included 1n the conschdated financial
siolements {see nole 26)

10. SHARE CAPITAL

Narmunal
Number value
of shares £000

AlloHed, called up and fully paid
Af | May 2011 - ordinary shares of 25p 55,975,315 13,994
Share placing 2,850,000 713
Share ophons exercised 92,352 22
At 30 April 2012 - ordinary shares of 25p 58,917,667 14,729

78 |
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11.RECONCILIATION OF MOVEMENT IN SHAREHOLDERS FUNDS

2012 2011

€000 £000
Opening shareholders’ funds 29,846 23,494
Issue of shares (net of 15sue costs} 2,302 40
{Loss)/praht for the hnonciol year {2,632) 5,288
Movement on hedging instruments {26) (14)
Gain on business combinahion under common control 372 -
Share options charge 857 4460
UITF 44 adjustment 86 578
Closing shareholders’ funds 30,805 29,846

The converhble loan noles were 1ssued as port of the consideration for the acquisthon of Xtreme Information Services Limited on
13 Apnl 2010 The converhble loan notes ore unsecured and have the nght 1o convert inlo 13,802,861 ordinary shares The
converhible loan nofes oftract inferest equivalent Io any dividends they would have recetve had they converted into ordinary shares,

and rank pari passu with ordinary shares 1n the event of the winding up of the company

The ESOP frust was crealed to award shores to certain employees at less than market volue The trust helds unollocated shares
costng £1,600,000 (2011 £1,600,000] funded by the Company The sponsoring company ss responsible for the administrahion
and maintenance of the kust The number of shares held by the trust 1s 4,648,671 (2011 4,648,671}, all of which are under
option 1o the employees of the Group As at the balance sheet dote, 2,275,000 of the shares in the ESOP had not vested {2011

2,275,000)
12. RESERVES
Convertible Profit and
Share loan note Other ESOP Hadgmig loss
premium reserve reserves reserve reserve account
£000 £000 £’000 £000 £°000 £000
At 1 May 2011 2,666 9,445 746 (1.590) (14) 4,599
Issue of shares 1,866 — -~ - — -
Share 15sue costs (299) — - — — —
Loss for the financial year - - - - - {2,632)
Movement in hedging Instruments - — - — (26} -
Gain on business combinahion under - — - - — 372
common control
Share options charge - - - - - 857
UITF 44 adjustment - - - - - 86
At 30 April 2012 4,233 9,445 746 {1,5%0) {40} 3,282

|79
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13. SHARE-BASED PAYMENTS

Options outstanding at 30 Apnl 2012

Waeghted
Exercise average
Ufe of pnice oxercisa
N of share op scheme ophon Exercise period (pence) prico Number
EMI scheme 10 years Oclober 2005 ~ nl = 72p 3% 2,759,145
August 2021
Unapproved share option scheme — 10 years March 2007 — nil il 376,764
7 January 2005 January 2015
Unapproved share ophon scheme — 10 years March 2010 — 25 - 37p 37p 270,270
8 September 2008 September 2018
Executive Incenhive Plan — 10 years May 2011 — 35p 35p 4,200,000
12 May 2010 May 2020
Executive Incentive Plan — 10 years May 2012 — 25p 25p 800,000
6 June 2011 May 2021

8,406,179

ENTERPRISE MANAGEMENT INCENTIVE SCHEME (EMI SCHEME)

The EMi scheme 1s a discrekonary share option scheme, which provides that options with a valve af the date of grant of up to
£120,000 may be granied to employees The EM} scheme provides a lock in incentive to key managemenl and 15 also utihsed to
attract key staff Rights to EMI share ophions lapse if the employee leaves the Company There are no further performance conditions

Ophons granted under this scheme after 13 April 2010 are not HMRC approved options as the Group is now foo large to qualify
under the HMRC EMI scheme rules

UNAPPROVED COMPANY SHARE OPTION PLAN (UCSOP)
This 1s @ discretionory scheme, which provides that ophons may be granted where employees are not eligible to the EMI scheme
The UCSOP provides a lock in incentive o key management Rights to UCSOP options lapse if the employee leaves the Company

The share options 1ssued on 7 Jonvary 2005 and 8 Seplember 2008 under the UCSOP scheme include an element of group
performance crtlena, which have been met in full

EXECUTIVE INCENTIVE PLAN (EIP)

This 1s @ discretionary scheme for the Directors of the Company Vesting of the options 1s subject lo the sahsfachon of performance
critena designed fo achieve growth of the business while at the same hme mamiaining and enhancing the underlying earnings per
share over the pericd to 30 April 2013 The options will also vest immedialely if the Group’s share price averages £1 50 or greater
for any 14 days during a six menth period

1,050,000 of the ophons gronted on 12 May 2010 vested immedialely and o further 875,000 had revenue based performance
largets that have now been met in full The remaining aphons gronted under the EIP scheme have earnings per share fargets, with
the minimum EPS target having to be sahsfied before any of the shares can vest The minimum EPS larget for all ophons 1s 7p, with
shares vesting on a shding scale up fo the maximum EPS target of 9p All vested shares must be retaned for a minmum of 12 months
alter vesting before they can be sold

In June 2011, BOO,000 outstanding ophons 1ssued under the Unapproved company share opton plon on 8 September 2008 with
an exerase price of 25p were cancelled, and o iolal of 800,000 new options were awarded under the EIP scheme in their place
with an exercise price of 25p The issue of these shares has been freated as o modihication The 1ssue of these shares has been
freated as a modification All of the ophons share the EPS targets above
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13. SHARE-BASED PAYMENTS CONTINUED

The following share options were outstanding af 30 April 2012 and 30 Apnl 2011

30 Apn! 2012 30 Apat 2011
Weighted

Number of average Number of Weighted
share exerciso price share overage exercise
ophons (penceo) ophons pnce [pence]
Outstanding ot beginming of pened 7,845,390 33 6,654,128 27
Granted during the penod 1,462,341 34 4,571,A87 37
Cancelled during the period {800,000} 25 (3,150,000} 25
Exercised during the period (92,352) 38 {102,211} 37
Forleited during the period {9,200) 127 {127,314} 52
Qulstanding al the end of the pencd 8,406,179 34 7,845,390 33
Exercisable at the end of the period 6,441,693 32 3,705,971 29

The weighted average share price on the dates of exercise for ophons exercised during the year was 79p (2011 76p)

The options cutslanding at the end of the penod hove a weighled average remaining coniractual Ife of 4 5 years {2011 52
years), with a range of exercise prices being between nil and 72p Ophons exercised in the year resulted in 92,352 shares (2011

102,991 shares) being 1ssued ot @ weighted average price of 38p each {2011 37p)

During the period, share options were granted with a weighted average fair value of 45p (2011 35p} These far values {with the
excephon of options that are subject lo market based performance condihions and nilcost ophions} were calculoted using the Black-

Scholes model with the following inputs

30 Apnl 2012 30 Apni 2011
Weighted average share price 72p 66p
Exercise price 25pto72p 3I5pto 65p
Expecied volatility! 40% 40%
Vesting period 1to 3years 1103 years
Risk-free interest rates 0.8% 2%

1 Expecied volatlity 1s bused on listorical volatility of the Company over the period commensurate with the expected life of the ophons

There are no expected dividends
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NOTICE OF ANNUAL GENERAL MEETING

Notice 1s hereby given that the Annual General Meeting of Ebiquity plc {the “Company”) will be held af 2nd Floor, The Regisiry,
Royal Mint Court, London, EC3N 4GN, at 1000 am on 3 Seplember 2012 to consider and, if thought fil, pass resolutions 1 lo @
as ordinary resolutions and resoluhons 10 and 11 a3 special resolutions

ORDINARY RESOLUTIONS

1

2

To recerve and adopt the Annual Report and Accounts for the year ended 30 Apni 2012

That Jeffrey Stevenson, who retires by rolation pursuant to Arhicle 110 of the Company's Arhcles of Association and who, being
eligible, offers himself for re-clechon, be reelected as a Direclor

That Chnstopher Russell, who refires by rofation pursuantio Arhcle 110 of the Company’s Asticles of Association and who, being
ehgible, offers himself for re-election, be reelected as a Director

That Stephen Thomson, who retres by rotation pursuant o Acticle 110 of the Company's Articles of Associahion and whe, berng
ehgible, offers himself for re-election, be reelected os a Drrector

That Andrew Beoch, who rehres by rolotion pursuant o Article 110 of the Company's Arhicles of Associghon and who, being
elgible, offers himself for re-elechon, be reelected os a Director

That BDO LLP be reappomted as Auditors of the Company to hold office from the conclusion of this meehng unt the conclusion
of the next General Meefing at which accounts are laid before the Company

To authonise the Directors to determine the remunerahon of the Auditors

That in accordance with sechon 366 of the Companies Act 2006, the Company and all companies which are subsidiaries
of the Company af any hme duning the period for which this resolution hos effect be ond are hereby authorised [a) ta make
polincal donations to political parhes, (b} fo make pohtical donations to political organisations other than polikesl partes,
and/or {c} o incur polincal expenditure in a tolal aggregate amount not exceeding £10,000, provided that this authenty shall
expire at the conclusion of the Annual General Meehing of the Company n 2013 or 15 months following the passing of this
resoluhion, whichever 1s the earlier For the purposes of this resolution, Ihe terms ‘polical donation’, ‘peliical parties’, ‘polibical
organisation’ and “poliical expenditure’ have the meanings given by sechons 363 to 365 of the Componies Act 2006

That in accordance with section 551 of the Companies Act 2006, the Directors of the Cempany be generally and uncondihonally
authorised to exercise all powers of the Company to allot shares in he Company and to grant rights to subscribe for or lo convert
any secunty inio shares 1n the Company, up o an oggregate nominal amount of £6,018,672

Provided that this authorrty shall, unless renewed, varied or revoked by the Company, expire at the conclusion of the next Annual
General Meeting of the Company ofter the passing of this resolulion save that the Company may, before such expiry, make offers
or agreements which would or might require shares to be cllotted, or any such nghts to be granted, after such expiry, and the
Directors of the Company may allot shares or grant any such nghts in pursuance of such offer or agreement notwi thstonding that
the authonty conferred by this resolution has expired

The authonty granled to the Company shall replace ofl unexercised authonties previously granted o the Direclors of the Company
to allot shares or grant nghts to subscribe for or to convert any secunty into shares but withoul prejudice lo any alloiment of shares
or grant of nghts already made, offered or agreed to be made pursuant to such authonhes
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SPECIAL RESOLUTIONS

10 That subject to the passing of resolution 9 set out in the nolice of the meeting af which this resclution 15 considered, and pursuant
jo sechons 570 and 573 of the Companres Act 2006, the Direclors of the Company be gven the general power to allot equity
secunies {as defined by section 560 of the Companies Act 2006 for cash pursuant fo the authorty conferred by resolution @ or
by way of a sale of reasury shares, as if sechion 561{1) of that Act did not apply to any such alloiment, provided that this power
shall be mited to

the allotment of equity securities 1n connechon with an offer by way of a nghts 1ssve
I} 1o the holders of ordinary shares in proporhon [as nearly as may be practicable) to their respechve holdings, and

i) to holders of other equily securities as required by the rights of those securities or as the directors of the Compony
otherwise consider necessary,

but subject fo such exclusions or other arrangements as the directors of the Compony may deem necessary or expedient
in relahion Io treasury shares, fractional entilements, record dates, legal or proctical problems in or under the laws of any
ternitory or the requirements of any regulatory body or stock exchange, and

the oflotment [otherwise than pursuant to paragraph 1 above) of equity securihes of up o on aggregate nominal emount of
£1,823,840

The power granted by this resoluhion 10 shall, unless renewed, vaned or revoked by the Company, expire at the conclusion
of the next Annual General Meetng of the Company after the passing of this resolution save that the Company may, before
such expiry, make an offer or agreement which would or might require equily securihies lo be allotted after such expiry, and the
directors of the Company may allot equily securiies in pursuance of any such offer or agreement notwithstanding that the power
conferred by this resoluhon has expired

In respect of this resofution 10, the authonty granted to the Company shall replace all unexercised powers previously granled
fo the directors of the Company lo allol equity secunhes as if either section 89(1} of the Companies Act 1985 or sechon 561{1]
of the Companies Act 2006 did nof opply, but withoul prejudice to any dllotment of equily securihes already made or ogreed
to be made pursuant to such authorihes

11 THAT the Company be generally and unconditionally authonsed to make market purchases (within the meaning of sechon 693(4}
of the Companies Act 2006} of ordinary shares of £0 25 each provided that

The maximum aggregate number of shares that may be purchased 1s 2,957,537,
The mmmmum price {excluding expenses) which moy be paid for each share 15 £0 25,

The maximum price {excluding expenses) which may be poid for each share is 105 per cent of the average market value
of a share in the Company for the five business days prior to the day the purchase 1s made,

The authonty conferred by this resolution shall expire at the conclusion of the Company's next Annual General Meeting save
that the Company may, before the expiry of the authority granted by this resolution, enter 1o a conlracl lo purchase shares
which will or may be executed whally or partly after the exprry of such authonty

By order of the Board Registered Office
Andrew Watkins 2nd Floor, The Regusiry
Company Secretary Royal Mint Court
10 Augusl 2012 London

EC3N 4QN
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NOTES:

) Members are entitled to appoint a proxy to exercise all or any of thewr nghts to altend and to speak and vote on therr behalf at
the meeting A Sharehelder may appoint more than ane proxy in relation fo the Annual General Meehng provided Ihat each
proxy 15 appointed lo exercise the nghis attached lo a different share or shares held by thal Shareholder A proxy need not
be a Shareholder of the Company A member may oppoint wo or more persons as proxies to exercise the rights aftached fo
the same shares in the aliernatve, but if he/she shall do so, only one such proxy may aftend and vole in respect of the shares
A proxy form which may be used to moke such appointment and give proxy insiruchons accompantes this nohice

() To be valid for the meeting or adjourned meehng [as the case may be), o proxy form, duly compleled, and any power of
atiorney or other authortly, if any, under which it 1s signed, or a nofarially certified copy or office copy of such prior authority,
or a copy of such power certified In accordance with the Power of Attorney Act 1971, must be deposited at the Company’s
registered office, Ebiquily plc, 2nd Floor, The Registry, Royal Mint Court, london, EC3N 4QN, or sent electronically ta
companysecrefary@ebiquity com no loter than 48 hours in advance of the meeting

{in} The return of @ completed proxy form, or other such nstrument, will not prevent a Shareholder attending the Annual General
Meeting and voling 1n person if he/she wishes lo do so

{iv) In the case of ot members, tha signature of the first named 1n the register of members in respect of the holding will be accepted
to the exclusion of the voles of the other joint holders

() In accordance with Sechon 360B of the Compamies Act 2006 and Regulahon 41 of the Uncertficated Secunhes Regulations
2001, only those Shareholders entered on the Company's register of members as at & 00pm on 3 September 2012 [or 6pm on
the date two days before any adjourned meeting) shall be entitled to attend and vote at the meeting In respect of the number of
ordinary shares registered in therr name at that tme Changes to enfries on the register after 6 00pm on 3 September 2012 [or
épm on the date two days before any adjeurned meeting) shall be disregarded in determining the nights of any persons lo attend
or vole at the meeting

[vi) As at 6 August 2012 (being the last procticable doy prior o the publication of this Notice of Annual General Meeting) the
Company's 1ssved share capital consists of 59,150,742 ordinary shares, carrying one vote each Therefore, the total voling
nghts 1n the Company as at 6 August 2012 are 59,150,742

EXPLANATORY NOTES TO THE NOTICE OF ANNUAL GENERAL MEETING
The notes on the fallowing pages give an explanation of the propased resoluhons

Resolutions 1 1o 9 are proposed as ordinary resoluhons This means that for each of those resolutions to be passed, more than half
of the voles cast must be in favour of the resolution Resolutions 10 and 11 are proposed as speciol resolutions This means that for
these resolutions to be passed, at leas! threequarters of the voles cast must be m favour of the resolution

RESOLUTION 1: ANNUAL REPORT AND ACCOUNTS FOR THE YEAR
The Direclors will present to Shareholders at the Annual Generol Meeting the Annual Report and Accounls for the year ended 30
Apnt 2012 together with the independent Auditor's report on those accounts

RESOLUTIONS 2 TO 5: RE-ELECTION OF DIRECTORS

Jeffrey Stevenson, Christopher Russell, Stephen Thomson and Andrew Beach will submit themselves for reelechon by rotation
pursuant fo the Arhicles of Associahon

Biographicel details of each of the Directors are contained on pages 20 and 21 of the Company's Annual Report and Accounts for
the yeor ended 30 Apnl 2012

Shareholders should nofe thot the sale and purchase agreement dated 26 March 2010 pursuant to which the Company acquired
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Xtreme Information Services Limited from certain funds manoged by V55 provides that those funds have the right [on the basis of
their current holding of shares in the Company] to nominate wo Direclors to the Board of the Company The Compeny 1s required to
give effect to such nominations as soon as practicable and in any event within five business days of the date of nommation Jeffrey
Stevenson and Christopher Russell are the currenl nominees of the VS5 funds Shareholders should note thal in the event that either or
both of Jeffrey Stevenson and/or Christopher Russell are not re-elected, the V5SS funds would be entified 1o nominate o replacement
drrector{s) and that Jeffrey Stevenson and/or Chnistopher Russell could be nommated

RESOLUTION 6; RE-APPOINTMENT OF THE AUDITORS
The Directors are proposing the reappoiniment of BDO LIP as audilors to the Company

RESOLUTION 7: AUDITORS’ REMUNERATION
It 15 normal prachce for a Company’s Direclors o be authorised to fix the Auditors’ remunerahien and Shareholders’ approval to do
s0 15 sought in this resolution

RESOLUTION 8: POLITICAL DONATIONS

Netther the Company nor any of its subsidiaries have made any donahons fo polincal parties in the European Umion {“EU”) in
2011/12 and it 15 the Campany’s current policy not fo do so However, the Political Parhes, Electons and Referendums Act 2000
{the “Act”] dehnes EU poliical organtsahons very widely and, as a resull, in certain circumstances donations infended for charitable
or similar purposes may now be regarded as poliical m nature

In order 1o comply with these obligations and to avoid any inadvertent infringement of the Act, the Directors of the Company consider
i prudent to seek Shareholders’ approval for a general level of donahon Resoluhon 8 seeks authonty for the Company to make
donatons to EU poliical orgamsations or to incur EU pohikical expenditure not exceeding £10,000 i tolal during the period from
the date of the Annual General Meeting, unhl the conclusion of the Annucl General Meeting held in 2013, o, i earlier, 15 months
akter the dale of the passing of this resolution

RESOLUTION 9: AUTHORITY TO ALLOT SHARES

This resolution 15 to renew the general outhonty to llot shares in the Company and to grant nghts to subscribe for or to convert any
secunty into shares in the Company, up lo an aggregote nominal emount of £6,018,672 The Directors have no present infention
lo use this authonty which will expire ot the end of the Annual General Meeling fo be held in 2013 1t 15 the Directors’ intention ta
seek renewal of this authonty annually

RESOLUTION 10: ALLOTMENT OF SHARES FOR CASH

If equity securilies [as defined by sechon 560 of the Compantes Act 2006) ore to be allotted and are 1o be paid for in cash, seckon
561(1) of that Act requires that those new equity secunilies are offered 1n the first instance to exishng shareholders in proporhion to the
number of ordinary shares they each hold ai that tme The enttlement o be offered the new shores first 1s known as ‘pre-emphion nghts’

There may be circumsiances, however, when i11s in the interests of the Company for the Directors to be able 1o aflot some new shares
for cash other than by way of o preemphve offer to existing Shareholders This cannot be done under the Companies Act 2006
unless the Shareholders have hirsi waived their pre-emption nights This also apphies to the sale of any shares held by the Company
in reasury for cash Resolution 10 asks Shareholders to do this, but only for equity securihes having @ maximum oggregate noming!
value of £1,823,840 {which include the sole of any kreasury sheares) which 15 equivalent to approximaiely 10% of the Company’s
issved ordinary share capital plus converlible loan noles as at the date of this notice 1 the Directors wish, other than by a pre-
emphve offer lo exishing Shareholders, 1o allot for cash new shares which would exceed this imit they would hirst have lo request the
Shareholders Io waive therr pre-emphion nights 1n respect of the new shares which exceed 1t

There are legal, regulatory and pracheal reasons why it may not alwoys be possible fo 1ssue new shares under a pre-emphive rssue o
some shareholders, parheularly those resident overseas To cater for this, resolution 10, authonsing the Direciors to allot the new shares
by way of preemphve 1ssue, also permits the Directors lo make appropriate exclusions or arrangements to deal with such dificulhes

The authonty conferred by this resolution will expire at the conclusion of the Company’s Annual General Meehing in 2013 Itas the
Directors’ intention to seek the renewal of this authonity annually
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RESOLUTION 11: PURCHASE OF OWN SHARES
This resoluhion seeks outhonty for the Company to moke markel purchases of its own ordinary shares and 15 proposed as a special
resolution If passed, the resolution gives authority for he Company to purchase up 16 2,957,537 of its ordinary shares, represenhing
5 per cent of the Company's issued ordinary share capital

The resolubon specifies the mimmum and maximum prices which may be paid for any ordinary shares purchased under Ihis
authonty The authenty will expire at the conclusion of the Company’s Annual General Meeting in 2013

The directors do not currently have any infenhon of exercising the authonty granied by this resolution The directors will only exercise
the authorily to purchase erdinary shares where they consider that such purchases will be in the best mterests of Shareholders
generally and will result in an increase in earnings per erdinary share

The Company may either cancel any shares  purchases under this authonty or transfer them into freasury {and subsequently sell or
transfer them out of freasury or cancel them)

On 6 Augusi 2012, the fotal number of options to subscribe for ordinary shares in the Company amounted o 3,552,489 (excluding
the 13,802,861 shares issuable on full conversion of the VSS convertible loan note and excluding options i1ssued by the Company's
employee benefil frust where the employee benehit Irust 15 holding shares fo salisfy these options) This represented 6 O per cent of the
Company’s 1ssued ordinory share caprial on thatdate ifthis authortty to purchase shares was exeraised inbull the options would represent
& 3 per cent of the 1ssued ordiary share capital as ol 6 August 2012 {excluding the 13,802,861 shares 1ssuable on full conversion
of the VSS convertible loan nefe and excluding options 1ssued by the Compony's employee beneht lrust where the employee beneht
trust 15 holding shares to satisfy these options)

DOCUMENTS AVAILABLE FOR INSPECTION

The following documents, which are available for inspection during normal business hours of the registered office of the Company
on any business day untl the dole of the meeting, will also be available for inspection af the place of the Annual General Meeting
during the meehng and for at least hfteen minules prior to the meeting

¢ Coptes of the execulive directors’ service contracls
¢ Copres of leflers of appointment of the non-executive direclors
s A copy of the Company’s Articles of Associahon

RECOMMENDATION

The Direclors consider that ol the resoluhons set out in the nohice of Annual General Meeting are in the best interests of the Company
and its Shareholders as a whole and recommend that you vote in favour of each of these resolulions, as each of the Directors infends
to do 1n respect of his own beneficial holding of shares in the Company
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Form of Proxy

Eblquﬂy plc
[Registered in Englond No 3967525 and hereinafter referred 1o as ‘the Company’)

Form of proxy for use at the Annual General Meeting to be held at 2nd Floor, The Regisiry, Royal Mint Coust, London EC3N 4QN
on 5 September 2012 at 1000 a m

I/We {FULL NAME IN BLOCK LETTERS PLEASE])
Of
(ADDRESS IN BLOCK LETTERS PLEASE)

being @ member/members of the Company entilled to attend and vota ot general meetings of the Company, hereby appont the
Charrman of the Meeting or

{Please enler name of proxy and delete Charman of the Meehng’, if required) {see Note 1)

as my/our proxy, to vote for me/us and on my/our behalf as indicated below at the aforemenhoned Annual General Meehing of the
Company and at any odjournment thereof

Please hck how you wish your voles lo be cast on the resoluhons Unless otherwise direcled, the proxy will vote or abstain from
voting al his discrehon in respect of the member’s tolal holding on the resolutions or any amendment thereon or on any other business
ransocted of the meeting

Resolution For Aganst | Vote withheld | Discretionary

1 To receve and approve the Audited Annual Report and Accounts
for the year ended 30 Aprit 2012

To re-elect Jefrey Stevenson

To re<elect Christopher Russell

To re-elect Stephen Thomson

To re-elect Andrew Beach

To reappoint BDO LLP as Auditors

Nt Alw N

To authorise the Directors to determine the remunerahon of
the Auditors

To authorise polihcal donahons to polincal parties

9 To authonise Directors o allot shares and gront rights fo subscribe
for Ordinary Shares

10 To authonise the Direclors of the Company to allol equity securities
en a nan-pre-emphve basis up to an aggregalte nominal valve
of £1,823,840

11 To authonse the Company fo purchose up to 2,957,537 of
s Ordinary Shares

* To abstain from voling on a resolution, lick the box “vote withheld” A “vote withheld” 1s not @ vole in law which means that the
vote will not be counted in the calculation of votes “for” and “against” the resolution Ticking “Discretionary”, or fatling to hick
any box against a resolution, will mean your proxy can vole as he or she wishes or can decide not to vole at oll

Date

Signature or Common Seal

Qur Financials
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[Registered in England No 3967525 and hereinafter referred to as ‘the Company’}

NOTES

1

A member entitied 1o attend and vote al he meeting 1s entifled to appeint a proxy [who need not be o member of the Company)
lo atiend, speak for and to vote instead of him/her

To be valid for the meeting or adjourned meeting (as the case may be), this proxy form, duly completed, and any power of
aftornay or other authonty, if any, under which 1t 1s signed, or a notanally certified copy or office copy of such prior authonty,
or a copy of such power certified in accordance with the Power of Aftorney Act 1971 must be deposited at the Company's
registered office, Ebiquity plc, 2nd Floor, The Ragisiry, Royal Mint Court, Londan, EC3M 4QN, or sent elecironically to
companysecretary@ebiquity com no laler than 48 hours in advance of the meeting Completron and return of the proxy form
will not preclude a shorehalder from attending and vohing at the meeting or adjourned meeting [as the case maybe) if he/she
so wishes

In the case of an individual, this proxy form should be signed by the appointor or his or her attorney In the case of a company,
s proxy form must be executed under s common seal or 5|gnec| on its behalf by a duly authorised officer or aftorney of the
company

In the case of joint members, the signature of the first named in the reguster of members in respect of the holding will be accepted
Io the excluston of the votes of the other jaint holders

Any alterghons made to this form should be imitialled
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