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Welcome to Netcall

We are the leading specialist in callback, auto-messaging and contact solutions.

We design and supply a wide range of innovative communication solutions to
organisations of all sizes.

Our solutions enhance our clients’ businesses in the following ways:
e Improved operational efficiency
e Enhanced customer experience
e Increased sales and productivity
e Improved employee morale

Our Intelligent Communications Platform™ runs either on hardware
at a client’s location or as a supported service, hosted remotely.

Deployment is low-cost, low-risk, quick and easy.

Our flagship product, QueueBuster®, eliminates the need for customers
to be kept waiting on hold by call centres.
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Highlights

Financial

® Revenue increased 9% to £3.93 million {2008: £3.60 million)

@ Gross profit margin increased to 90% {2008: 89%)

® Profit from operations improved by 46% to £0.83 million (2008: £0.57 million)

® Adjusted profit” increased 38% to £0.98 million (2008: £0.71 million)

@ Adjusted earnings per share increased 53% to 1.18p (adjusted 2008: EPS** 0.77p)

@ Cash position improved by 43% to £4.16 million (2008: £2.92 million}, after £0.45 million

invested in share buy-back programme during the year
® Net assets increased 14% to £4.49 million (2008; £3.95 million)

*  Before share-based charges. .
** 2008 earnings per shares adjusted for a tax credit arising from initial recognition of deferred tax asset.

Operational

® Continued broadening of the customer base, with strong growth in non-Financial Services
sectors

® Increased contribution to revenues through distribution partners such as Cable & Wireless
and BT, providing 58% of total revenues (2008: 52%)

@ Appointment of Michael Jackson as Chairman in March 2009

Henrik Bang, CEQ of Netcall, commented:

€ Netcall has made very good progress this year, performing ahead of original expectations

with the Company’s strong operational foundation and market leading products delivering both
revenue and profit growth. Combined with a strong cash position and healthy pipeline, Netcall is
well placed o move ahead with its development plans and deliver significant Shareholder value
in the future.?
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Chairman’s and Chief Executive’s Statement

Netcall made significant progress in the financial year.
Against a backdrop of economic uncertainty, Netcall's
market leading products, extensive customer base and
focused operations have enabled the Cornpany to deliver
results ahead of expectations. The Group's fundamentals
have continued to strengthen with an increasing cash
balance, nc debt and a high level of recurring revenues.

The Board therefore believes Netcall is well positioned

for future growth, capitalising on the Company's financial
strength, established reputation and broad customer base.
We are confident that we have the team, the market position
and strong fundamentals required to deliver upon our growth
strategy in the years ahead generating increased vafue for
our Shareholders.

Financials

Revenue for the year increased by 9% to £3.93 million
(2008: £3.60 million), with our Hosted Services offering
showing strong growth of 17% to £2.08 million {2008: £1.78
million}.

Sales coming through our distribution partners increased by
21% to 58% (2008: 52%; of total revenue. This included a
growing contribution from the hosted platform integrated into
the Cable & Wireless infrastructure.

The proportion of revenues generated in the year which

are recurring in nature, being hosted services revenue and
maintenance and support agreements, grew to 79% (2008:
78%) of total revenues, thereby providing visibility for the
year ahead.

Qur continued focus on cost control resulted in the gross
profit margin increasing to 90% compared to 89% in 2008.
Operating costs for the year remained steady at £2.69
miflion (2008: £2.64 million) with fixed costs decreasing by
9% to £2.32 million {2008: £2.55 million) and variable costs
increasing to £0.37 million {2008: £0.08 milion}. As a result
operating costs decreased from 73% 1o 69% of revenues.
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The Group consequently generated a 46% growth in
operating profit before interest and share-based charges
to £0.83 millicn (2008: £0.57 milion) corresponding to an
operating margin increase from 16% to 21%.

Profits including interest and before share-based charges
and tax grew by 38% to £0.98 million compared with £0.71
million the previous year, resulting in a margin improvement
to 25% (2008: 20%). Profits after share-based charges grew
by 48% to £0.75 million {(2008: £0.51 million}.

Adjusting for a one-off tax credit in 2008 (arising from the
credit created on the initial recognition of a deferred tax
asset), underlying basic sarnings per share increased 53% in
the year from 0.77p in 2008 to 1.18p.

Netcall’s cash position improved by 43% to £4.16 milion at
30 June 2009 (2008: £2.92 million}, reflecting the strongly
cash-generative nature of the business. The underlying
strength of the business also resulted in a 14% growth in net
assets which increased to £4.49 milfion (2008: £3.95 million).

During the year, Netcall invested £0.45 million in a share
buy-back programme resulting in the Group purchasing and
applying for cancellation of 3,750,206 ordinary shares of 5p
each purchased at a weighted average price of 11.77p.

Operations

Our flagship product, QueueBuster, continues to be well
received in its market. Together with the rest of the Company’s
portfolio of call centre offerings, Netcall continues to deliver
strong performance metrics on both our customer premises
and hosted platforms, enabling our customers to reduce
costs and increase operational efficiencies whilst continuing to
provide high levels of custormner service and satisfaction.




Waiting to speak to a call centre agent remains one of the
greatest causes for customer dissatisfaction among the public
and during the year QueueBuster continued to handle milions
of calls where callers, rather than waiting on the line, received
a call back when an agent was free, resulting in improved call
centre efficiencies and customer satisfaction while saving the
public from hundreds of years of telephone queuing.

One of the key strengths of the Company continues to

be its extensive, high calibre custormer base. During the
year we experienced growth across several sectors, with
the addition of new key custormners in the government and
communication sectors in particular. In addition, there was
an increase in international revenues which included new
customer acquisitions in Europe and North America.

The development in customer mix resulted in an improved
balance in sector revenie generation, with non-financial
senvices sector revenue growing from 45% to 58% of total
revenues. Additionally, a number of our existing custormers
continued to expand the use of Netcall's products and
services rolling out our solutions to additionai parts of

their businesses. During the year, Netcall also renewed its
Maintenance & Support agreement for installations used by
BT for a further three years.

The revenue from our distribution partners continued

to increase and in line with our strategy represents an
increasing share of Netcall's total revenues, complementing
our direct sales team. Qur key distribution partners, BT and
Cable & Wirgless, secured several significant new customers
during the year and we continued to build our third party
network of call centre specialists which also had a positive
effect on revenues.

On 23 March 2008, Netcall announced the appointment

of Michael Jackson as nen-executive Chairman and the
reinstatement of Roger Allsop as non-executive Director
following his time as transitional Chairman. Michael Jackson
founded Elderstreet Investments Limited in 1990 and is

its Executive Chairman. For the past 25 years, he has
specialised in raising finance and investing in the smaller

quoted and unquoted companies sector. Michael has been
Chairman of two FTSE 100 companies and from 1997 until
August 2006 was Chalrman of The Sage Group plc.

Growth strategy

Netcall has, over the last few years, been fundamentally
transformed into a profitable and highly cash generative
business which has created a solid financial platform for

the Company. In addition, Netcall has established a strong
position in its market niches within the call centre space. We
are today considered a trusted partner by cur broad customer
base and are well positioned to offer additional products and
capabilities to both existing and future custormers. The Board
therefore believes that the Company is well positioned to
generate long-term growth and take advantage of any
opportunities resulting from industry consolidation.

OQutiook

The Company has made very good progress this ysar,
performing ahead of original expectations in a challenging
market and we continue to see good opportunities across
various sectors moving forward. The Board is encouraged
by a healthy pipeline which, cormbined with Netcall's strong
operational foundation and financial position, mean the
Company is well placed to move ahead with its development
plans. Whilst market conditions undoubtedly remain
challenging, these factors give the Board confidence in Netcall’s
future performance and ability to deliver long-term growth.

The Board would like to thank all the staff at Netcall and

our partners for their continued hard work and support. Itis
their energy and commitment which form the foundations of
Netcall’s success.

Michael Jackson Henrik Bang
Chairman CEO
16 Septemnber 2009
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Officers and Professional Advisers

Chairman

Michael Jackson*» {58} joined the Board in March 2009.
He founded Elderstreet Investments Limited in 1990 and

is its Executive Chairman. For the past 25 years, he has
specialised in raising finance and investing in the smaller
companies quoted and unquoted sector. Michael has been
Chairman of two FTSE 100 companies and from 1997 until
August 2006 was Chaiman of The Sage Group ple.

Chief Executive Officer

Henrik Bang (51) joined Netcall In January 2004, Previously
he was Vice-President in GN Netcom 1899-2004, part of
the Danish OMX listed GN Great Nordic Group. Before that
he held a number of international management positions in
IBM and AP Moller-Maersk Line.

Non-executive Director

Roger Allsop™» (66) joined the Board in 1987. He is non-
executive Director of Tricorn Group ple, Chairman of Malvair
Properties Ltd and was also formerty Managing Director of
Westwood Dawes plc.

* Denotes membership of the Audit sub-committee of the
Board.

A Denotes membership of the Remuneration sub-committee
of the Board.
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Report of the Directors

The Directors present their report and the audited financial
statements of the Group for the year ended 30 June 2009,

Principal activity

Netcall plc (the ‘Company’) is the parent company of a
group of companies {the ‘Group’} which design, develop and
market advanced technologies that enable businesses to
integrate and manage telephony efficiently.

Business review

Details of the Group's performance are given in the
consolidated income statement on page 10. The position

of the Group and the Company at the end of the year is set
out in the balance sheets on pages 11 and 31. A review of
the Group's performance for the year ended 30 June 2009
and future developments is contained in the Chairman’s and
Chief Executive's Statement.

The Directors monitor the key progress against the overall
Group strategy using the following key performance
indicators which are measured against budget and forecasts
by reference to certain financial key performance indicators.

2009 2008 2007

Revenues from services (1) 53% 49% 49%
Revenues through distribution

partners (2) 58% 52% 46%
Recurring revenues (3) 79% 78% 73%
Gross profit margin (4) 90% 89% 87%

Operating costs before

share option charges £'000 (5) 2,693 2,643 2,765
Adjusted operating profits {6} 25% 20% 22%
Operating cash flow £'000 (7) 1,721 573 729
Total equity £'000 (8) 4,489 3,947 2,678

(1) Rewvenues from services as % of total revenues.

(2) Revenues through distribution partners as % total
revenLes.

(3) Revenues from services and product support and
maintenance as a % of total revenues.

{4) Gross profit as % of revenues.

{5) Operating expenses before share option charges.

{6) Operating profits after interest before share-based
charges and taxation as % of revenues.

(7} Cash flow and interest generated from operations.

{8} Share capital and reserves.

Over the year the Group performed well and ahead of
market expectations. The results reflect increased revenues,
gross and operating margins, cash and net assets.

Future prospects

The Group anticipates future growth to derive from the
growth in sales of its products and services through
increased activity from its key partners.

The Board believes that hosted services and product
support recurring revenue continues to enhance the
robustness in the Group’s revenue streams across a broader
customer base. This, coupled with its tight control of costs
and healthy cash balance, underpins the Group’s strength in
current market conditions.

Dividends
The Directors do not recommend the payment of a dividend
{2G08: nil).

Research and development
The Group continues an active programme of research and
development to continually enhance its product offerings.

Supplier payment policy

The Group undertakes to make payments to suppliers for
goods and services supplied within the normal credit periods
agreed with those suppliers. It does not follow a specific
code, or apply a standard payment practice. The proportion
of trade payables at the year end to amounts supplied
during the year gives an average payment term of 29 days
(2008: 33 days).

Political and charitable contributions
There were no political or charitable donations in the year
{2008: nil).

Directors and their interests

The Directors who held office at 30 June 2009 had the
following beneficial interests in the Company’s shares at
30 June 2009 and 1 July 2008:

Ordinary Shares

of 5p each
At 30 June At 1 July
2009 2008
Number Number

R Allscp 1,250,000 1,100,000
M Jackson 800,000 —
HBang - - . - _-_. - - 930,000 330,000

In accordance with the Company's Articles of Association,
H Bang retires by rotation and offers himself for re-election.
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Report of the Directors continued

Directors who held office at 30 June 2009 had the following interests in share options over ordinary shares of 5p each:

At 1 July Lapsed/ At 30June Exercise

2008 Granted Exercised cancelled 2009 price Exercisable

R Allsop 100,000 — — — 100,000 20p Before 15.02.12
100,000 — — — 100,000 10p Before 19,1212

H Bang 400,000 — — — 400,000 25p Before 26.02.14

300,000 — 300,000 — —_ bp Before 06.03.16

720,000 — — 720,000 —_ 5p Before 05.03.16

350,000 — — 350,000 —_ 5p Before 05.03.16

550,000 — — 550,000 —_ 5p Before 05.03.16

250,000 — — 250,000 —_ 5p Before 05.03.16

1,500,000 — — 1,500,000 —_ 5p Before 23.05.10
— 3,370,000 — — 3,370,000 5p Before 30.01.15%

(1) Option shall not be exercisable until the earlier of the day immediately following the 10th consecutive trading day on
which the mid-market closing price on the Alternative Investment Market of the Lendon Stock Exchange of a fully paid
ordinary share of 5 pence in the capital of the Company has reached 30 pence or a sale of the business.

{2} Option shall not be exercisable after the publication on a regulatory information service of the financial statements for the

period ending 30 June 2014.

The market price of the Company’s shares at 30 June 2009 was 14.25p and the range during the year ended 30 June 2009

was 7.55p to 17.95p.

Substantial interests

At 16 Septermnber 2009 the following interests of 3% or more in the issued ordinary share capital, other than Directors, had

been notified to the Company:

Number of shares % of issued
Gartmore Investment Management 12,777,176 20.4%
J Patoff 4,149,411 6.6%
Portside Holdings 3,500,000 5.6%
J Rubins 2,970,000 4.7%
Edenfield Investments Limited 2,841,362 4.5%
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Directors’ and officers’ fiablility insurance

The Company maintains insurance cover for the Directors
and key personnel against liabilities which may be incurred
by them while carrying out their duties.

Financial risk management objectives and policles
The main purpose of the Group's financlal instruments is to
raise finance for its operations. It is not the Group's policy to
trade in financial instruments, although strategic acquisitions
may be made where it is considered that they will further the
Group's objectives.

{(a) Liquidity and interest rate risk

The Group finances its operations primarily through the issue
of share capital. Funds from the issue of share capital are on
deposit to maximise the interast obtained from them whilst
praviding sufficiently flexible access to the funds to meet the
Group's requirements. The deposits are on floating interest
rates based on bank base rates.

{b) Foreign cumrency risk

Overseas sales to customers are priced in sterfing but
invoiced in the currencies of the customers involved. Any
exchange gains or losses arising from the settlement of
these transactions are dealt with in the Income Staternent.

Statement of Directors’ responsibilities

The Directors are responsible for preparing the Annual
Report and the financial staterments in accordance with
applicable law and regulations.

Company law requires the Directors to prepare financial
staterments for each financial year. Under that law the
Directors have prepared the Group financial statements

in accordance with International Financial Reporting
Standards as adopted by the European Union (IFRSs} and
elected to prepare the Company financial statements in
accordance with United Kingdom Accounting Standards
(United Kingdom Generally Accepted Accounting Practice).
The financial statements are required by law to give a true
and fair view of the state of affairs of the Group and the
Company and cof the profit or loss of the Group for that year.
In preparing these financial statements, the Directors are
required to:

® select suitable accounting policies and then apply them

consistently;

® make judgements and estimates that are reasonable and
prudent;

@ state whether applicable IFRSs have been followed for
the Group and UK Accounting Standards have been
followed for the Company, subject to any material
departures disclosed and explained in the financial
statements; and

@ prepare the financial statements on the going concern
basis unless it is inappropriate to presume that the
Company will continue in business.

The Directors are responsible for keeping adequate
accounting records that disclose with reasonable accuracy
at any time the financial position of the Company and enable
them to ensure that the financial staterments comply with

the Companies Act 2006. They are also responsible for
safeguarding the assets of the Company and hence for
taking reasonable steps for the prevention and detection of
fraud and other irregularities.

The Directors are responsible for the maintenance and
integrity of the corporate and financtal information included
on the Company's website. Legislation in the United
Kingdom governing the preparation and dissemination

of financial statements may differ from legislation in other
jurisdictions.

Corporate governance

The Company is listed on AIM and is therefore not required
to comply with the provisions of the Financial Reporting
Council 2008 Combined Code. Nevertheless, the Board

Is committed to high standards of Corporate Governance
incorporating best practice for a Group of this size.

@ The Board meets a minimum of eleven times a year; it
comprises one executive Director and two non-executive
Directors (one of whom s the Chairman); it is responsible
for setting and monitoring strategy, reviewing trading
performance, ensuring adequate funding, formulating
policy on key issues and reporting to Shareholders. The
Board has access to independent advice, the cost of
which is borne by the Company.

@ The Audit Committee meets at least twice a year;
it consists of the Chainman and one non-executive
Director; the executive Director attends the meetings

by invitation only; it meets the.external Auditor at least -

once a year. It reviews the half year and annual accounts
prior to submission to the Board for consideration, and
monitors the Company's controls ensuring integrity of the
financial information reported to Shareholders.
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Report of the Directors continued

@® The Remuneration Committee consists of the Chairman Auditor
and one non-executive Director and meets at least twice  In so far as each of the Directors is aware:
annually. Its principal functions are 1o determine the
Company policy for executive remuneration and reward ® there Is no relevant audit information of which the

and the granting of share options to employees. Company’s Auditor is unaware; and
@ Internal control is maintained by a system of financial @ the Directors have taken all steps that they ought to have
controls designed to meet the particular needs of a taken as to make themselves aware of any relevant audit
Group of this size to provide appropriate assurance information and to establish that the Auditor is aware of
against misstaternent or loss. The Board does not that information.
consider it appropriate to set up an internal audit
function given the size and nature of the business at Grant Thornton UK LLP have expressed their willingness to
this time. continue in office as Auditor and a resolution to reappoint
them will be proposed at the forthcoming Annual General
Directors’ remuneration Meeting.

The Board recegnises that Directors' remuneration is of

legitimate concern to the Shareholders and is committed to Approved by the Board of Diractors and signed on behalf of
following current best practice. The Group operates within the Board

a competitive environment; performance depends on the

individual contributions of the Directors and employees and

it belleves in rewarding vision and innovation. The policy of .
the Board is to provide executive remuneration packages Directo
designed to attract, motivate and retain Directors of the 16 Septgmber 2009

calibre necessary to maintain the Group's position and to
reward them for enhancing Shareholder value and return.

It aims to provide sufficient levels of remuneration to do this
but to avoid paying more than is necessary and reflects
the Directors’ responsibilities. A separate remuneration
committee has been established, chaired by Roger Allsop
comprising the two non-executive Directors.
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Report of the Independent Auditor

to the members of Netcall ple

We have audited the financial staternents of Netcall plc

for the year ended 30 June 2009 which comprise the
consolidated income statement, the consolidated and parent
Company balance sheets, the consolidated statement of
changes in equity, the consolidated cash flow statement,
nctes 1 to 30 for the Group and notes 1 to 13 for the parent
Company. The financial reporting framework that has besn
applied in the preparation of the Group financial statements
is applicable law and Intermational Financial Reporting
Standards {iIFRSs) as adopted by the European Union. The
financia! reporting framework that has been applied in the
preparation of the parent Company financial statements is
applicable law and United Kingdom Accounting Standards
{United Kingdorn Generally Accepted Accounting Practice).

This report is made solely to the Company’s members, as

a body, in accordance with Sections 495 and 496 of the
Companies Act 2006. Our audit work has been undertaken
so that we might state to the Company’s members those
matters we are required to state to them in an Auditor’s
report and for no other purpose. To the fullest extent
permitted by law, we do not accept or assume responsibility
to anyone other than the Company and the Company’s
members as a body for our audit work, for this report, or for
the opinions we have formed.

Respective responsibilities of Directors and Auditor
As explained more fully in the Directors' Respensibilities
Statement set out on page 7, the Directors are responsible
tfor the preparation of the financial staterents and for being
satisfied that they give a true and fair view. Our responsibility
is to audit the financial statements in accordance with
applicable law and International Standards on Auditing (UK
and Ireland). Those standards require us to comply with the
Auditing Practices Board's (APB's) Ethical Standards for
Auditors.

Scope of the audit of the financial statements
A description of the scope of an audit of financial
statements is provided on the APB's website at
www.frc.org.uk/apb/scope/UKNP.

CDMVC‘\"\ NO B

Opinion on financial statements
In our opinion:

® the financial statements give a true and fair view of the
state of the Group's and of the parent Company’s affairs
as at 30 June 2009 and of the Group's profit for the year
then ended;

® the Group financial statements have been properly
prepared in accordance with IFRS as adopted by the
European Union;

® the parent Company financial statements have been
properly prepared in accordance with United Kingdom
Generally Accepted Accounting Practice; and

® the financial statements have been prepared in
accordance with the requirements of the Companies
Act 2006.

Opinion on other matter 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 is consistent with the financial statements.

Matters on which we are required to report by
exception

We have nothing to report in respect of the following matters
where the Companies Act 2006 requires us to report to you
if, in our opinion:

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

® the parent Company financial statements are not in
agreement with the accounting records and returns; or

@ certain disclosures of Directors’ remuneration specified
by law are not made; or

® we have not received all the information and explanations
we require for our audit.

S o

A Seekings

Senlor Statutory Auditor
For and on behalf of Grant Thornton UK LLP
Statutory Auditor, Chartered Accountants
Cambridge

16 September 2008
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Consolidated Income Statement
Year ended 30 June 2009

2009 2008
Notes £000 £'000
Revenue 5 3,831.1 3,600.5
Caost of sales {405.2) {386.8)
Gross profit 3,5625.9 3,2139
Administrative charges before share-based charges (2,693.4) (2,643.1)
Share-based charges (221.0} {200.0)
Total administrative expenses (2,914.4) (2,843.1)
Profit before share-based charges B32.5 570.8
Share-based charges 7 (221.0) {200.0)
Profit before interest and tax [+ 611.5 370.8
Finance income receivable 8 143.2 138.6
Finance costs payable a _ —
Profit for the year before taxation 754.7 500.4
Texation 9 —_ 560.0
Net profit for the year 754.7 1,069.4
Attributable to Shareholders of Netcall plc 754.7 1,069.4
Earnings per share
Basic 1 1.18p 1.62p
Diluted 11 1.17p 1.61p

All of the activities of the Group in the cumrent year are classed as continuing.

The aceompanying accounting policies and notes form part of these financial statements.
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Consolidated Balance Sheet

As at 30 June 2008
2009 2008
Notes £'000 £'000
Assets
Non-current assets
Intangible assets 13 32 37.9
Property, plant and equipment 14 626 69.7
Deafarred tax asset 19 560.0 560.0
655.8 667.6
Current assets
Inventories 15 288 776
Trade and other receivables 16 1,056.5 1,534.1
Cash and cash equivalents 17 4,1628 2,915.3
5,248.1 4,527.0
Total assets 5,903.9 5,194.6
Equily
Share capital 20 3,1300 3,302.5
Sharg premium account 24 2.4
Capital reserve 1875 -
Employee share schemes reserve 227.0 441.0
Profit and loss account 942.4 201.4
Total equity 4,489.3 3,947.3
Current liabilities
Trade and other payables 18 1,4146 1,247.3
Total equity and liabilities 5,903.9 5,194.6

These financial statements were approved by the Board of Directors and authorised for issue on 16 September 2009.

They were signed on its behalf by:

M Jackson g .
Director irector

The accompanying accounting policies and notes form part of these financial statements.
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Consolidated Statement of Changes in

As at 30 June 2009

Equity attributable to Shareholders of Netcall plc:

Equity

Share Employee Profit
Share premium CapHal share schemes and loss Total
capital account reserve reserve account equity
£'000 £'000 £'000 £'000 £000 £'000
Balance at 1 July 2007 3,302.5 24 — 290.9 (917.9) 2,677.9
Profit for the year and total recognised
income and expenditure for the year — — — — 1,069.4 1,060.4
Altotment of shares — —_ — — -_ -
Increase in equity reserve in relation
to options issued — — — 200.0 — 200.0
Reclassification following lapse of options — — — {49.9) 48.9 —
Balance at 30 June 2008 33025 2.4 — 441.0 2014 3,847.3
Profit for the year and total recognised
income and expenditure for the year - — — — 754.7 754.7
Allotment of shares 15.0 — — — - 15.0
Cancellation of shares (187.5) — 187.5 — (448.7) (448.7)
Increase in equity reserve in relation
to options issued — — — 2210 — 221.0
Reclassification following lapse of options — — — 1435.0) 435.0 -—
Balance at 30 June 2008 3,130.0 2.4 187.5 227.0 942.4 4,489.3

The accompanying accounting policies and notes form part of these financial statements.
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Consolidated Cash Flow Statement
As at 30 June 2009

2009 2008
Notes £'000 £'000
Net cash generated from operations 22 1,578.7 434.7
Investing activities
Additions to property, plant and equipment (25.0) {6.2)
Purchase of intangible assets (15.9) (12.3)
Proceeds from disposal of tangible assets 0.2 -
Interest received 143.2 138.6
Cash inflow from investing activities 1025 120.1
Financing activities
Proceeds from share issues 15.0 —
Purchase of own shares {448.7) —
Cash outflow from financing activities {433.7) —_
Net changes in cash and cash equivalents 1,247.5 554.8
Cash and cash equivalents, beginning of year 29153 2,360.5
Cash and cash equivalents, end of year 4,162.8 2,915.3

The accompanying accounting policies and notes form part of these financial statements.
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Notes to the Financial Statements
Year ended 30 June 2009

1 Nature of operations and general information
Netcall ple and its subsidiaries are a group of companies {('Group’) which design, develop and market advanced technologies that
enable businesses to integrate and manage telephony efficiently.

Netcalt plc, a limited liability company, is the Group’s ultimate parent company (‘Company’). It is registered in England and Wales. The
address of Netecall plc’s registered office, is also its principal place of business.

The financial statements for the year ended 30 June 2009 were approved by the Board of Directors on 16 September 2009.

The Company’s shares are listed on the AIM market of the London Stock Exchange. Netcall plc’s consolidated full year financial
statements are presented in British pounds (£}, which is also the functional cumency of the ultimate parent company.

2 Standards and interpretations currently in issue but not yet effective
The following new Standards and Interpretations, which are yet to become mandatory, have not been applied in the consolidated
financia! staternenits.

Standard or Interpretation

Etfective for reporting periods starting on or after

IFRIC 16 Hedges of a Net investment in a Foreign Operation

1 October 2008

IFRIC 15 Agreements for the Construction of Real Estate 1 January 2009
IFRIC 17 Distributions of Non-cash Assets to Owners 1 July 2009
IFRIC 18 Transfers of Assets from Customer 1 July 2009
IAS 1 Presentation of Financial Statements [revised 2007) 1 January 2009
Improvements to IFRSs 1 January 2009 other than certain amendments effective 1 July 2009
|AS 23 Borrowing Costs {revised 2007} 1 January 2009
Amendment to IAS 32 Financial Instruments: presentation 1 January 2009
and |AS 1 presentation of Financial staternents — Puttable Financial

Instruments and obligations arising on Liguidation

Amendment to IFRS 2 Share-based payment — 1 January 2009
Vesting Conditions and Cancellations

IFRS 8 Operating Segments 1 January 2009
Amendments to IFRS 1 First-time Adoption of International 1 January 2009
Financial Reporting Standards and |1AS 27 Consolidated and

Separate Financial Staternents — Costs of Investment in a

Subsidiary, Jointly Controfied Entity or Associate

IFRS 3 Business Combinations (revised 2008) 1 July 2009
Amendment to IAS 39 Financial Instrurnents: Recagnition 1 July 2009
and Measurement — Eligible Hedged ftems

|AS 27 Consolidated and Separate Financial Staternents (revised 2008} 1 July 2000

Based on the Group’s current business model and accounting policies, management does not expect material impacts on the
consalidated financial statements when the Standards and Interpretations become effective, except the amendment to IAS 1 and
IFRS 8 that will impact on the presentation of the financiat statements. The Group does not intend to apply any of these
pronouncements early.
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Principal aceounting policies

Basis of accounting

These consolidated financial statements have been prepared in accordance with International Financia Reporting Standards ('IFRS?)
as adopied by the European Union (EU).

These financial statements have been prepared under the historical cost convention,

The accounting policies have been applied consistently throughout the Group for the purpeses of preparation of these financial
statements. The principal accounting policies for the Group are set out below:

Basis of consolidation

The Group financial statements consolidate those of the Company and all of its subsidiary undertakings using the purchase method of
accounting. Subsidiaries are entities over which the Group has the power to control the financial and operating policies so as to obtain
benefits from its activities. The Group obtains and exercises control through voting rights. Where subsidiary companies are acquired
during the year, the profit or loss attributable to Shareholders includes the profits or losses from the date of acquisition. Where
subsidiary companies are disposed of during the year, the profit or foss attributable to Shareholders includes the profits or losses to
the date of disposal.

Inter-company transactions, balances and unrealised gains on transactions between Group companies are eliminated on
consolidation. Unrealised losses are also eliminated unless the transaction provides evidence of an impairment of the asset transferred.

Buslness combinations completed prior to date of transition to IFRS
The Group has elected not to apply IFRS 3 Business Combinations retrospectively to business combinations prior to date of transition.

Goodwill

Goodwill arising on the acquisition of subsidiary undertakings and businesses, representing any excess of the fair value of the
consideration given over the fair value of the identifiable assets and liabilities acquired, is capitalised and carried at cost less
accumulated impairment losses.

Goodwill written off to reserves prior to date of transition to IFRS remains in reserves. There is no reinstatement of goodwill that was
amortised prior to transition to IFRS. Goodwill previously written off to reserves is not written back to profit or loss on subsequent
disposal.

Revenue
Revenue is measured by reference to the fair value of consideration received or receivable by the Group for goods supplied and
services provided, excluding VAT. Revenue is recognised upon the performance of services or transfer of risk to the customer.

Product

Product revenue is recognised upon delivery and acceptance by the customer and where costs incurred or to be incurred in respect of
the transaction can be measured reliably.
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Notes to the Financial Statements
Year ended 30 June 2009

3 Principal accounting policies continued
Support and maintenance
Support and maintenance revenues are racognised on a straight-line basis over the support and maintenance period.

Service
Service revenues are recognised on a straight-line basis over the periods defined in the service agreements and where appropriate at
time of delivery.

Interest

Interest is recognised using the effective interest method which calculates the amortised cost of a financial asset and allocates the
interest income over the relevant period. The effective interest rate is the rate that exactly discounts estimated future cash receipts
through the expected life of the financial asset to the net carrying amount of the financial asset.

Intangible assets
Domain names, trademarks, patents and software are measured initially at cost and are amortised on a straight-line basis over their
estimated useful life. Carrying amounts are reduced by provisions for impairment where necessary.

Amortisation is provided on a straight-line basis at rates of 20%-33% per annum, in order to write off the cost, less estimated residual
value, of each asset, over its expected useful economic life.

Property, plant and equipment
Property, plant and equipment is stated at cost, net of depreciation and any provision for impairment.

Disposal of assets
The gain or loss anising on the disposal of an asse! is determined as the difference between the disposal proceeds and the carrying
amount of the asset and is recognised in the income statement.

Dapreciation

Depreciation is calculated to write down the cost less estimated residual value of property, plant and equipment by equal annual
instalments over their estimated useful economic lives. The rates generally applicable are 15%-33% per annum for the fixtures and
fittings and equipment.

Material residual value estimates are updated as required, but at least annually.

Research and development
Expenditure on research {or the research phase of an internal project} is recognised as an expense in the period in which it is incurred.

Development is only recognised as an intangible asset if each of the foliowing conditions has been mat:

Itis reasonably expected that the asset is likely to generate net future economic benafit;

Development costs in refation to the asset can be reliably measured;

Completion of the intangible asset is technically feasible;

The Group intends to complete the intangible asset and use or sell it;

The Group has the ability to use the asset or sell it; and

There are adequate technical, financial and other resources to complete the development and to use or sell the intangible asset,

i Irerai;meht test_inghof ir;ta_n_giblia assets and _prgpe_liy,_l;la;l_t and e_quﬁam;nt— [
The canying values of intangibles and property, plant and equipment are reviewed for impairment if events or changes in
circumstances indicate that their carrying value may not be recoverable. Any impairment in the value ¢f intangibles and property, plant
and equipment is charged to the income statement.
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Principal accounting policies continued

Leased assets

All leases are regarded as operating leases and the payments made under them are charged to the income statement on & straight-
line basis over the lease term. Lease incentives are spread over the termn of the lease.

Inventories
Inventories are stated at the lower of cost and net realisable value. Costs are assigned using the first in, first out basis.

Taxation
Current tax is provided at amounts expected to be paid (or recovered) using the tax rates and laws that have been enacted or
substantively enacted at the balance sheet date.

Deferred income taxes are calculated using the liability method on ternporary differences. Deferred tax is generally provided on the
difference between the carrying amounts of assets and liabilities and their tax bases. However, deferred tax is not provided on the initial
recognition of goodwill, nor on the initial recognition of an asset or liability unless the related transaction is a business combination or
affects tax or accounting profit. Tax lossss available to be carried forward as well as other income tax credits to the Group are
assessed for recognition as deferred tax assets and are recognised to the extent that it is regarded as more likely than not that they will
be recovared.

Deferred tax liabilities are provided in full, with no discounting.
Changes in deferred tax assets or liabilities are recognised as a component of tax expense in the income statement.

Financial assets

Trade receivables and other debtors are classified as loans and receivables. Loans and receivables are initially recognised at fair value
and are measured subsequently at amortised cost using the effective interest method, less provision for impairment. Any change in
their value through impairment or reversal of impairment is recognised in the income statement.

Provision against trade receivables is made when there is objective evidence that the Group will not be able to collect all amounts due
to it in accordance with the original terms of those receivables. The amount of the write-down is determined as the difference between
the asset’s carrying amount and the present value of estimated future cash flows.

Available-for-sale financial assets are initially recognised at fair value plus transaction costs. All financial assets within this category are
measured subsequently at fair value, with changes in value recognised in equity, through the statement of changes in equity. Gains and
losses arising from investments classified as available-for-sale are recognised in the income staternent when they are sold or when the
investment is impaired, In the case of impaiment of available-for-sale assets, any loss previously recognised in equity is transferred to
the income statement.

An assessment for impaimrment is undertaken at least at each balance sheet date.

Financial liabiliies
Financial liabilities are obligations to pay cash or other financial assets and are recognised when the Group becormnes a party to the
contractual provisions of the instrument.

Financial (iabilities are recorded initialty at fair value and subsequently at amortised cost using the effective interest method, with
interest-related charges recognised as an expense in finance cost i_n the income statement.

A financial liability is derecogrised only when the obligation is extinguished.

Cash and cash equivalents
Cash and cash equivalents comprise cash on hand and available on demand deposits.
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Notes to the Financial Statements
Year ended 30 June 2009

3 Principal accounting policies continued
Equity
Equity comprises the following:

®  'Share capital' reprasents the nominal value of equity shares;

®  'Share premium' represents the excess over nominat value of the fair value of consideration received for equity shares, net of
expenses of the share issue;

®  'Capital reserves’ represents amounts set aside following a capital reduction scheme;

® 'Employee share schemes raserve’ represants equity-settled share-based employes remuneration until such share options are
exercised; and

®  'Profit and loss reserve’ represents retained profits.

Foreign currencies
Transactions in foreign curmencies are translated into sterling at the exchange rate ruling at the date of the transaction. Monetary assets
and liabilities in foreign currencies are translated at the rates of exchange ruling at the balance sheet date.

Any exchange differences arising on the settlement of monetary items or on translating monetary items at rates difierent from those at
which they were initially recorded are recognised in the income statement in the period in which they arise.

The Company’s functional currency Is sterding.

Employee benefits

Share-based payments

The Group operates a number of employee share schemes under which it makes equity-settied share-based payments to certain
employees. In accordance with the exemptions available under IFRS 1, IFRS 2 has been applied to all grants of equity instruments
after 7 November 2002 that were unvested as at 1 July 2006.

Where employees are rewarded using share-based payments, the fair values of employees’ services are determined indirectly |
by reference to the fair value of the instrument granted to the employee. This fair value is assessed at the grant date, using the 1
Black-Scholes method, and excludes the impact of non-market vesting conditions. :

The expense is allocated over the vesting period, based on the hest available estimate of the number of share options expected

to vest. Estimates are subsequently revised if there is any indication that the number of share options expected to vest differs from
previous estirates. Any cumulative adjustment prior to vesting is recognised in the current period. No adjustment is made to any
expense recognised in prior periods if share options uttimately exercised are different to that estimated on vesting. On cancellation of
share options, any remaining charge associated with those options which has not yet been charged is recognised immediately.

4  Critical accounting Judgements and key sources of estimation and uncertainty
The key assumplions conceming the future, and other key sources of estimation uncertainty at the Balance Sheet date, that have
a significant risk of causing a material adjustment to the carrying amounts of assets and liabiiities within the next financial year, ame
discussed below.

Valuation of share-based payments

In order to determine the valuation of share-based payrments, management is required to make an estiration of the effects of non-
transferability, exercise restrictions and behavioural considerations. The expected volatility is determined by calculating the historical
volatility of the Company's share price over the previous three years. The list of inputs used in the Black-Scholes model to calculate the
fair values are provided in note 21, Where share options have e market condition a Binomial model is used to calculate the far values.
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Critical accounting judgements and key sources of estimation and uncertainty continued
Recognition of deferred tax

Management have recognised a deferred tax asset based on the considered future economic benefit of the Group's past trading
losses. Based on expected profitability, a tax asset of £560,000 has been recognised at 30 June 2009 (2008: £560,000).

Revenue recognition

Judgement is applied to determine the point and basis of revenue recognition based on the nature of any licence or service agreement
and assessment regarding the transfer of risks and rewards. Licensing arrangements which carry no performance obligation for Netcall

are recognised as product sales.

Segmental analysis

Management considers that there is one primary business segment being the management of telephony efficiency. Analysis of tumover

in its primary business is summarised below:

2009 2008
Geographical analysis by destination £'000 £'000
United Kingdom 3,426.5 3,329.1
Rest of the World 504.8 271.4

3,931.1 3,600.5

Profit before taxation
The profit bejore taxation for the Group is stated after charging:

2009 2008

£000 £'000
Rentals under operating leases
— Other operating leases 40.0 40.0
— Plant and machinery 1.7 3.1
Depreciation and amortisation
— Intangible assets 20.6 253
— Plant and equipment, owned 31.9 515
Share-based payments expenss {see note 7) 2210 200.0
Auditor's professional fees
— Group 32.2 39.0
Analysis of Auditor’s fees
Audit of the Company's annual accounts 10.0 10.0
Non-audit services
— Audit of the Company's subsidiaries 10.0 10.0
— Tax services 3.0 3.0
— Other services 8.2 16.0
Total non-audit fees 2.2 29.0
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Notes to the Financial Statements

Year ended 30 June 2009

7 Directors and employees

The Group staff costs, including Directors, during the year were as follows:

2009 2008
£'000 £'000
Wages and salaries 1,8115 1,.601.1
Social security costs 180.0 185.8
1,991.5 1,786.9
The average number of employees in the Group, including all Directors, during the year was as follows:
2009 2008
Number Number
Sales and marketing 10 10
Custorner services and development 7 10
Administration 6 6
23 26
Remuneration in respect of Directors
2009 2008
£'000 £°000
Emoluments 397.8 255.0
Highest paid Director
Emoluments 330.6 195.0

No Director was a member of a pension scheme to which the Group contributes in either the current or prior year.

Share-based charges

The number of ordinary shares for which Group employeas hold options and the period for which the options are exercisable are

as follows:

Scheme Pariod when Prics in 2009
Date of grant Type exercisable pence Number
19.12.02 EMI 19.12.03-19.12.12 7.25 81,667
19.12.02 EMI 18.12.04-19.12.12 7.25 81,667
19.12.02 EMI 19.12.05-18.12.12 7.25 81,666
26.02.04 EMI 26.02.04-26.02.14 25.0 400,000
23.05.07 EMI 23.05.07-23.05.10 50 350,000
08.01.07 EMI 08.01.07-08.01.17 5.0 625,000
27.01.03 Unapproved 27.01.03-19.12.12 10.0 100,000
15.02.03 Unapproved 15.02.04-15.02.12 200 100,000
08.01.07 Unapproved 08.01.07-08.01.17 50 500,000
02.06.09 Unapproved 02.06.09-30.09.14 50 3,370,000

The share-based charges recognised in the consolidated income statement include £221,000 (2008: £200,400) which includes
£157,400 (2008: £164,000} in respect of Directors.

_Key management

Key management of the Group is considered to be the Directors of the _Cor_npaﬁy. -

Detalls of their remuneration are set out above in this note 7 and details of their interest in shares of the Company are set out in the

Directors’ Report.
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Finance income and costs

2009 2008
£000 £'000
Finance income — bank deposits 143.2 138.6
143.2 138.6
Taxation
Analysis of taxation in the year
2009 2008
£'000 £000
Cument tax:
UK corporation tax based on the resutts for the year at 28.0% (2008: 29.5%) - —_
Deferred tax:
Origination and reversal of temporary differences {note 19) = {560.0)

The relationship betwsen the expected tax expense based on the effective tax rate of the Group at 28.0% (2008: 29.5%} and the tax

expense actually recognised in the income statement can be reconciled as follows:

2009 2008

£000 £000
Result for the year beforo taxation 754.7 509.4
Tax rate 28.0% 29.5%
Expected tax expense 213 150.3
Expenses not deductible for tax purposes 63.7 61.5
Differences between capital allowances and depreciation (2.8} 4.5
Ultilisation of unrecognised tax losses 273.9) (243.6)
Other short-term termporary differences 1.2 0.3
Unrecognised tax losses _— 27.0
Provision in respect of tax losses -_ (560.0)
Actual tax {credit)/expense, net -_ (560.0)

Dividends
Nao dividends have been proposed after the year end (2008: £nil).
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Notes to the Financial Statements
Year ended 30 June 2009

11 Earnings per share
The calculation of the basic earnings per share is based on the profits attributable to the shareholders of Netcall plc divided by the
weighted average number of shares in issue during the year. All earnings per share calculations relate to continuing cperations of the
Group. The adjusted basic earnings per share is based on profits before the tax credit arising from the initial recognition of the deferred

tax asset.
Adjusted
Profits attributable Weighted average Basic earnings basic earnings
to Shareholders number of per share amount per share amount
£'000 shares in pence in pence
Year ended 30 June 2009 754.7 63,924,700 1.18 1.18
Yeoar ended 30 June 2008 1,069.4 66,050,937 1.62 0.77

The calculation of the diluted eamings per share is based on the profits attributable to the shareholders of Netcall plc divided by the
weighted average number of shares in issue during the year, as adjusted for dilutive share options. Al earings per share calculations
relate to continuing operations of the Group.

Adjusted

Diluted earnings dilutad earnings

per share amount per share amount

Dilutive options Anti-dilutive options in pence in pence

Year ended 30 June 2009 486,111 5,203,889 117 1.17

Year ended 30 June 2008 412,985 5,827,015 1.61 0.76
The reconciliation of average number of ardinary shares used for basic and diluted earnings per sharg is as below;

2009 2008

Weighted average number of ordinary shares used for basic earnings per share 63,924,700 66,050,937

Weighted average number of ordinary shares under option 486,111 412,985

Weighted average number of ordinary shares used for diluted earnings per share 64,410,811 66,463,922
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Long-tarm financial agsets
The amounts recognised in the balance sheet relate to the following investment types:

Long-term available-for-sale

financial assots

2000 2008
£'000 £'000
Cost
At 1 July 2008 and 30 June 2009 350.0 350.0
Provision
At 1 July 2008 and 30 June 2009 350.0 350.0

Net book value
At 30 June 2008 and 30 June 2009

There is no known value in the long-term financial asset (an investment in a company); accordingly, it has been valued at cost and fully

provided for.

The Company has investments in a number of subsidiary undertakings; thase which principally affect the results and financial position

of the Group are tabled below:

Nature of business

Netcall Telecom Limited Development and marketing of commercial applications derived from the Group's technology.

To avoid a statement of excessive length, details of the subsidiaries which de not significantly affect the results and financial position
of the Group have been omitted. All subsidiary undertakings are wholly owned and registered in England, except Netcall Telecom inc.,

which is incorporated in the USA.

Intangible assets
Domain names, patents, trademarks and software

2009 2008
£'000 £'000
Cost
At 1 July 180.8 168.5
Additions 15.9 12.3
At 30 June 196.7 180.8
Amortisation
At 1 July 1429 117.6
Provided in the year 206 253
At 30 June 163.5 142.9
Net book amount
At 30 June 33.2 378
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14 Property, plant and eguipment
Fixtures, fittings and equipment

20080 2008
£'000 £000
Cost
At 1 July 208.8 271.8
Additions 250 6.2
Disposals {14.5) (9.2)
At 30 June 276.3 268.8
Depreciation
At 1 Juty 188.1 156.8
Provided in the year 319 51.5
Eliminated on disposals {14.3} (9.2
At 30 Jure 216.7 199.1
Net book amount
At 30 June 628 69.7
15 Inventories
2000 2008
£'000 £000
Finished goods and goods for resale 288 776

In 2009 a total of £10,700 (2008: £101,600) inventories was included in the income statement as an expense. This includes an
amount of £nil (2008: £nil) resulting from the write-down of inventories.

No reversal of previous write-downs was recognised in 2009 or 2008. None of the inventories are pledged as securities for liabilities.

16 Trade and other receivables

2009 2008

£'000 £'000

Trade receivables 8924 1,405.5
Cther receivables 28 11.3
Prepayments and accrued income 161.2 117.3
1,058.5 1,534.1

All amounts are short-term. The carrying value of trade receivables is considered a reasonable approximation of fair value. All of the
receivables have been reviewed for indicators of impairment. Certain trade receivables were found to be impaired and a provision of
£7,200 (2008: £9,300} has been recorded accordingly in the financial statements.

In addition, some of the unimpaired trade receivables are past due as at the reporting date. The age of trade receivables past due but
not impaired is as follows:

2008 2008

£'000 £'000

Not more than 1 month 236.4 378.3
More than one month but not more than 3 months 50.9 440
More than 3 months —_ —_
287.3 4223
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Cash and cash equivalents

Cash and cash equivalents in¢lude the following components:

2009 2008

£'000 £'000

Cash at bank and in hand 4,1628 29153
Trade and other payables

2009 2008

£000 £'000

Trade payables 149.2 135.1

Social security and other taxes 291.7 255.7

Accruals and deferred income 1,053.7 B56.5

1,4146 1,247.3

Deferred tax

Deferred taxes arising from temporary differences and unused tax losses for the Group for 2009 and 2008 have been calculated ata

rate of 28% and are summarised as follows:

2008 2008
Deferred tax Deferred tax Defarrad tax Deferred tax
assots liablfities assels liabilities
£000 £'000 £'000 £000
Urwsed tax losses 580.0 — 560.0 —

At 30 June 2009 the Group had unused tax losses of £7.3 million (2008: £8.4 million).

No temporary differences resulting from investments in subsidiaries qualified for recognition as deferred tax assets or kabilities.

Equity

The share capital of Netcall plc consists only of ordinary shares with a par value of 5p. All shares are equally eligible to receive

dividends and the repayment of capital and represent one vote at the shareholders’ meeting of Neteall plc.

Share capital
2009 2008 2009 2008

Number Number £'000 £'000
Shares allotted, called up
and fully paid
Beginning of the year 66,050,937 66,050,937 3,302.5 3,302.5
Issued during the year 300,000 - 15.0 —
Cancelled in the year (3,750,206} — {187.5)
Shares issued and fully paid 62,600,731 66,050,937 3,130.0 3,302.5
Authorised
Ordinary shares of 5p each 80,000,000 80,000,000 4,000.0 4,000.0

During 2009 the Company acquired 3,750,206 of its shares and subsequently applied for cancellation of those shares.
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21 Share-based payments

The Company has share option schemes for certain employees. Options are exercisable at prices determined at the date of grant.
The vesting periods are between one and 120 months. If the options remain unexercised after the vesting period, the options expire.
Options are forfeited if the ermployee leaves the Company before the options vest.

Movements in the number of share options outstanding and their related weighted average exercise prices are as follows:

2009 2008
Weighted average Waighted average
exercise price axercise price

per share Options per share Options
In pence number in pence number
Qutstanding at 1 July 1.5 6,240,000 77 6,315,000
Granted 5.0 3,370,000 —_ —_
Forfeited or cancelled 6.3 (3,620,000) —_ —
Lapsed — - 15.0 (75,000}
Exarcised 5.0 (300,000) — —
Quitstanding at 30 June 6.9 5,690,000 75 6,240,000
Exercisable at 30 June 18.5 745,000 19.9 1,295,000

At 30 June Netcall plc had the following outstanding options and exercise prices:

2009 2008
Waighted Weighted
Average average Avarage average
exercise price remaining exercise price rermaining
per gshare Options contractual life per share Options  contractual life
in pence number in months in pance number in months
Expiry dates

2010 5.00 350,000 0.7 5.00 1,850,000 22.7
2012 7.2 245,000 M4 7.25 245,000 53.6
2012 10.00 100,000 41.4 10.00 100,000 536
2012 20.00 100,000 413 20.00 100,000 535
2014 _— _— _ 24.00 250,000 70.8
2014 25.00 400,000 55.9 25.00 400,000 67.9
2014 5.00 3,370,000 63.0 — — —
2016 ) _— —_ — 5.00 2,170,000 92.2
2017 5.00 1,125,000 80.3 5.00 1,125,000 102.3
At 30 June 6.85 5,690,000 63.6 7.70 6,240,000 68.8

The options outstanding at 30 June 2009 had a weighted average exercise price of 6.9 pence, and a weighted average remaining

contractual life of 5.3 years. In 2008, options over 3,370,000 shares were granted. in 2008, no options were granted.
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Share-based payments continued
The inputs into the Black—Scholes option pricing model are as follows:

2009 2008
Weighted average share price 19.3p 19.3p
Weighted average exercise price 68.45p 7.45p
Expected volatility 40% 40%
Expected iife 3-10 years 3-10 years
Risk-free rate 3.08%~5.38% 4,08%-5.38%
Expected dividends —_— —_

Expected volatility is based on the historical volatility of the Group's share price over the previous 3 years. The expected life used in
the mode! has been adjusted, based on management’s best estimate, for the efiects of non-transferabiity, exercise restrictions and

behavioural considerations.

The Group recognised totat expenses of £221,000 (2008: £200,000) related to equity-settled share-based payment transactions.

Notes to the cash flow statement
Cash flows from operating activities
2008 2008
£'000 £'060
Profit after taxation T54.7 1,069.4
Adjustments for:
Deferred tax _ {560.0)
Depreciation and amortisation 525 76.8
Share-based payment charge 221.0 200.0
Interest received (143.2) (138.6)
Decrease in trade and other recaivables 477.6 81.3
Decrease/(increase) in inventories 48.8 (39.5)
Increase/{decrease) in trade and other payables 167.3 {254.7)
Cash generated from operating activities 1,578.7 434.7
Leases
‘The Group's minimum operating lease payments are as follows:
Within 1 year Betweesn 1 and 5 years Total
£'000 £000 £'000
30 June 2009 41.7 751 113.3
30 June 2008 41.7 113.3 155.0

Lease payments recognised as an expense during the year amount to £41,750 (2008: £43,100).

The Group leases its offices; the lease expires on 12 April 2012 and the annual rent through to expiry is £40,000.

Operating lease agreements do not contain any contingent rent clauses. None of the operating lease agreements contain renewal or

purchase options or escalation clauses or any restrictions regarding further leasing.
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Related party transactions and controlling related party
The Group's related parties comprise its Board of Directors. Unless otherwise stated, none of the transactions incorporate special
terms and conditions.

The Directors are the Group's controlling and uitimate controlling related parties by virtue of their shareholdings and directorships in
Netcall plc.

Contingent liabilities
There are no material contingent liabilities subsisting at 30 June 2009 or 30 June 2008.

Capital commitments \
The Group had no capital commitments at 30 June 2009 or 30 June 2008. i
\
|

Risk management objectives and policies

Financial Instruments

The Group uses various financial instruments; these include cash and bank deposits, trade receivables and trade payables that arise
directly from its operations. The main purpose of these financial instruments is to provide finance for the Group's operations.

The main risks arising from the Group's financial instruments are interest rate risk, liquidity risk, credit risk and currency risk. The Board
reviews and agrees policies for managing each of these risks and they are summarised below: i

Interest rate risk
The Group's exposure to market risk for the changes in interest rates relates primarily to the Group's bank deposits. The exposure 10
interest rate fluctuations on its deposits is managed by placing these at fixed rates of interest with varying maturity dates.

The aggregate amount of cash deposits on fixed interest terms as at 30 June 2009 was £4,088,000 (2008: £2,750,000). The weighted
average fixed interest rate on the cash deposits was 2.17% (2008: 4.8%)} and the weighted average period for which the rate is fixed

is 2.8 months (2008: 1 month). The aggregate amount of cash deposits on vanable interest terms as at 30 June 2009 was £73,000
(2008: £85,000). For cash deposits held with the Group’s clearing bankers, the variable rate is indexed to National Westminster

Bank PLC's base rate.

A fluctuation in the interest rates of +1% and -1% through the year would not materially impact on the Group's results.

Liquidity risk
The Group seeks to manage financial risk by ensuring sufficient liquidity is available to meet foreseeable needs.

As at 30 June, the Group's financial liabiities have contractual maturities as summarised below:

Current
Between
Within 6 manths & and 12 months
£'000 £000
2009
Trade and other payables 453.5 38.3
2008
Trade and other payables 270.6 28.8
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27 Risk management objectives and policies continued
Credit risk
The Group’s exposure to credit risk is limited to the camrying amount of financial assets recognised at the balance sheet date, as
summarised below:

2009 2008

£'000 £'000

Available-for-sale financial assets -_ —_
Cash and cash equivalents 4,162.8 29153
Trade and other receivables 895.3 1.416.8
5,058.1 4,332.1

The Group's management considers that all the above financial assets that are not impaired for each of the balance sheet dates under
raview are of good credit quality, including those that are past due. See note 16 for more information on financial assets that are
past due.

The Group's principal financial assets are cash deposits and trade receivables. Risks associated with cash deposits are limited as the
banks used have high credit ratings assigned by international credit rating agencies.

The principal credit risk lies with trade receivables. In order to manage credit risk, the Directors set limits for customers based ona
combination of payment history and third party credit references. Credit limits are reviewed on a regular basis in conjunction with debt
ageing and collection history.

Currency risk
The Group is exposed to transaction foreign exchange nisk. Transaction exposures, including those associated with forecast
transactions, are managed through the use of bank accounts held in foreign currencies as summarised below:

Total UsD EUR CHF

£'000 £'000 £'000 £'000

Trade and other receivables 43.9 9.6 — 34.3
Cash and cash equivalents 56.9 1.3 45.6 —_
100.8 20.9 456 343

A +/-5% change of the pound sterling to US dellar exchange rate and a +/-5% change of the pound sterling to euro exchange rate
would not have a material impact on the Group's results in financial years 2009 or 2008.
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28 Summary of financial assets and liabllities by category
The camying amounts of the assets and liabilities as recognised at the balance sheet date of the years under review may also be
categorised as follows:

2009 2008
£'000 £'000

Loans and receivables
Trade and other receivables 895.3 1,4168
Cash at bank 4,162.8 2,9153
5,058.1 4,332 .1

Financial liabilities

Trade payables 145.2 135.1
Accruals 340.6 164.3
485.8 299.4
Net short-term liquidity 4,568.3 4,032.7

29 Capital management and objectives
The Group's capital management objectives are to ensure that the Group has sufficient liquidity to meet its foreseeable requirements
and to invest its cash with mainstream banks. The Directors regularly review forecasts prepared which ke into consideration currenit
performance and the potential effect of future market trends.

30 Authorisation of financial statements

No adjusting or significant non-adjusting events have occurmed hatween the balance sheet date and the date of authorisation on
16 September 2009 by the Board.
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Company Balance Sheet
As at 30 June 2009

2009 2008
Notes £000 £'000
Fixed assets
Intangible assets 214 12.4
Investments +] 10,953.7 10,953.7
10,975.1 10,966.7
Current assets
Debtors 7 70.3 25.7
Cash at bank and in hand 4,110.8 2,765.3
4,181.1 2,791.0
Creditors: amount falling due within one year 8 (1,625.0) (685.4)
Net current assets 2,556.1 2,105.6
Total assets less current liabilities being net assets 13,531.2 13,071.7
Capital and reserves
Called up share capital 9 3,130.0 3,3025
Share premium account 10 2.4 2.4
Capital reserve 10 187.5 —
Merger raserve 10 403.3 403.3
Employee share schemes reserve 10 86.6 344.2
Profit and loss account 10 9,741.4 9,019.3
Shareholders’ funds 13,531.2 13,071.7
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1 Principal accounting policles
Accounting policies
The financial statements are prepared in accordance with applicable United Kingdom accounting standards. The particular accounting

policies adopted are described below.
The financial statements are prepared under the historical cost convention.

Turnover
Turnover is commission received by the Company. it is recognised on a receipts basis.

Intangible fixed assets
Intangible fixed assets are stated at cost net of amortisation and any provision for impairmert. Amortisation is provided on cost in
equal annual amounts over the estimated usefu! lives of the assets.

The rates of depreciation are as follows:
Domain names, patents and trademarks — 20% per annum. !

Investments
Investments are stated at cost less provision for any impaimment.

Leased assets
Rentals payable under operating leases are charged to the profit and loss account in equal annual amounts over the lease term.

Taxation

Cument tax is provided at amounts expected to be paid {or recovered) using the tax rates and laws that have been enacted or
substantively enacted by the balance sheet date. Deferred tax is provided in full en timing differences which result in an obligation at
the balance sheet date to pay more tax, or a ight to pay less tax, at a future date, at rates expected to apply when they crystallise
based on current tax rates and law. Timing differences arise from the inclusion of items of income and expenditure in taxation
computations in periods different from those in which they are included in financial statements. Deferred tax assets are recognised

to the extent that it is regarded as more likely than not that they will be recovered. Deferred tax assets and liabilities are not discounted.

Foreign currencies

Transactions denominated in foreign currencies are translated into sterfing at the rates ruling at the dates of the transactions. Monstary
assets and liabilities denominated in foreign curmencies at the balance sheet date are translated at the rates ruling at that date.
Translation differences arising are dealt with in the profit and loss account.

Financlal instruments
Tha Company does not enter into derivative contracts for hedging or speculative purposes.

Share-based compensation

The Company issues share options to certain employess, including employees of its subsidiary undertakings. The fair value of such
options granted is calculated using the Black-Scholes option pricing model and exctudes the impact of non-market vesting conditions.
The vesting conditions are reviewed using the Binomial model. The expense is spread over the period from the date of grant to the
date the options vest and are exercisable, based on the best estimate of the number of shares that will evenitually vest.
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Employee remuneration

The Directors are the only employees of the Company. Directors' remuneration has been disclosed within the Direclors' report and

note 7 of the Group financial statements.

Auditor's remuneration
Auditor’s remuneration attnbutable to the Company is as follows:
2009 2008
£000 £°000
Audit fees — statutory audit 10.0 10.0
Tax services 1.0 1.0
Other services 8.2 16.0

Profit for the financial year

The Company has taken advantage of section 408 of the Companies Act 2006 and has not included its own profit and loss account in
these financial statements and is reporting under UK GAAP. The profit for the financial year was £287,100 (2008: £746,300).

Intangible assets
Domain names, patents and trademarks

2009 2008
£'000 £'000
Cost
At 1 July 98.4 849
Additions 14.3 13.5
At 30 June 1127 98.4
Amontisation
At 1 Juty 86.0 76.9
Provided in the year 53 9.1
At 30 June 1.3 86.0
Net book amount
At 30 June 2008 214 12.4
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6 Investments
The amounts recognised in the Company's balance sheet relate to the following:

Subsidiary
undertakings Other Total
£'000 £000 £'000
Cost
At 1 July 2008 and at 30 June 2009 10,989.7 350.0 11,339.7
Amortisation
AT July 2008 and at 30 June 2009 36.0 350.0 386.0
Net book amount
Al 30 June 2008 and at 30 June 2009 10,953.7 —_ 10,953.7
Country of Class of share Proportion held
Subsidiary registration capital held by the Company Nature of business
Netcall Telecom Development and marketing
Limited England Ordinary shares ' 100% of the Group's technology

To avoid a statement of excessive length, details of the non-trading subsidiaries have been omitted.

7 Debtors
2009 2008
£'000 £'000
Other debtors 0.9 3.0
Prepayments and accrued income 69.4 22.7
70.3 25.7
All debtors fall due within one year of the balance sheet date.
8  Creditors: amounts falling due within one year
2009 2008
£'000 £'000
Amounts owed to subsidiary undertekings 1,451.9 621.7
Trade creditors -_ 1.5
Social security and other taxes 101 10.8
Accruals and deferred income 163.0 51.4
1,625.0 685.4
9 Called up share capital
2008 2008
£'000 £'000
Authorised
80,000,000 ordinary shares of 5p each 4,000.0 4,000.0
Number Number
Allotted, called up and fully paid ordinary shares of 5p each
At 1 July 66,050,037 66,050,937
Issued in year 300,000 —
Cancelled in year (3,750,208} -
At 30 June - - T s - - - - T s/ = = — 2,800,731 - TB6050,937 — 7 -

During the year the Company purchased 3,750,206 ordinary 5p shares Netcall pic shares; these were cancelled in the year.

Share options outstanding at 30 June 2009 were as reported for the Group in note 21 to the Group accounts.
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10 Reconciliation of movements in Shareholders’ funds

1

12

13

Employee

Share Share premium Capital Merger share schemes Profit and loss

capltal account regerves reserve resarve account

£'000 £000 £'000 £000 £'000 £000

At 1 July 2007 3,302.5 2.4 — 403.3 260.5 8,1925
Profit for the year — — — — —_ 746.3
FRS 20 Employee Share Schemes — — — — 164.2 —
Reclassification of reserves _ — _ —_ {80.5) 80.5
At 30 June 2008 3,302.5 2.4 —_ 403.3 3442 8,019.3
At 1 Juty 2008 3,302.5 2.4 —_ 403.3 344.2 5,019.3
Profit for the year — — — — — 2871
Issue of shares 15.0 — - — — —
Cancellation of shares (187.5) — 187.5 — — —
FRS 20 Employee Share Schermes — - - — 157.4 _
Reclassification of reserves —_ — _ — {435.0) 435.0
At 30 June 2009 3,130.0 24 187.5 403.3 66.6 8,741.4

Related party transactions

The Company has taken advantage of the exemnption granted by paragraph 3c of FRS 8 not to disclose transactions with other Group

companies.

Contingent liabilities

There are no material contingent liabilities subsisting at 30 June 2009 or 30 June 2008.

Financial commitments

The Company had ne financial commitments at 30 June 2009 or 30 June 2008.
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Notice of Annual General Meeting

NOTICE IS HEREBY GIVEN that the Annual General Meeting of Netcall plc (the ‘Company’) will be held at 10 Harding Way, St Ives,
Cambridgeshire, PE27 3WR, on Thursday 19 November 2009 at 11 a.m., the business of which will be:

Ordinary Business:
1. To receive and consider the accounts for the financial year ended 30 June 2009, together with the reports of the Directors and Auditor.

2. That Henrik Peter Bang {who retires by rotation) be re-elected as a Director of the Company.
3.  That Michael Edward Wilson Jackson be elected as a Director of the Company.

4.  To resolve as an ordinary resolution that Grant Thomton UK LLP be and are hereby re-appointed as Auditor of the Company to haold
office until the conclusion of the next general meeting at which accounts are laid before the Company and to autherise the audit
committee of the Company to determine their remuneration.

Special Business:

5. To resolve as a special resolution:
‘That: (a) the Company’s articles of association be hereby amended by deleting all the provisions of the Company’s memorandum
of association which, by virtue of section 28 of the Comipanies Act 2006 (the ‘Act’} are to be treated as provisions of the Company’s
articles of association; and (b) the artictes of association produced to the meeting and signed by the Chairman of the meeting for the
purposes of identification be adopted as the articles of association in substitution for, and to the exclusion of, the existing articles of
association.’

6. To resolve as an ordinary resolution:

‘That:

) for the purposes of section 551 of the Act the Directors be and they are hereby generally and unconditionally authorised
to exercise all the powers of the Company to allot equity securities {as defined in section 560 of the Act) up to a maximum
aggregate nominal amount of £1,069,854 (being approximately one-third of the current issued share capital} provided that such
authority, unless reviewed, shall expire at the conclusion of the next Annual General Meeting following the date of this meeting
{or, if sooner, 15 months from the date of the passing of this resolution) but be capable of previous revocation or variation from
time to time by the Company in general meeting;

(i} the Company may make any offer or agreement before the expiry of this authority that would or might require relevant securities
to be allotted after this authority has expired and the Directors may allot relevant securities in pursuance of any such offer or
agreement as if this authority had not expired;

(i} ~ the authority conferred by this resolution shall revoke and supersede any and all previous authorities to allot relevant securities
given to the Directors to the extent the same have not previously been utilised or revoked and have not expired.’

7. Toresolve as a special resolution:
That:
()  the Directors be and are hereby empowered pursuant to section 571 of the Act to allot equity securities (as defined in section
560 of the Act) for cash pursuant to the authority conferred by resolution 6 in this notice and sell pursuant to section 573 of the
Act equity securities held by the Company as treasury shares (as defined by section 724 of the Act} for cash as if section 561 of
the Act did not apply to any such allotment or sale provided that this power shall be limited to the allotment of equity securities
and the sale of treasury shares:

(&) inconnection with an offer by way of n'ghts._opq_an offer Br o?herfpre:emfnivé offer in favour of the holders of ordinaFy N
shares in the Company whare the equity securities respectively attributable to the interests of all the holders of ordinary
shares in the Company are proportionate {as nearly as may be} to the respective numioers of ordinary shares held by them
but subject to such exclusions or other arrangements as the Directors may deem fit, necessary or expedient in relation
to the fractional entitlements or legal or practical problems arising in respect of the laws of or the requirements of any
recognised regulatory body or any stock exchange otherwise in any overseas teritory; and
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{b) otherwise than pursuant to sub-paragraph (a) of this resclution up to an aggregate nominal amount of £320,888 (being
approxirmately 10% of current issued share capital);

it  the power hersby conferred shall expira on the conclusion of the next Annual General Mesting following the date of this
resclution {or, if sooner, 15 months from the date of the passing of this resolution} but may be previously revoked or varied by
special resolution; and

{iy  the power hereby conferred shall enable the Company to make any offer or agreement before the expiry of that power that
would or might require equity securities to be allotted or treasury shares to be sold after such power expires and the Directors
rmay allot equity securities or sell treasury shares in pursuance of any such offer or agreement subject to the limits prescribed by
paragraph (i) of this resolution as if the power hereby conferred had not expired.”

8. Toresolve as a special resoiution:
‘That the Company be authorised generally and unconditionally, for the purposes of section 701 of the Act, to make markst purchases
{within the rmeaning of section 693(4) of the Act) of its ordinary shares provided that:

fa} the maximum number of ordinary shares that may be acquired is 6,419,769 being 10% of the Company's issued share capital as
at 27 October 2009;

(b} the minimum price per share that may be paid for any such shares is £0.05; and

{c}  the maximum price that may ba paid for any such shares is not more than the higher of {) an amount equal to 105% of the
average market value for an ordinary share, as derived from the London Stock Exchange Business List, for the five business
days prior to the day on which the purchase is rmade; or (i) that stipulated by Article 5{(1} of the Buy-back and Stabilisation
Regulation 2003; and (i) such authority shall expire at the earlier of the close of the next Annual General Meeting or 18 February
2011 except that the Company shall be entitled, at any time prior to the expiry of this authority, to make a contract of purchase
which would or might be executed wholly or partly after such expiry and to purchase shares in accordance with such contract as
if the authority conferred had not expired.’

9. To resolve as a special resolution:
‘That the Direclors be authorised, in accordance with the articles of association, to call a general meeting of the Company, other than
an Annual General Mesting, on 14 clear days’ notice.”

The Directors believe that the proposals set out in Resolutions 1 t0 9 are in the best interests of shareholders as a whole and they
unanimously recormmend that shareholders vote in favour of each of these resolutions as they intend to do in respect of their own holdings.

Registerad Office: By Order of the Board
10 Harding Way

St Ives

Cambridgeshire Michael Greensmith
PE27 3WR Secretary
Registered Number 1888629

Dated 27 October 2009
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Notes:

)

2

(3
4

{8

9

(10

38

A member of the Company may appoint one or more proxies to attend and, on a poll, to vote instead of the member. A Proxy of a
member need not also be a member.

The instrument appointing a Proxy, and the power of attarney or other authority (if any) under which it Is signed, or a notarially certified
copy of that power or authority, must be deposited with the Company's Registrars, Neville Registrars Limited, Neville House,

18 Laurel Lane, Halesowen, West Midlands, B63 3DA, not less than 48 hours before the time for holding the meeting. A Form of Proxy
accompanies this document for use by members.

Completion of the Form of Proxy will not preclude a member from attending and voting in person.

Any person 1o whom this Notice is sent who is a person nominated under Section 146 of the Companies Act 2006 10 enjoy
information rights {a ‘nominated person') does not have the right to appeint a Proxy. However, a nominated persen may, under an
agreement between him and the shareholder by whom he was nominated, have a right to be appointed (or have someone else
appointed} as a Proxy. If a nominated person has no such Proxy appointment right or does not wish to exercise it, they may, under any
such agreement, have a right to give instructions to the person holding the shares as to the exercise of voting rights.

Any corporation which is a member of the Company may authorise a person (who need not be a member of the Company} to act as
its representative to attend, speak and vote {on a show of hands or a poll} on its behalf.

Pursuant to Regulation 41 of the Uncertificated Securities Regulations 2001 the Company specifies that only those shareholders
registered in the Register of Members of the Company as at 11 a.m. on 17 November 2009 (the 'Spedified Time'} shall be entitied to
attend or vote at the Annual General Meeting in respect of the number of shares registered in their names at that time. Changes to
entries on the relevant register of members {the 'Register') for certificated or uncertificated shares of the Company after the Specified
Time shall be disregarded in determining the rights of any person to attend or vote at the Annual General Meeting. Should the Annual
General Meeting be adjoumed 10 a time not more than 48 hours after the Specified Time, that time will also apply for the purpose

of determining the entitiement of shareholders to attend and vote (and for the purpose of determining the number of votes they may
cast) at the adjourned Annual General Meeting. Should the Annual General Meeting be adjourned for a jonger period, to be so entitled,
shareholders must have been entered on the Register at the time which is 48 hours before the time fixed for the adjourned Annual
General Meeting or, if the Company gives notice of the adjourned Annual General Meeting, at the time specified in the Notice.

There are no Directors' sarvice contracts of more than one year's duration.

Copies of Contracts of Service and letters of appointment (including indemnities) between any Director and the Company or its
subsidiaries are available for inspection at the registered office of the Company during normal business hours and will also be available
for inspection at the place of the Annual General Meeting until the conclusion of the Annual General Meeting.

CREST members who wish to appoint a Praxy or Proxies through the CREST electronic Proxy appoiniment service may do so for

the AGM and any adjournment thereof by using the procedures described in the CREST manual. CREST personal members who
have appointed a voting service provider(s) should refer to their CREST sponsor or voting service provider(s), who will be able to take
the approptiate action on their behalf. in order for a Proxy appointment or instruction made using the CREST service 1o be valid,

the appropriate CREST message {a ‘CREST Proxy Instruction'} must be properly authenticated in accordance with CRESTCO's
specifications and must contain the information required for such instructions, as described in the CREST manual. All messages
relating to the appointment of a Proxy or an instruction to a previously appointed Proxy must be transmitted so as fo be received by
Neville Registrars Limited (iD: 7RA11) no later than 11 a.m. on 17 November 2009. Normal system timings and limitations will apply

in relation to the input of CREST Proxy Instructions. It is therefore the responsibility of the CREST member concerned to take such
action as shall be necessary to ensure that a message is fransmitted by means of the CREST system by any particular time. In this
connection, CREST members and, where applicable, their CREST sponsor{s) or voting service provider(s) are referred, in particular, to
those sections of the CREST manual conceming practical limitations of the CREST system and timings. The Company may treat as
invalid a CREST Proxy Instruction in the circumstances set out in Regulation 35(5)(a} of the Uncertificated Securities Regulations 2001.
As at the date of this Notice there were 64,197,689 ordinary shares in issue, each with equat voting rights. Holders of ordinary shares
are entitled 1o attend, speak and vote, either in person or by Proxy, at general meetings of the Company. For further details relating to
voting or participation rights of shareholders, please refer to the Company's articles of association, copies of which are available on our
web site_gL http://wmv.netgall.com.
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Netcall plc Form of Proxy

Proxy for use at Annual General Meeting

Please insert 1A O U R N
full name {Please use block letters)
and address O o e e e e e 5

being member(s} of Netcall plc {the ‘Company’), hereby appoint the Chairman of the Meeting

Lo = T== T - T ) e
as my/our Proxy to vote for me/us and on my/our behalf at the Annual General Meseting of the Company to be held at
11 a.m. on 19 November 2009 at 10 Harding Way, St Ives, Cambridgeshire, PE27 3WR and at any adjournment thersof.

I/We request such Proxy to vote on the following resolutions as mentioned below (see note 2}.

Vote
For Against Withheld

QORDINARY BUSINESS

Resolutions

To receive and adopt the accounts for the year ended 30 June 2009.
To re-elect Henrik Peter Bang as a Director of the Company.

To elect Michael Edward Wilson Jackson as a Director of the Comparny.
To re-appoint Grant Thornton UK LLP as Auditor of the Gompany
and authorise the Audit Committee to determine the Auditor's
remuneration.

SPECIAL BUSINESS

Resolutions

Adopt New Articles of Association.”

Allot equity securities.

Disapply pre-emption rights.*

Authorise market purchase of shares.”

Authorise general mestings on 14 days' notice.”

BlWIN| =

| o] ~| |

* Special Resolution
1 Ordinary Resolution

Signature. ... ... {see note 3) Dated this. . ... .......... dayof............... 2009

Joint holders (if any)} (see note 5)

3 F= T 3= P NaMe ... i i e e
3 =T o Name ... i i e e,
Notes:

(1) | you wish 10 appoint some gther person as your Praxy pleasa insert his/her name and address, initial and strike out the words 'the Chairman of the Meeting'. A Proxy need nol be a
mesnber of the Company. Appointing & Proxy will not preciude you from personally attending and voting at the mesting (in substitution for your Proxy vote) if you subssquently dedide
to do so. If no name is sntered, the retum of this form, duly signad, will authorise the Chaimman of the meeting to act as your Proxy. 1

(2) Pieasse indicata with an X in the appropriate box how you wish your vote to ba cast. Unless otherwisa instructed the Proxy will exercise his/har discretion as to whether, and if 8o how i
hev'she will vota. Unigss instructed otherwise, the Praxy may also vote or gbstain from vating as he or sha thinks fit on any other business which may properly come before the meeting ;
[nchuding amendments to rasolutions).

{3) This Form of Proxy must, in the cass of an individual, beumodbytrumpomlerovhhmeraumonlnthecaseoiawwwon be given under its common saal or signed on its
behalf by an attomey or a duly euthorised officer or, if it is subject 1o the Companies Act 2006 {as amended), in accordance with Section 44 thereof,

(4) To ba valid this Form of Proxy and any power of attomey or other autharity under which it is exacuted {or a duly notarisad copy thereof) must be lodged with the Ragistrars of the
Comparny, Nevila Registrars Limited, Nevila House, 18 Laural Lane, Halasowen, West Midtands, BE3 3DA, not later than 11 a.m. on 17 Nevarmber 2008 of not less than 48 hours
before the time appointad for the adiourned meeting at which it Is to be used.

(5) In the case of joint holders of a share the vote of the senior who tenders a vota whether in parson or by Praxy shall be acceptad to the sxchusion of the votes of the other joint holders
ard for this purpose seniority shall be determined by the order in which the names stand in the statutoey register of members in respect of the share.

(6) Any alteration in this Form of Proxy must be initialled by the person in whose hand { 18 signed or executed.

() CREST mambers who wish to appoint & Proxy or Proxies by using the CREST slectronic appontment service may do so by using the proceduras described in the CREST Manual. To
be vakd, the appropriate CREST message, regardess of wheather it constitutes the appointment of & Proxy or an amendment to the instructons given to a previousty appointed Proxy,
must be transmitted 50 as (o De recelved by our agent Nevida Registrars Limited (CREST 1D: 7RA11) by 11 am, {UK time) on Tuesday 17 November 2009. Sea tha notes ta the notice
of mesting for further information on Proxy appontment through CREST,

(8) As permitted by regulation 41 of the Uncertificated Securities Regulations 2001, only those persons whose names are entarad on the register of the Company at 11 am. on

_ 17 Novernber 2009 shall be entitled 10 attend and to vote in respect of the number of shares registersd in their namas at that time. Changes 1o enties on me register of mambers after .. -
that time shall be disregarded in datermining the kghta of any person to attend and/ar vote at the Annual General Meeting.

{9) Shareholders are advisad that unless othaerwise provided, the tdephone numbers and web site and e-mall addresses set out in this document or the Natice or the Bxplanatory Notes
1o the Notice ara not to be usad for the purpose of serving information or documents to the Cornparny (Inciuding the service of documents or infermation relating to procsedings at the
Company’s AGM).

{10) The “vste Withhalg' option is provided (o anabla you Lo abstain on any particular resolution. However, it should be noted that a "Vote Withheld” is not 8 vote in law and is not countad
in the caloulation of the proportion of the votes 'For’ and *Against’ a resolution.
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Users of Netcall Solutions:

Alliance and Leicester
ATEC Ltd

ATOS Healthcare
Autoglass

Barclays Stockbrokers
Belkin

Birmingham City Council
Bourne Leisure

British Gas Business
Britannia Building Society
BT

Bupa

Cable&Wireless
Cheltenham & Gloucester
Cheshire West and Chester
Cigna

Coventry Building Society
CPP

DAS

Fortis Insurance

Halifax

Hillarys Blinds

interflora

Invesce UK Lid

Kwik-Fit Insurance

Lloyds TSB

LG

McAfee

More Th>n

National Australia Group
National Grid Metering
Newcastle Building Society
Nildram

Npower

Oracle

Prudential

RBS

Royal & SunAlliance
Skipton Building Society
Southern Water

STA Travel
Teleperformance

The One Account
Travelsphere

Ultralase

Vertex

VH

Welsh Water

Yorkshire Building Society

Technical Partners
Avaya

BT

Cisco
Dialogic
Orange . _

Verizon
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