TRIBAL

ANNUAL REPORT + ACCOUNTS

For the year ended 31 December 2011

Driving growth and creating value through focus

TUESDAY

AZ25

Il

*A190GVQO
15/06/2012 #a7
COMPANIES HQUSE




At a glance

Our vision: to create and deliver world class technology
based products and services that help our education,
learning and training customers deliver excellence.

About us

Tribal 1s a leading provider of technology products and services to the education, learning and training markets

We are based in the UK, and operate internationally, particutarly in Australia, New Zealand and the US

We deliver

Technology

A range of proprietary software products to
support the business needs of education,
learning and training providers

A range of services to support the improvement
of education, learning and traning delivery by
our customers

Our core markets
» Higher Education
= Further Education and vocational learning

» Schools
= Local and central government authorities

Key market positions*

« Number 1 provider of student management
systems to UK universities

» Number 1 provider of school, college and
nursery inspectiocns in the UK on behalf of Ofsted

= Number 2 provider of Childrens Services

information systems to local authonties in the UK

» Number 1 provider of student management

systems to UK FE colleges and traiming providers

* Company estirates

Global reach
= Australasia

= Middle East

= North America
= UK
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Financial summary

Year ended Year ended

31 December 31 December
201 2010 Change
Revenue £108.2m £104 1m 4 0%
Adjusted operating profit’ £11 3m £8 3m 36 7%
Adjusted operating profit margin 10.4% 80% 30.0%
Adjusted profit before tax! £9 5m £6 8m 39 3%
Exceptional costs {(continuing business} £5.4m £6 3m -
Profit/(loss) before tax {continuing business) £37m (£0 4m) -
Adjusted diluted earnings per share’ 7.9p 56p 411%
Loss for the year £22.4m £621m 63.9%
Dividend per share 1.00p 2 50p (60.0)%
Operating cash flow from continuing operations? £7.6m £21 0m (63.9)}%
Net debt £16.0m £18 5m {13.5)%

Notes

1 The adjusted operating profit, adjusted operating profit befora tax and adjusted diluted earnings per share are In respect of continuing operat cluding intangible assat amort/sation
of £02m (2010 £03m) exceptional costs of £5 4m (2010 £68 3m} In the case of adjusted profit before tax and eamings per shars, financlal instruments charge of £0 1m {2010 £0 8m)
anrd in the case of aarnings per share, the related tax of £1 7m (2010 £1 4m)

? Operating cash flow from continuing operations 1s defined as net cash from continuing operating activities after capital expenditure and before exceptional cashflows

Revenue International revenue Adjusted operating profit’
up to up to up to

£108.2m £13.1m £11.3m

4% 130% 4:37%

B Revenue increased by 4.0% to £108 2m (2010: £104.1m)

B Adjusted operating margins improved from 8 0% to 10.4%
B Adjusted profit before tax' increased by 39.3% to £9.5m (2010: £6 8m}

8 Completion of sale of non-core Health, Government and Resourcing businesses - loss on discontinued
activities of £25 8m (2010 £617m)

® Completion of restructuring programme, following the sale of non-core businesses, to reduce the Group’s cost
base and streamline the Group’s organisational structure, delivering annualised savings of £5 3m

® Exceptional restructuring costs of £5 4m (2010. £6.3m)

B Adjusted diluted earnings per share' of 7.8p (2010: 5.6p)

® Final dividend of 0 6Cp {2010 0 65p)

® Full dividend for the year of 1.00p {2010° 2 50p)

B Order book of £177 5m, a decrease of 4.6%

= Operating cash flow from continuing operations? of £7.6m (2010: £21.0m)
® Significant reduction in net defined benefit pension obligations to £0 5m
® Net debt of £16.0m (2010: £18 5m)
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“The past two years have been a
period of transformation for Tribal
We have restructured the business,
focusing on our core strengths In the
education, learning and training markets ”

Kerth Evans Chief Executive, Tnbal

Adjusted operating margin'
up from 8% to over

10%

+30%

Commentary

“The past two years have been a period of transformation
for Tnbal We have restructured the business, focusing on
our core strengths in the education, learning and traning
markets Our cost base Is leaner, we have simplified our
organisational structure, and our strategy to build on our
market leading technology assets and strong service
related intellectual property is clear

“Whilst the macro-economic environment has been
uncertain dunng 2011, our products and services
demonstrated resilience in mixed market conditions

Cur financial performance improved and, with revenue
growing by 4%, and adjusted operating margins rising to
over 10%, we concluded 2011 with trading performance
ahead of our earlier expectations

Adjusted earnings per
share' up to

7.9p
141%

Net debt
reduced to

£i6m
$14%

“Our UK markets are responsive to our product and
service propositions, and we have identifled good
oppoertunities to develop new products and services
over the medium term We have also established strong
posittons in our chosen international markets, and are
seeing good opporturities for continued growth

“Cur current trading 1s in line with our expectations for
2012, which will continue to be a penod of investment in
our products, people and our international presence Asa
result of seasonality in our bustness, and our programme
of investment, we anticipate our profits will be waighted
towards the second half of the year, and Tribal has good
potential to make further progress over the medium term”

Keith Evans, Chief Executive, Tribal
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Chairman’s statement

This year has continued to be a period of significant
change for Tribal, and one in which we have achieved a
major repositioning of the group.

Our evolution

The year ended 31 December 2011 was a perod of
significant change for Tnbal, and one in which we have
achieved a major repositioning of the group

Initial development as a support services business

Tnbal evolved over the past decade as a diverse support
services business, growing successfully during a pernod
of economic prospenty Initially developed through an
acquisttion-led strategy, the group evolved to encompass
eperations 1n a number of markets, and under a range of
business models

Addressing challenges

As the economic chmate has become more challenging,
some of the businesses within the group faced difficult
frading conditions During 2010 and 2011, we directly
confronted these challenges Cur short-term strategy
sought to

m  exit those activiies which created unacceptable nsk to
the future financial stability of the group,

a  simphfy our organisational structure,
m  significantly reduce our cost base, and

®  focus our future on areas of strength within the group

Delivering our short-term objectives

We have made good progress in delivering our short-term
objectives

Exiting non-core markets

We completed the disposal programme, which was
initiated in 2010  The disposal of our Support Services
division, made up of the Nightingale Assocrates
architecture business, the Kindred communications
business and the Tribal Resourcing business, was
concluded in March 2011 In Apnl 2011 we completed the
sale of our Health and Government businesses to Capita
Group PLC

Simplifying our organisation

The conclusion of the disposal programme allowed us to
focus on development of the former Education division
We have simplified our organisational structure, creating
greater flexibility and enhancing accountability throughout
the business

We are now organised intc two distingt, but clearly related,
divisions

m  Technology - providing a range of proprietary software
products to support the business needs of education,
learming and training providers, and

®  Seruvices - delivering a range of services to support the
improvement of education, learning and training
delivery by our customers

January June July

Tribal comprises
4 divisions Nightingale Class

Associates Measures

{us)

| Education
: m Health |

v

® Government [

1 m Support Services

Disposal of Acquisition of Disposal of

March April Ongoing

Disposal of
Resourcing

Disposal of
Health and
Government

Education, Learning
and Training market
focused business

n Technology !
= Services
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“In eighteen months, Tribal has
transformed itself from a diverse
support services business into a
technology and services business,
focused on the education, learning
and training markets. The building
blocks are now In place to support our

growth strategy "

John Ormerod Chairman, Tribal

Cost reduction programme

Following the completton of our digposal programme, we
undertook a further cost reduction programme, lowering
our cost base by approximately £5 3m on an annualised
basis In so doing, we have removed unnecessary layers
of management and exited surplus properties, whiist
retaining our focus on delivering quality products and
services

Developing a three year strategy

Our strategy now aims, over the medium term, to build on
the market-leading technology assets and strong service-
related intellectual property within our business

TRIBAL

A leading provider of technology products and services
to the education, learning and training markets

Propnietary software products to
support the business needs of education,
learning and training providers

Services to support the
improvement of education

High value software products with high
competitive barriers to entry, together with one-off
bespoke solutions

Long term service contracts based on strong
domain knowledge together with scalable
technology components
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Chairman’s statement continued

Establishing the foundations for growth

We have put in place bullding blocks that are fundamental
to a well-balanced growth strategy, reducing nsk and
providing investment capacity

Management team

Wae were pleased to appoint Keith Evans, formerly Chief
Operating Officer, to become our Chief Executive in
November 2011 Keith has successfully led the business
through a period of transformation, and continues to be
supported by Steve Breach, our Group Finance Cirector
who joined us in 2010

Our divisional leadership has been refreshed Clive Ansell
{(Managing Birector ~ Technology) and Janet Tomlinson
(Managing Director - Services) have considerable
expernence leading software and educational delivery in the
UK and internationally

We have a commutted and energised leadership team, with
the nght skills and capability for the task at hand

People and culture

Our bustness depends on the expertise of our staff We
are fortunate to work with a talented group of people, who
have shown great resilience duning a penod of change
Tribal embraces a positive culture in which our people
continue to grow, develop and mnovate

Efficient cost base

Streamlining an organisation I1s a painful process, but
has been essential to create an efficient and flexible cost
base to support our growth plans Our cost base 1s now
appropnate to our business’ needs

Dividends

The beard has reviewed our dividend policy and believes
it 15 appropnate, given the strength and prospects of the
business, to continue to pay dividends The Board has
proposed a final dividend of 0 60p which taken with the
earher intenm dividend of 0 40p means a total dividend
per share of 1 COp This dvidend 1s well covered, and it
1s the company’s intention to maintain this leve! of cover
going forward, and progressively to grow the dividend in
line with the growth In the company’s underlying earnings
The beoard will continue regularly to review this policy, but
at the current time believes re-investing surplus funds back
into the business together with maintaining this policy 1s
appropnate

Financial stability

Whilst our reported net debt at 31 December 2010 was
£18 5m, underlying net debt was somewhat higher for
reasons set out in the Financial Review Dunng 2011, we
have reduced our net borrowings to £16 Om, and have a
long-standing and supportive relationship with our lending
banks, HSBC and Lloyds Banking Group As we enter
2012, our balance sheet 18 more resilent, and we have
suitable financing facilities in place for the medium term to
support our development strategy

Looking to the future
Wa look to the future with renewed confidence
Competitive advantages

We remain cautious of the impact of uncertainties in the
world economy Nevertheless, given our competitive
advantages and the market opportunities available to us,
we believe that Tribal 1s well positioned to grow its existing
strong customer base in the UK, and to take advantage of
a significant range of international opportunities

Our vision

Our vision is to builld a business that creates, bullds and
delivers world-class technology-based software products
and services that help our education, learning and training
customers deliver excelience

Our recent success in Australia and New Zealand
demonstrates the world-class credentials of our
technology products The New South Wales Depastment
of Education and Communities, one of the largest English-
speaking education systems in the world, has provisicnally
chosen our systems to deliver its Student Administration
and Learming Management programme, which subject to
conclusion of negotiahions will roll out our systems across
New South Wales

Likewise, our work in Nashville, Tennessee, helping the
locat schoot district to improve under-performing schools,
demonstrates the international creclentials of our service
capabilities

Our mission

Tribal 1s emerging from a penod of transformation Qur
mission 1s now to continue to provide market-leading
products te our customers, to retain and recrust high
calibre staff to support our growth, and to restere and grow
shareholder value, In which respect we are targeting to
more than deuble earnings per share within a three year
penod

John Ormerod, Charman
22 March 2012
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The University of Sydney was founded in 1850 and has
over 3,000 academic staff and over 49,000 students. In
a project running until October 2013, Tribal is working
with the university to implement a pioneering new
student management system based on our worid leading
SITS:Vision solution,

The new student system utilises self-service web access
to simplify the way studenis pay fees, access timetables

and check exam results, as well as enabling staff to
reduce the amount of paperwork reguired.

In addition to the core solution, additionral modules

are being implemented including our Accessibility
Management software that helps institutions to improve
service levels to students and cater for the more

effective management of student welfare. As well as the
core implementation project, Tribal is working with the
University on a change management and organisational
transformation project as well as reviewing its information
quality.
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Our business - Technology

Technology products - A range of proprietary software
products to support the business needs of education,
learning and training providers.

What do our products do?

We bring together world-class software development with
deep domain expertise in our selected markets to provide
the essential “plumbing” of records management for

our customers’ core business QOur workflow processes
manage student applications, curriculum design, training
and learrming records, through to socral care records for
children m local authonties  These systerns ncrease the
efficiency and effectiveness of our customers, and improve
the expenence of their students, learners and clhients

Our products have a growing international market, based
on independent evaluation of the world-ctass nature of our
products and associated delivery services

In some areas, the requirements may be unique and
spread across complex multiple institutions, in which case
we provide bespoke one-off software tools, processes
and content Typically these are based on existing
platforms we have developed and worked on with multiple
customers

Qur expertise in the technology and practice of records
and nformation management, in complex software
oversight systems, and in mobile and e-learning, 1s sought
after by public and private sector customers around the
world

Curriculum
Design &
Timetabling

Enguiries, Assessment,
Applications, Progression

Enrolment Ve thdent & Awards

BSysiem)

Self-service
Portal, Reperting,
Business
Intelligence

Graduation,
Employability,
Alumni

Product portfolio
Student management systems

In universities, SITS Vision™ streamiines student
administration, managing the whole process from initia
enquines from prospective students to engaging with
alumni  In Further Education colleges, ebs4™ records and
manages information throughout the ife of the student,
simplhfying curnculum planning and delivery and improving
data reporting

Both of these product sets require extensive configuration
around detatled processes in educational institutions, led
by our professional services teams, who are often drawn
from practitioners with considerable experience in these
nstitutions

Maytas™ i1s the market leading solution for the
management of work-based learner information and
tracking, supporting traning providers and major
corporates’ internal traiming programmes

Childrens Services systems

Our Synergy™ product range is designed to help Childrens
Services departments to improve the way information 1s
collated, analysed and distnbuted, from integrated schoo!
applications across a local authonty, ranging from case
management for Special Educational Needs through to a
Family Information Service

We have also recently introduced a new product, our
Childrens Social Care Record system, developed dunng
2011, to provide an integrated informaticn management
systern for the sogial care of children by local authonties,
based on the latest policy dnvers around whole-family,
whole-environment informatien to support decision
making

Bespoke software development

We develop a wide range of solutions including mobile
apps, collaborative web portals and online professional
continuing professional development (CPD) systems

Specific examples include k2, which offers a new and
mnovative approach to estate and property management,
offering a single integrated system for all property-
related management functions, and Advance, our leading
e-learning solution to improve functional, key and core
skills across workforces

Cther platforms provide, for example, integrated learning
support for NHS South West, including a major programme
of learning content digitisation, and a placement
management service for the University of East London and
10 other tertiary educational establishments
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“Increased customer focus, growth,
innovation and international
expansion are all features of the
reconstituted and forward-looking
Technology business. Our products
and people are demoenstrably world
class and we look to drive and develop
both as we deliver better performance
to our customers and better returns for
our shareholders "

Clive Ansell Managing Director, Technology

Sales and Revenue

We sell our software products and our project capabilities
directly to our end customers, both in the UK and
internationally

In general, our software products attract a software
licence fee, and additional fees for deployment and
implementation, given that larger customers will

require significant amounts of configuration to provide
specific local and functional talloning to their particular
requirements Subsequent maintenance includes scope

for a senes of upgrades, agreed at User Forums Bespoke

projects may also attract ongoing service fees if there 1s
an element of the solution that requires human services
to support it, and/or If there 1s user-specific content that
reguires redesign, construction, or digitisation
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Software products

Licence fees Implementation services

Eelpeitalicence

Technical and
operational expertise

Core systemn and/or
module upgrades

Maintenance and support

el SRR

Extends unhtl client
changes system

Bespoke software development

Development fees and
implementation support

Tl © e T G

Projects commissioned to meet
specific customer needs
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Our business - Technology continued

Delivery
Technologies underpinning our products

Although rooted in an increasingly integrated technological
architecture, we deploy a range of underlying software
technologies, from specialist systems to Microsoft
pratforms to Open Source software, either because of
appropnateness for the task at hand, or because of
significant customer preference across a customer sector

Qur products and bespoke implementations can be either
hosted by customers, ourselves or using cloud-based or
shared service models

Software development capabilities

Our products and projects are developed within so-cailed
“Agile” methodologies, where the iImmediate software
deliverables are very regularly prionitised to deliver the
highest prority features and mamntenance fixes, working
closely with customers, including sector-specific User
Forums We also canvass customers around the long-
term strategic direction of product development, for
example through Strategic User Forums

Our software development teams are manly based in the
UK We are however moving towards a global delivery
medel, where we have begun to deploy and recruit
developers and implementation teams in the temtones
where we are seeing significant expansion, to add to our
growing operations in the UK

Implementation teams are growing in scale to match the
increasing number of larger contracts, and the associated
increased geographic spread of those contracts

Within our global delivery model, this has already led

to substantial professional service and programme
management teams in Australia and New Zealand

In ine with our product roadmaps, over the course of 2012,
all of our products will have new modules provided, and a
number will have programmes of re-platforming (entirely
renewing the software base of a product) completed In
addition to the new product development of our Children’s
Social Care Records system, and the development of
some large new products for single customers, 2012 will
be a pericd of investment in an increasingly strong and
broadening portfolio of offers

Product Customer UK market status* International
(*Gompany estimates) market status
rSlutlent management Unwersities and other Number 1 Successfully entered
systems higher education Australa and
insttutions New Zealand
Further Education colleges Number 1 As above
and secondary education
Vocational learning Number 1 Earty stage
prowviders and large
employees
\,
rCl'llltlrl!ns’ Services Local education authontes | Number 2 Earty stage
systems
Soaal care record system | Local education New product Early stage
.
’
Asset management system Broad-based offenng Established product Early stage
\.
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Tribal has worked in partnership with the US Department
of Defense to develop specialist smartphone learning
applications for use by international medical teams and
aid agencies to educate and guide aid workers in disaster
relief situations.

Tribal is providing expert technical advice and soitware
development capability focused on mobile learning.
Underpinning the project is Tribal's innovative mobile
learning suite, a software platform optimised for sharing
critical information, and just-in-time learning, across

all major smartphaones and intiegrating with traditional
learning platforms.

This platform has also been adopted by the central onfine
learning platform at the Department of Defense as their
core solution for all future mobile courses. Tribal will be
providing all the apps and back-end systems to support
this.
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Our business - Services

Services - A range of services to support the
improvement of education, learning and training.

What do our Services deliver?

Our services underpin the better delivery of education
and training by universities, celleges, schools and training
providers We deliver our services either as discrete
activities, or as an integrated package of work, assisting
customers to enhance their performance and efficiency

Measurement

Our Measurement activities encompass primarily
benchmarking and school improvement services

We are the leading provider of benchmarking services

to universities and Further Education colleges in the

UK and New Zealand Our teams use established cost
accounting techniques to derive a range of measures that,
with a broad databank, can be cross-compared to similar
organisations Benchmark findings are used to guide
strategic planming by these institutions

In school improvement services, we use evidence based
diagnostic and assessment software tools developed as
part of our compliance work These self-evaluation tools
enable education stakeholders’ perceptions to be captured
and analysed, before being correlated with external review
findings

In Nashwville, we are using these tools within a wider
programme which combines elements of measurement,
compliance and delivery under a 5 year contract to support
the evidence based improvement of under-performing
scheols

Measurement

Institution/
Company

Individual

Technoiogy
ABo|ouysaL

virtual Compliance

Networks

Inspactions
Competancy

E portal management

Racords management
o Fegistration and regulation
Specialst delvery and content Sto ant
ndands developmi
Advice and guidance iy,

[ p— Assasgmant

Compliance

Tribal I1s the largest and leading provider of inspection
services for Ofsted in the UK We are the only provider

to have been awarded two of the five Ofsted inspections
contracts, one for school and learning and skills
nspections, and the other for Early Years registrations

and regulation Tribal inspects more than 30,000 providers
each year, including Further Education colleges, work-
based learning providers, maintained schools, independent
schools, child minders, childcare settings, and Initial
Teacher Education providers

We also provide inspection services for a range

of customers in the UK and overseas, where our

work extends from teacher accreditation services in
Massachusetts, through establishing inspection protocols,
competency frameworks and inspection activity Durning
2011 we successfully delivered contracts for the education
departments of Abu Dhabi and Guernsey Looking forward
into 2012, our work will continue in the Middle East, and
will extend into new areas such as inspection of training
provision for the National Skills Academy for Railway
Engineers

Delivery

Our Delwery services bring together specialist learning
content and operational support capabilities, designed
directly to enhance the outcomes achieved by education
and training providers

We are experts in personal development e-portal
management, delivening the underpinning technology
developed by our Technology business, and programme
managing projects such as the National Centre for
Excellence in the Teaching of Mathematics, which provides
professional development for over 70,000 mathematics
teachers in the UK, and a service for the NHS South West
which provides e-learmng professional development to
over 120,000 staff across 3,000 sites
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“We enter 2012 with an exciting new
business proposition for Services.

By bringing together the wealth of domain
expertise across our teams and building on

the technology-based solutions developed for
successful contracts, we are well positioned to

dnve forward our growth strategy.”

Janet Tomlinson Managing Director, Services

In Further Education, our specialist content activities
deploy vocational learming matertal through remote and
e-learning technologies to over 30,000 students in colleges
and in the workplace

Tribal provides apprenticeship training programmes for
large employers, including McDonald's, where we combine
deep vocational training domain expertise with technology
solutions and service delivery capabilities

We are also a key participant in the provision of careers
advice and guidance We work in diverse settings, ranging
from over 50 pnsons i England where we engage with
over 70,000 offenders each year to assist thewr return to the
job market, through schools careers advice, to international
locations such as Croatia where we are providing lifelong
career guidance services under an EU funded contract

Service delivery

Fixed or partial fixed price

K anablelelsmentwhichlflexesiwit]

Fcertainvolumemeasuresiy

Performance related price

Professional Services & Consultancy

Fee rates based on time and volume
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Our business - Services continued

Delivering our services
Qur people

Cur people bnng a unique set of knowledge and direct
expenence In nursenes, schools, Further and Higher
Education, adult learning and local/central government
Organisationally, we promote close working between our
domain experts resulting in better solutions

Driving operational efficlency

Underpinning technologies

Our services are becoming increasingly technology based
Our participation in important education and learming
intiatives creates an ideal environment in which new
products and services can be developed

In order to accelerate the introduction of applied
technology into our current portfolio, we are investing in
the development of software solutions in our high growth

areas

Bringing together our service offenngs under a single
management structure enables effictency in our working
style, and aids the identification of synergies

Services Customers UK market status International market status
[ Benchmarking Universihes and FE colleges Number 1 Number 1 In New Zealand
Measuremeant
Improvement services Early Years providers, schools Established provider | Successiuily entered US
L and FE colleges {Tennesses) )
[ Inspections UK Ofsted, education or raiming Number 1 Number 1 10 Abu Dhaby W
prownders, Academy chains Successfully entered US
International country/state education {Tennesses)
departments, Bntish Schools DfE Accredited Inspectorate
of British Schools Overseas
Compliance Competency and standards | UK Ofsted, Academy chains, local Number 1 Number 1 in Abu Dhabs
frameworks authortties, and Guernsey, successfully
International education departments entered US (Tennessee and
of countnes and states Massachusetts)
Registration and regulation UK Ofsted Number 1 Successfully entered US
International US states (Massachusetis)
. >
£ ™
E-portal management Government departments and Strongly estabhshed Present in EU funded
education or training prowviders provider markets
Specialist content Schools, FE colleges, traning Established provider | Products under
and delivery providers, employers developrment
Delivery
Apprenticeship services Large employers and vocational Established provider | N/a
learning providers
Careers advice and guidance | Schools, local authonties, Number 1.1n offender Prasent in EU funded
Govarnment agencies managament adwce markets
. 7
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School Improvement - Nashville,
Tennessee

Metropolitan Nashville Public Schools (“MNPS”} are
responsible for the provision of public education in the
metropolitan district of Nashville, Tennessee. Faced

with the challenges of improving education standards
within its schools the local school board, the Metropolitan
Nashville Board of Public Education, wanted to

explore new methods to drive sustainable change and
improvement in its education siandards.

Building on its expertise in delivering inspection and
school improvement services in the UK, Tribat has
partnered with MNPS to develop a tailored improvement
programme which will be delivered initially to the 33
highest priority schools in the Metropolitan Nashville
District.

The five year programme uses a model which delivers
sustainable improvement by allowing the school and its
community to lead the action. Supported by an analytical
software tool, the pregramme seamlessly combines
school and online self review, external review and school
improvement support. A key feature is the development
of a school-to-school support network to help schools
tackle the improvements needed. Its ultimate goal is

to ensure that every student in the identified schools is
college-ready.

The programme was launched in September
2011 and initial findings are already promising.
Feedback from participating schools shows an
increased focus on student achievement

“The programme has given my staff a voice, focused
us on the student and empowered us to progress
towards greater expectations and aspirations”

“We have the answers to our problems within our
schools - the programme catalyzes action”

“The philosophy of examining what interventions are
truly increasing achievement and abandoning the
rest 1s very appealing and compelling”
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Our markets

Continued investment in education, learning and
training remains a key theme for governments and

businesses around the world.

Introduction

With continued investment in education, learning and
traiming remaining a key theme for governments and
businesses around the world, Tribal operates in markets
which have good long term growth potential We are
seeing growth opportunities in the majonty of our markets
although, given current macroeconomic conditions, some
areas are currently expenencing longer buymng cycles

Group revenue by market

® Higher Educaton  19%
= Further Education 29%

u Schools 29%
8 Other Government
Departments 23%

Higher education

Tribal 1s the leading provider of student management
systems to universities in the UK, with 89 of 165 UK
universities using our systems Student management
systems are characterised by long replacement cycles
(typically in excess of 10 years), with opportunities

for multiple module enhancement purchases over the
Iifecycle of the system

In the UK, funding changes for universities have brought
the “student expenence” into sharp focus, as universities
compete for student fees The administrative interaction
between a prospective student and a university I1s a key
feature of that experience, and universities are investing
to enhance their “front end”, creating demand for new
functionality in our student management systems

In addition, across the UK and our international markets,
we belisve that there are more than 50 universities which
continue to use in-house or near end-of-life systems, and
which will need to procure replacement systermns within
the next 3-4 years Tnbal s well placed to participate

n this renewal process both in the UK and in its chosen
international markets

Further education and vocational training

The longer buying cycles we are expenencing in Further
Education colleges in the UK, particularly in student
management system procurements, have been more than
compensated by strong levels of activity in the Further
Education and vecational learning markets in Australia and
New Zealand

Our Services division 1s Increasingly active across a
range of areas In the Further Education market Qur
Measurement business, which includes benchmarking
services across all aspects of college performance,
has expernenced good demand in the UK and
internationally In Delivery, we have seen good activity
levels in apprenticeship investment programmes by large
employers, supported by UK government policy and
funding, and our careers advice and guidance services
continue to see a healthy leve! of opportunities in both
schools and in offender management programmes

Further Education training providers are also responding

to cost-challenges by seeking more efficient ways of
defivenng training and learmng Our specialist content
busmess 1s responding to this trend, with increased remote
learning and e-learning solutions, and we are encouraged
by our progress to date

Technology revenue
by market

» Higher Educaton  39%

= Further Education 24%

u Other Government
Departments 7%

Services revenue
by market

a2 Higher Education 5%
= Further Educaton 32%

® Schools 50%
® Other Government

Departments 13%
Schools

Governments around the world are placing ever-greater
emphasis on the pursuit of quality in their schools Tnbat1s
the leading provider of quality assurance services on behalf
of the UK Government through its mspection contracts
with Ofsted Whilst the UK market for such compliance
work I1s stable, we are seeing increasing opportunities

in international markets to develop our comphance
activities, both through direct inspection work (such as we
are undertaking in the Middle East) or allied to evidence
based school improvement programmes (such as we are
delivering in Nashwville in the US)
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Other government departments

Tribal provides specialist services to government
departments, both in local and central government

In local government, Tribal 1s a leading provider of
management information systems to Childrens Services
departments in the UK We have seen subdued activity
levels in this market over the last year, as funding
pressures have reduced local government’s capacity to

progress made by this new product, and believe that this
will stimulate further activity dunng 2012

Elsewhere, the UK government has adopted a cautious
approach to new imtiatives which require significant
expenditure We were pleased recently to extend our
contract to operate the National Centre for Excellence in
the Teaching of Mathematics, but the wider environment
means we have seen reduced activity levels in our work
with UK central government dunng 2011, and we expect

nvest However, the recommendations of the Munro
report now place increased obligations on Childrens
Services departments to maintain key information on
at-nsk children Our new Childrens Services Care Record
system satisfies the requirements of the Munro report
Whilst it 1s at an early stage, we are encouraged by the

this to continue during 2012

Less intersegment sales relating to bespoke software development provided from Technology
division to Services division

Total Tribal
Other share of market Overall market
Government frevenue In growth potential
Further Departments and year ended 31 (high/medium/
Higher Educaticn Education Schools non-government December 2011) low)
-
Systems used Systems used Tribal share:
n 89 of 165 UK n 391 of 2,800 £28.1m
e | i coeges
management Systems used in QhP "
eystoms 10 unwersities in the U
outside the UK Systems used
in B FE colleges
L outside the UK
-
Tribal :
Childrens Services %rzter;n;ouzsrl-}d |r; ribal share
systems o ocal £5.0m
authorities

.

[ Tribal share:
Bespoke software fihal share
development £13.4m

| —

”~

Benchmarking Benchmarking Tribal share:
Measurement n21of 165 in 39 of 328 FE £5.9m
universities colleges

L.

4

Inspecting 160 of | Inspecting ¢9,500 Tribal share:
328 FE colleges of €30,000 £31.5m
schools, and
47,000 of 105,000
Compliance sarly years settings
Inspecting
266 schools
L internationally
(- R
150 of 328 FE Tribal share:
colleges use our £26.9m
Dell specalist content
afvery 62 of 135 pnsons
use our careers
adwvice service
\_
{
TRIBAL REVENUES £20 8m £32 2m £317m £26 Tm
\.
f

.
[ TOTAL TRIBAL EXTERNAL REVENUES
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Our strategy - Group

After two years of change, during which we have
overcome considerable challenges, Tribal is
emerging as a refocused business.

Refocused and re-energised

After two years of change, Tnbal 1s emerging as a
refocused business, underpinned by strong competitive
advantages n both its Technology and its Services
activittes

Our vision 1s to establish a business that creates, builds
and delivers world-class technology based products and
services that help our education, learning and training
customers deliver excellence We have organised our
business with this aim in mind

Customer focused

Our strong market positions give us considerable insight
and empathy with our customers’ needs This allows

us to create the right products and services to rematn or
become number 1 or 2 provider in our chosen markets

Right people, right roles, right incentives

Delivery of our goals depends on our pecple, and the
environment in which we facilitate their success We
sustain a high performance culture which supports

our strategic ambitions  Wa keep and attract the night
people, put them in the nght roles, and provide the nght
incentives to reward success

Focus on organic growth

Tribal's strategy 1s based on organic growth, which

we believe offers the most attractive returns to our
shareholders We will however consider acquisition
opportunities which may anse, particularly smaller bolt-on
acquisitions which can enhance our product or service
offerings

Delivering shareholder value

Our mission 1s now to restore and grow shareholder
value We are focused on more than doubling earnings
per share over the medium term, underpinned by resilient
and profitable revenue streams across our selected
domestic and international markets

Delivering our strategy - across the Group

We are dnving towards key goals which have applicability
across the Group

Embedding technology throughout the business

The power of technology to drive efficiency for our
customers 1s dramatic  Our student management
systems help education and training providers run their
businesses intelligently and cost effectively Our services
are more compelling for customers when delivered on the

Group - Key strategic actions

Applicable key
performance measures

r

Embedding technology throughout Tnbal, with creative synergy
between Technology and Services businesses, mowving us from a
Technology and Services business to become a technology-based
Products and Services business

Proportion of revenues which are undeminned by technology 1

\. _—
{ Ny
Internationalise our customer bass, growing nternational revenue Revenues from international sources
as a proporiion of total revenue
—t?
s 3
Enhancing our sales and business development capability to dnve Total revenue growth rates
profitable organic revenue growth
. -
f -
Deliver shareholder value through earrings per share growth, growing Sustanable earnings per share growth
ravenue whilst mantaiung a tght gnp on costs
Ravenue growth across the Technology and Services divisions Revenue growth year-on-year
Enhancing operating margins through increased efficiency and Operating margins growth
controlling overheads
4 Y
Reducing debt, create the opportunity (subject io Investment Cash conversion %
bt free n
:pportunmes) for a del business Not debt lovels
—
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“ Tribal is now an efficiently structured and focused
business with a clear organic growth strategy. Our
market leading technology and service capabilities in the UK
are complementary and also combine to create a powerful
innovation engine to produce and bring to market a strong
supply of new products and services which can be delivered
to our existing customer base and new customers. We
also continue to leverage the strength of our UK market
credentials to enter and rapidly establish strong positions in

our chosen international markets ”

Keith Evans Chief Executive, Tnbal

back of scalable applied technology which allows us to
capture our intellectual property In “repeatable” systems,
and opens up access to our services to many new users,
often across physically dispersed locations

Maintaining creative synergy between Technology
and Services

Qur Technology and Services businesses are
complementary and increasingly collaborative  Qur
technology expertise allows us to develop efficient tools
and approaches to enhance our service provision At the
same time, our services place us in the front line with our
customers, bringing us insight into the challenges they
face, and stimulating innovative 1deas for new technology
products which can help our customers

Internationalise our customer base

Our products and services have increasing resonance
innternational markets  We are now established in
Austraha and New Zealand, and are pleased with our
imittal progress inthe US  We aim to enter other carefully

selected international markets, focusing on Enghish-
speaking locations where our credentials are most
powerful

Enhancing our sales and business development
capability

Organic growth demands a high-performing sales and
husiness development capability We are expanding our
sales and business development teams to support our
growth aspirations

Maintaln a tight grip on our overheads

We have significantly reduced our overhead cost base,
and we now benefit from a lean orgamisational structure
We will continue to focus on overhead cost reduction

Reducing debt

Woe remam focused on dnving down our borrowings, and
on generating cash from our operations

Technology driving efficiency

Technology

Products
and bespoke

development

Services

Measurement,
compliance and

\ delivery
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Our strategy - Technology

Delivering our strategy - Technology

Maintaining our leading UK positions through
investment in our products

We will continue to invest in development of our existing
products, ensunng that the underlying technology remains
robust and its functionality meets customers’ evolving
needs In our chosen markets

Establishing leadership in Australia and New Zealand

Dunng 2010 and 2011, we have estabhshed a strong
presence In Austrahia and New Zealand with our student
management systems As universities and colleges in
these locations are increasingly upgrading their legacy
systems, we now aim to establish ourselves as the leading
provider of these systems in those markets

Entering new markets

We consider that universities and colleges in other English-
speaking Commonwealth markets will follow a similar path
to those in Australia and New Zealand North America

1S a competitive and advanced market, but we believe

it nevertheless offers potential opportunities to a new
entrant such as Tnbal We continue to assess the most
approprate new markets for our software products and the
most effective means of market entry

Establishing a leading position in the UK for
Childrens Services systems

We are a leading provider of management information
systems for education services to Childrens Services
departments of local authonties in the UK  In addition,

we have recently launched a new product, focused on the
Childrens Social Care Record requirements of the Munro
report We aim to mamntain our leading position in the
education services market, and establish a leading position
in the childrens’ social care market

Technology - Key strategic actions

Applicable key
performance measures

Investment in our technology products — mantamn technological
robustness and enhance functionality

Product development investment as a % of technology revenue

Internationalising our software products

Establish leading market positions in Austratia and New Zealand -
for student management system products

Number 1 or 2 in the market

Entering new markets — consider selective entry to new markets
with student management system products

Estabiish market parbicipation

-
Establish leading position in UK market for Childrens Services
sysiems

Number 1 or 2 In market
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Our strategy - Services

Delivering our strategy - Services
Create new technology-based tools and solutions

We are leaders in measurement, nspections and career
advice and guidance services in the UK, and today we
use technelogy to enhance our productivity and quality
assurance We will build on these existing skills and tools
to develop and market new software products based on
this expertise

Establishing leadership for Measurement-based
services internationally

Our education performance measurement services hold a
leading position in the UK, we aim to grow these activities
in Australasia, where we are already a leader in the FE
college market

In the US, we believe there are significant market
opportunities in evidence based school performance
improvement We are progressing well with our mtial
school project in Nashville, and we aim to replicate this in
due course with similar projects in the US

Expand support for apprenticeship providers

Trbal has established a strong presence in managing
apprenticeship programmaes for large employers, such as
McDonald’s Qur service brings together our technology
products to manage apprenticeship student records, and
delivery expertise through remote e-learning provision
Government policy increasingly supports vocational
learning, and more large employers are establishing

apprenticeship schemes to develop junior staff Tribal s
well placed to suppeort these programmes

Expand scope of careers guldance services

We are a key provider of careers guidance in UK prisons
and schoocls Under the 2012 Education Bill, UK schools
are obliged to provide careers advice and guidance to
puplls Tribal will use Its expertise to support schools

in meeting this new duty, drawing on our skills and our
technology capabilities

Specialist learning content and management

We are a leading provider of speciahist vocational learning
matenals to FE colleges in the UK We are also an
innovator in professional development sclutions for virtual
communities, such as healthcare professionals, teaching
professionals 1n mathematics and special educational
needs

uoponpou|

Services - Key strategic actions

Applicable key
performance measures

r
Create new technology-based tools and solutions to enhance the
productivity of ourselves and our custormers through

Productising technology platforms for measurement services
{focused on benchmarking and school improvement activities)

Developing technology-based self-evaluation tools to support,
complement and enhance compliance senaces (pnmanly
nspections actvities)

Creating new technology based solutions for professional and

workforce development reguirements and specialist content needs
\.

Proportion of revenuas which are undeminned by technology

.
Establsh leadership positions in measurement-based education
performance improvement services internationally

\.

Number 1 or 2 i relevant market

Services revenues from internaticnal sources

-
Expand support for apprentceship providers - grow large employer

customer base In apprenticeship programme management
, -

Related ravenue growth

Expand scope of carsers gusdance services - grow careers advice
and guidance service into schools and specialist communities

\.

Related revenue growth
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Key performance indicators (KPls)

The Board uses a range of performance measures to
monitor and manage the business.

Adjusted earnings per share

Objective: Long term sustainable growth in EPS

(53)% 41%

Performance 2010 Performance 2011

Commentary: Whilst we plan to invest in additional
busmess development resource dunng 2012, we see the
opportunity for sustainable growth in the medium term

Adjusted operating margin

Objective: Maintain and enhance our operating margin

8% 10%

Performance 2010 Performance 2011

Commentary' We have made good progress during the
latter part of 2011, and the increasing application of
technology throughout the business 1s expected to
enhance margins further over the medium term

Internationalisation

Objective Increasing proportion of overall revenue
generated from international markets

10% 12%

Performance 2010 Performance 2011

Commentary. Our international sales pipeline continues

to grow, and the New South Wales Student Administration
and Learning Management project, subject to completion
of negotrations, will underpin international revenue growth

Order book

Objective: Increasing order book supporting enhanced
revenue visibility

£186m £178m

Performance 2010 Performance 2011

Cemmentary Subsequent to the year end, we
announced our appointment as preferred bidder on the
New South Wales Student Administration and Learning
Management contract which, subject to complehon of
negotiations, will significantly increase our order book
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Product development investment

Cash conversion

Objective: Sustaned investment in development of
existing and new technology products, stated
as a percentage of Technology division revenue

Objective. Generate strong cash flow from our continuing
operations (measured before exceptional
costs but after capital expenditure)

3% 6%

Performance 2010 Performance 2011

254% 67%

Performance 2010 Performance 2011

Commentary: We are investing and working to product
rcadmaps which will see enhancement and upgrades
across our product range over the medium term

Commentary: After a period of some distortion to our
working capital profile, we are now waorking from a stable
platform, cash generation will remain a key measure as we
explore new business opportunities going forward

Note tis our intention to extend our KPI reporting over the forthcoming reporting penods, to tnclude measures such as retention of people, environmental
impact and the extent to which technology underpins our wider activities However, at this stage, with the restructuning programme having only recently been
completed, we wish to establish a suitable track record in new KPI measurements before disclosing them in our reports
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Operating review

Despite the distraction of substantial change
across Tribal during 2011, the continuing business
has performed well throughout the year.

Introduction

Following changes to our sales and business development
capabilities, and after completion of our cost reduction
programme, the Group performed particularly strongly
during the final quarter of the year As a result, our
operating profit for the year ended 31 December 2011 was
significantly ahead of our previous expectations

Our Technology business grew revenue by 5 0% to
£46 6m (2010 £44 3m) Divistonal adjusted operating
profit was £8 3m (2010 £10 7m), and the adjusted
operating margin was 20% {2010 24%)

We experienced mixed market conditions across

the different sectors and geographies in which our
Technology business operates In the UK, funding
pressures on some of our customers have continued to
present challenges, and have contributed to extended
purchasing cycles Nevertheless, we have continued to
win iImportant new customers in both Higher Education
and Further Education in the UK

( )
Technology
20M 2010
Year ended 31 December £°000 £'000
Revenue
Licence 7,854 6,802
Implementation 16,969 16,767
Maintenance 14,641 14,607
Other 7,088 6,161
46,562 44,337
Of which
UK 82% 87%
International 18% 13%
100% 100%
Adjusted segment operating profit 9,343 10,733
Ad)usted operating profit margin 20% 24%
Technology product development £3 0m £11m
Services product development £0 6m £0 8m
Total product development invastment £3 6m £18m
\. J

Our products also continue to demonstrate thew
credentials in international markets, and we have had a
number of further notable successes in New Zealand and
Australia As a result, we grew our international revenues
from £6 2m to £8 3m, which represents 18% of our total
Technology revenues

Our group-wide cost reduction programme has
contnbuted to margin improvements within the
Technology division during the second half of

2011 Approximately £1 5m of the total £5 3m of
annualised savings ansing from this programme relates
to streamlining the orgarisational structure in our
Technology business

The reduced operating margin in the year ended 31
December 2011 reflects significant, nen-recurnng licence
sales to the University of Sydney tn 2010, the impact

of the reduced level of funding for our UK customers in
2011, increasingly complex implementations {pnmarniy

in our Bespoke Solutions business) which requires
heavier up-front investment ahead of significant revenue
generation, and increased investment in business
development activities In our international markets We
have already experenced returns on this additional
business development investment with strong UK sales
of software product upgrades and module enhancements
during the final guarter of the year, and internationally
securing preferred bidder status on the recently
announced student management system contract with
the New South Wales Department of Education and
Communities As a consegquence, we expect to see
margins improve in 2012

Technology revenue by

product type

8 Student management
systems 60%

u Children Services
systemns 1%

8 Bespoke 29%

The cost reduction programme and the strong software
sales in the final quarter ot the year have resulted in
operating margins improving since the half year and we
now plan to further increase our Investment in business
development activities during 2012 in both the UK and
internationally
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We have also continued to invest in product develepment
Curnng the year we invested £3 6m In enhancements
across all of our key products In particular our focus
has been on developments to further tailor our products
for the Australasian markets and our recently launched
Childrens Social Care Record system  We expect to
continue to invest in preduct development over the
medium term in line with the broad investment levels we
have made in 2011

At 31 December 2011, our order book 1n our Technology
business was £55 9m {2010 £52 6m), of which £28 9m
related to software maintenance and suppont services
extending two years to 31 December 2013 These
maintenance and support arrangements typically

extend over the entire period of a customer’s use of

our products, which usually s in excess of 10 years,
and thus we would anticipate these sources of revenue
substantially to recur for the foreseeable future

Higher Education (HE)

We have continued to build on our UK market-leading
position, securing significant new customers and
delwering product enhancements to our existing
customer base

We are now well progressed with the implementation of
our student management system in both the University
of Oxford and Trimty College Dublin  The scope of our
system implementation has continued to expand in

the University of Sydney, which 1s now our largest HE
customer site

In spite of uncertainties in the worldwide economy,
our pipeline of opportunities 1s strong, particularly in
international markets

Further Education (FE)

Our Further Education and work-based learning student
management systems business has performed well,
driven by strong international activity levels compensating
for subdued activity in the UK

Domestically, the Further Education and work-based
learning markets continue to be affected by funding
pressures, although we have seen signs of easing
towards the latter part of 2011, with for example our ebs4
student management system recently being purchased by
Kingston College and Tower Hamlets College

In New Zealand, we have continued to expand our
installed customer base, and in the second half of

2011 we completed the sale of our ebs4 system to six
further pelytechnic colleges We now provide student
management systems to approximately 20% of colleges
in New Zealand, having initially entered the market in
2010

In Australia, our preferred bidder status on the contract
with the New South Wales Department of Education
and Communities will, subject te negotiations, provide
significant underpinning to our expectations for 2012,
whilst our international pipeline remains promising

Childrens Services

The market for our Childrens Services software has
expernenced inertia following government consultation in
late 2010 which recommended changes in the approach
to records management taken by Childrens Services
departments As a result, new software product sales

in this market have been low during 2011, although our
installed base remains in ptace

In response to the new legal requirements faced by our
customers, at the end of 2011 we launched our new
Childrens Social Care Record system which provides the
requisite functionality for Childrens Services departments
to meet therr obligations, and Stockport Council has
recently becomse tha first local authorty to purchase this
new system Looking forward, we are seeing positive
signs that this new product will shmulate revenue growth
in this market

Bespoke Solutions

Our Bespoke Solutions capability undertakes a range

of specialist software development work, focused on
creation of database systems for customers in a number
of markets, as well as supporting development projects
for our Technology and Services businesses

During 2011, our Bespoke Solutions business' customers
remained cautious due to public funding constraints,

and we have seen lower procurement activity as a result
However, our Bespoke Solutions team delivered the
technology sclutton underpinming our NHS South West
professional development contract in conjunction with our
Services business

Looking forward, our pipeline of new opportunities

1s showing positive trends We have a number of
significant one-off bespoke project opportunities, are
seemng increased activity for our Microsoft product
mplementation services by local government and have
recently been selected by the Department of Education to
support delivery of its Property Data Survey programme
across schools in Engtand
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Operating review continued

Our Services business grew revenue by 3% to £64 3m
(2010 £62 5m) Dwvisional adjusted operating profit was
£5 4m (2010 £1 6m), and the adjusted operating margin
was 8% (2010 39%)

Our markets have generally remained active, 1n spite

of public sector funding restraint New opportunities

in discretionary spending areas remain subdued, but
domestically we have seen continued good opportunities
in apprenticeships, vocational learning and careers
advice and guidance, reflecting the Government’s wish
to enhance the quality of vocational training and careers
support across the UK Internationally, the appetite of
governments to drive up educational achievement 1s
leading to a range of interesting new opportunities for
which we are well qualified

Services revenue
by service type

8 Measurement 9%
8 Compliance 49%
9 Delivery 42%

Qur international revenues were £4 8m, up £0 7m

in comparnseon to 2010, and representing 7% of our
total Services revenue Our services are establishing
increasingly strong credentials in our international
markets Within our measurement business, our college
benchmarking offering is the leading provider in New
Zealand and in the US we are progressing well with

the Nashville schools improvement programme  In
compliance, we have recently extended our schools
Inspection work in the Middle East and we are seeing

[ A
Services
2011 2010
Year ended 31 December £000 £'000
Revenue
Measurement 5,922 5710
Compliance 31,474 23,238
Delivery 26,897 33,563
64,293 62,511
Of which
UK 93% 93%
International 7% 7%
100% 100%
Adjusted segment operating profit 5,442 1,607
Adusted operating profit margin 8% 3%
\ »

increasing interest In our Inspection capabilities from a
number of other international markets

Our group-wide cost reduction programme, coupled to

a firm focus on efficient delivery, exiting loss-making
activities and increasing use of technology to enable that
efficiency, has contributed to margin improvements within
the Services division during the second half of 2011
Approximately £1 7m of the total £5 3m of annualised
savings ansing from this programme relate to streamlining
the organisational structure in our Services business

At 31 December 2011, our order book in our Services
business was £121 6m (2010 £133 5m}

Measurement

Our Measurement activities have experienced solid
demand through the year, underpinned by cur
benchmarking activities in both the UK and New Zealand

In the US, delivery of our schools improvement work

in Nashville, Tennessee commenced in the second

half of 2011 This contract represents an exampie of

our strategy to deploy our technology to enhance our
service delivery Supported by analytical software tools,
the program uses a model which delivers sustainable
evidence based improvement by allowing the school and
its community to lead the actien plan Early feedback on
the program i1s encouraging and we anticipate expanding
the activity in this area in both Nashville and surrounding
areas This contract will last for up to 5 years and is
worth up to US$6m

Compliance

Cur Compliance revenue growth has been led by the
successful implementation of our Ofsted Early Years
inspection contract, which went live in the last quarter
of 2010 We continue to benefit fram a strong working
relationship with Ofsted

We are successfully expanding our inspections activities
both in the UK and internationally For example, in the
UK, we secured a 3 year £0 5m contract to inspect the
provision of training by the National Skills Academy of
Railway Engineering [nternationally, we are active In
the US through our Class Measures business which we
acqured in 2010, and following successful delivery of
schools inspections on behalf of the Abu Dhabi Education
Council In 2011, we have recently been awarded a
contract worth up to £6m to conduct school inspections
In Abu Dhabi over the next 3 years

Delivery

Our delivery activities are underpinned by a number
of contracts In careers guidance, apprenticeships,
vocational learning and professional development

Revenue in this area declined due to a number of
contracts reaching completion at the end of 2010 which
were not renewed or replaced due to restrictions in
public sector funding As aresult a number of business
lines were closed 1n the UK in order to focus our delivery
activities in areas where we see an ongoing demand for
our services
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The University of London International Academy provides
around 50,000 flexible and distance learning programmes
to students in 180 countries around the world.

Tribal worked with the Academy to replace an out-oi-
date, paper-based student administration process with
our SITS:Visicn student management system, alongside
our Enterprise Service Desk software which helps
institutions to improve services to their students.

Above all, our software has been configured to support
the Academy meet its efficiency targets, and to support
its internatianal growth aspirations. Alongside our
student management system, we have also developed a
hespoke stock control and distribution system to manage
the flow of the Academy’s study materials to its students.
The system has so far has processed approximately
35,000 study material parcels, accounting for over
350,000 individual study items that have been distributed
o students around the world.

Since implementing the solution the time taken to

process applications has halved, and substantial savings
have been realised by the Academy. Approximately
36,000 students have registered online and approximately
130,000 students have selected their modules over the
internet, with around 70% paying for their fees online,

Our careers advice and guidance expertise 1s deployed
in the UK and internaticnally in donor aid markets OQur
Offender Learning And Skills Services (“OLASS") careers
adwvisory contracts, under which we provide advice

and guidance to offenders in 52 prisons in England,
performed well throughout the year Implementation of
our Nationa! Offender Management Services contract I1s
well underway and this contract went live in early 2012
Under this contract, our people work with hard to reach
offenders in custody or in the community to help move
them towards participation in mamnstream further learmng
and employment Internationally, we are working in Turkey
and Croaha on behalf of the European Union to enhance
and develop frameworks to improve educational delivery
in specialist areas such as Special Educational Needs

In apprenticeships, we have worked increasingly closely
with McDonald's, which operates one of the UK's largest
apprenticeships programmes Elsewhere, in Further
Education, we are a leading provider of specialist
e-content and vocational learming. Following difficult
trading conditions in 2010 1n this area, as government
funding streams changed, we have evolved our offering
and have seen a significant improvement in trading during
2011 We believe we are now well placed to develop
further our remote learning capakilities in 2012

Our professional development services are performing
well Having established the National Centre for the
Excellence in Teaching of Mathematics under a contract
with the Department for Education, we have now
successfully won the second phase of this project under
a £5m contract which extends to early 2015
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Financial Review

“ Tribal is now on a firm footing, with
increased revenue visibility, a leaner
and more flexible cost base, and a
more resilient balance sheet from

which to grow.”

Steve Breach, Group Finance Director, Tribal

Introduction

Tribal has completed a significant restructuring
programme during 2011 The continuing business

has continued to perform well, and the changes to the
business’ operating structures and strategy are benefiting
our trading performance and balance sheet strength

Group Trading Summary
r ™\
Continuing operations

201 2010
£'000 £'000 Change
Revenue 108,231 104,097 4 0%
Adjusted operating profit from
divisions before central costs 14,785 12,340 198%
Cantral costs (3,473) (4,065) 146%
Adjusted operating profit 11,312 8275 38TH%
Net finance costs (1,860) (1,491) (24 )%
Adjusted profit before tax 9,452 6,784 393%
Adjusted effective tax rata 219% 219%
Adjusted diluted earmings per share 79p 56p

In the year ended 31 December 2011, the Group's
revenue from continuing operations was £108 2m (2010
£104 1m) Adjusted operating profit was £11 3m (2010
£8 3m) and adjusted cperating margin was 10 4% (2010
8 0%) Adjusted profit before tax was £9 5m {2010

£6 8m) and adjusted diluted earmings per share were

7 9p {2010 5 6p) The statutory profit for our continuing
business before tax was £3 7m (2010 loss of £0 4m)

Revenue

Revenue from continuing operations increased by 4 0%
to £108 2m, driven by orgamic growth in the Technology
business of 5 0% and the Services business of 2 9%
{divisional growth rates are stated gross of intra-divisional
trading)

\ »

Adjusted operating profit

Adjusted operating profit for the year ended 31 December
2011 grew from £8 3m to £11 3m, and adjusted operating
margins grew from 8 0% to 10 4% Our operating margin
for the six months ended 30 June 2011 was 6 8%

Revenue by year (Em)

s Dec 101041
= Dec11108.2

Adjusted operating profit by year {Em)

= Dec108.3
* Dec1111.3
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After completing our pregramme of disposals in May
2011, our restructuring and cost reduction programme
focused on streamlining our orgarisational structure and
rationalising our property portfolio  Within the continuing
business, cur staff numbers at the end of 2011 were
1,300 compared to 1,389 at the start of the year We have
now focused the business into 8 key operating offices in
the UK, and have re-balanced our operational activities
towards low cost locations  Our central costs were 3 2%
of revenue during the year ended 31 December 2011

In cur continuing business, we have achieved annualised
savings of £5 3m, of which £2 9m has benefitted the
year ended 31 December 2011 The operating margin
enhancement arose from a combination of the benefits
of the cost reduction programme, together with good
underlying performance 1n both the Technology and
Services divisions in the final quarter of 2011

The adjusted numbers set out above exclude exceptional
costs of £5 4m associated with the cost reduction
programme n our continuing business

£ N
Exceptional costs
201 2010
£'000 £000

Restructunng costs
- redundancy costs 3,327 1,151
- property-related costs 1,773 1161
- other 2913 626

6,013 2,938
Wiite down of business system - 1,888
Busingss development costs relating
to abortve venture in China - 770
Other mciuding professional fees
relating to responding to axpressions
of interest n the Group - 661
Releasa of deferred consideration
refating to US acquisten {664) -
Exceptional costs ansing from
continuing activities 5,349 6,257
Exceptional costs ansing from
discontinued actvities 4,506 6,369
Total exceptional costs 9,855 12,626

During the year, Tribal incurred significant costs which
are outside the normal course of trading relating primanly
to restructuring costs following the completion of the
disposal programme These costs have been excluded
from our adjusted operating profit as they distort the
underlying trading performance of the Group

The restructuring costs relate in part to the costs of
reducing headgount, particularly as we have reduced
the number of management layers and sought to
reduce our Group overheads Alongside headcount
reduction, our property rationalisation programme has

resulted in onerous lease charges for the remaining cost
commitments under property leases where we have
exited surplus locations, appropnately reduced for any
mitigation

Other exceptional costs incurred in the year include
mainly intangible asset imparrments arising as a result of
our restructuring activities

r '
Discontinued activities
20m 2010
£'000 £'000
Loss attnbutabile to Resourcing {2,528) (1,399)
Loss attnbutable to Health and
Government (2,764) (57,414)
Loss atinbutable to Kindred (780) {4,738)
Profit attnbutable to
Nightingale Associates - 639
Cperating loss attnbutable to
discontinued operations (8,072) (62,912)
Loss on disposal of Rescurcing {2,661) -
Loss on disposal of Heslth
and Government (18,390) -
Loss on dispesal of Kindred (3) (1,326)
Profit on disposal of Nightingale
Associates 1,087 352
Loss on disposal of discontinued
operations (19,967) e74)
Attnbutable tax credit 275 2,239
Net loss attnbutable to
discontinued operations {25,764) (61,647
\ e

During the early part of 2011, the discontinued activties
incurred trading fosses and exceptional restructuring
costs prior to thetr disposal Revenue from all
discontinued operations 1n the period was £23 3m (2010
£97 8m} Operating losses from discontinued operations
before IFRS3 intangibles and exceptional costs

were £1 3m (2010 profit of £0 6m) Total losses from
discontinued operations were £25 8m (2010 £61 7m}

On 1 March 2011, we completed the sale of our
Resourcing business to TMP (UK) Limited for an imitial
consideration of £1 resulting in a loss on disposal of

£2 7m TMP will pay to Tribal 20% of the revenue from
existing customers for three years following completion
for its Advertising and E-Solutions business streams up to
a maximum deferred consideration of £6m

On 28 Apnl 2011, we concluded the sale of our Health
and Government businesses to Capita Group PLC for a
maximum consideration of £15 9m, of which up to £0 5m
remans payable subject to the sahsfaction of certain
conditions Net assets disposed of totalled £31 7m,
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Financial Review continued

of which £22 5m related to goodwill, and £0 8m of
liabiities related to retrement benefit obligations A loss
on disposal arose of £18 4m Additionally a contingent
liability of £10 8m in relation to a further defined benefit
pension scheme was transferred out of the Group as part
of this transaction

Penslion obligations

As a consequence of certain contract awards, pnmarily
the Ofsted Early Years inspection contract which was
entered into dunng the year ended 31 December 2010,
a number of employees participate in defined benefit
pension schemes

The combined deficits calculated under IAS 19 at the end
of the year totalled £0 5m (with gross assets of £3 2m and
gross liabilities of £3 7m), compared to £1 2m last year

Group net finance costs

{ )
20Mm 2010
£'000 £'000
Investment income {50) (143)
Finance costs 1,910 1,634
Net finance costs 1,850 1,491
Financral instruments 145 625
2,005 2,116

\. P

Net finance costs for the year were broadly consistent
with costs of the prior year, in spite of reducing net debt
levels

The interest rate hedge which was in place at the start of
the year meant that the Group bore interest at a margin
of 4 90% over LIBOR for the six months ended 30 June
2011 This hedge instrument was settled on 1 July 2011,
and tha Group has borrowed at a floating rate since that
date, thus benefiting from currently low interest rates

Tax

The effective tax rate on our continuing business of

21 9% 1s lower than the standard rate due to group relief
from the parts of the Group that were loss making up

to disposal The ongoing tax charge on current year
profits 1s likely to be in broadly line with the standard
corporation tax rate, reflecting disallowed expenses and
non-qualfying depreciation

Earnings per share

As aresult of the losses attributable to discontinued
operations, and the exceptional costs incurred durng the
year, the basic loss per share was 23 9p (2010 66 3p)

The adjusted diluted earnings per share from continuing
operations before exceptional costs and intangible
asset amortisation, which reflects the underlying trading
performance of the Group, grew from 5 6p to 7 9p

Shareholder returns and dividends

Following cempletion of the restructuring programme, the
statutory loss for the year was £22 4m (2010 £62 1m)

In light of the significant changes to the Group, the
business opportunities now availlable to the business, and
the rnisks presented by the continuing macre-economic
environment, we have reviewed our dividend policy The
Board has proposed a final dividend of 0 60p per share
which, together with the intenm dividend of 0 40p per
share, gives a total dividend of 1 00p per share

(2010 2 50p)

The dividend 1s covered 7 9 times by adjusted earnings
per share The final dividend will be paid on 13 July 2012
to shareholders on the register en 15 June 2012

The Directors intend to pursue a progressive dividend
policy, reflecting the cash generative nature of the
continuing business, but seeking to reduce debt levels
over the medium term and to retain capital sufficient to
allow the Group to implement its strategic plan

Cash flow and net debt

d Y
Net debt

201 2010

£'000 £'000

Cash at bank and in hand 6,524 14,659

Short-term lcans - -
Syndicated bank facility

{net of bank arrangsment fees) {22,503} (33,157)

Gross debt {22,503) (33,157}

Net debt (15,979) (18,498}

Geanng 35% 27%

Group net debt decreased from £18 5m at 31 December
2010 to £16 Om at 31 December 2011 At 31 December
2010, our net debt levels were significantly reduced
through non-recurnng favourable working capital terms
from third parties which reversed by the end of the first
quarter of 2011 Adjusting for the one-off effect of these
favourable working capital terms, the underlying net debt
of the Group at 31 December 2010 was £20 9m
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-
Cash flow and cash management
201 2010
£°000 £'000
Continuing operations
Net cash from operating actvties
before tax and before exceptional
cashflows 12,200 26,0186
Capital expenditura {net) (836) {1,847}
Capital expenditure on product
development and business systems (3,764) (3,166)
Operating cash flow from
continuing operations after
capital expendrture
before exceptional cashflows 7.600 21,003
Exceptional cashflows {4.786) (2,10%)
Operating cash flow from
continuing operations after
capital expenditure 2,814 18,902
Discontinued operations
Net cash from operating actmties
before tax (8,540) (6,605)
Capital expenditure (net) 160 (555)
Capnal expenditura on product
development and business systems (40} @7
Operating cash flow from
discontinued cperabions after
capital expendrture {8,420) (7,197)
Nat interost (1,557} (1.353)
Tax 718 (1,439)
Fraa cash flow {6,445) 8,913
Acquisitions and deferred
consideration {70) (839)
Dhsposal of discontinued operations 12,378 5,285
Dnadends pad (980) (4,284}
Financing (10,958) {3,843}
Settiernent of interest rate swap
nstrument {2,086) -
Effect of forelgn exchange rate
changes 26 57
{Decrease)fincrease in cash and
cash equivalents in year (8,135) 5,288

During 2011, the Group generated operating cash

flows after capital expenditure, but before exceptional
cashflows of £7 6m (2010 £21.0m) The Group's
operating cash flow from continuing operations before
exceptional cash outflows and after adjusting for the
distortive effects of non-recurnng working capital terms
was £10 Om (2010 £18 6m)

Cash conversion for the year from continuing operations
was 67% (2010 254%) This i1s defined as operating
cashflow from continuing activities before exceptional
cash flows and after capital expenditure, divided by
adjusted operating profit After further adjusting for the
distortive effect of the non-recurmng favourable working
capttal terms at 31 December 2010 {as descrbed above),
underlying cash conversion for the continuing operations
for the year ended 31 December 2011 was 88%

Order book

The total forward order book of the Group as at 31
December 2011 was lower by 5% at £178m {2010
£186m) This relates to the next five years, but includes
only 2 years of software maintenance income Based on
the penod of ttme over which our student management
systems are typically installed in customer sites, it 1s
probable that maintenance income streams will continue
well beyond a two year timeframe, maintenance income
for the year ended 31 December 2011 was £14 6m

At 29 February 2012, our order book was £170m We
have been appointed to continue to deliver the UK
Government’s National Centre for the Excellence in
Teaching of Mathematics under a contract with a value of
approximately £5m, and to conduct school inspections
for the Abu Dhabi Education Council under a contract
with a value of up to £6m
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Financial Review continued

Order book (Em)
« Dec10 186
= Dec 11178

Financial risks and treasury management

The main financial risks faced by the Group relate to the
availlability of funds to meet business needs, credit nsk
arising from customer defaults, fluctuations in interest
rates and foreign exchange rnisk These nsks are managed
as described below

Funding adequacy

The Group finances its operations by a combination of
cash reserves from equity capital, retained profits and
bank borrowings Our senior debt banking facility runs
untl February 2015 with Lloyds Banking Group and
HSBC, subject to compliance with covenants Under
the terms of the facility, £30m 1s available under a fully
fluctuating revelving credit facility In addition, the
Group currently has a combined committed bonding and
working capital facility of £10m, of which up to £5m may
be used as an overdraft, renewable 1n March 2013

Treasury management 1s led by the Group finance team
and operates within policies and procedures reviewed
and approved by the Board Liguidity matters are
discussed in more detail in the going concern section of
the Corperate Governance report

Credit risk

The Group seeks to reduce the nsk of bad debts arising
from non-payment from our customers This risk Is closely
monitored by the Group finance team, of which the credit
control function forms part We incurred no matenal bad
debts {less than 0 5% of revenue) during 2011 due to our
strong relationships with our predominantly public sector
customers

However, to reflect the risk associated with the sharp
slowdown 1n the UK economy, we have maintained a
relatively high allowance for doubtful debts Debtor days
outstanding at 31 December 2011 were 38 days (2010 43
days)

Interest rate risk

Forward rate agreements and interest rate swaps are
used where appropnate to achieve the desired mix of
fixed and floating rate debt During the year ended
31 December 2011, a pre-exusting £25m designated

hedge under which the Group paid 4 80% was settled
early as it was determined that it was economically
disadvantageous to continue with the hedge
arrangement An interest rate cap has been implemented
which ensures that the Group's first £20m of borrowings
will Incur interest costs at a maximum of 3% plus the
relevant margin until 2 January 2014

Foreign exchange risk

A proportion of Tnibal's business 1s transacted overseas,
and the performance of the company s therefore
exposed to movements it foretign currency exchange
rates

Management of foreign exchange nsk is overseen by the
Group finance team, and policies and procedures are

In place that have been approved by the Board Where
appropnate, forward exchange contracts and options are
taken out in order 1o reduce potential financial exposure
to an acceptable level As the Group continues its
international expansion, these policies and procedures
are regularly reviewed to ensure that they are appropriate
to the Group’s operations

There 1s increased nsk of economic events in Europe
leading to disruption in the Eurozene, possible sovereign
default, banking instability and a consequent impact

on economic growth rates A relatively small part of

the Group operates 1n countries at the centre of the

Euro crisis We currently have no activity in Greece,

and aggregate revenue in 2011 across the rest of the
Eurozone was less than 1% Our cash deposits are
principally with UK banks

Outlook

Tribal now benefits from a leaner, focused operating
structure We have a clear orgamc growth strategy in
place, which 1s directing our activity and decision-making

Our UK markets are responsive to our product and
service propositions, and we have identified good
opportunities to develop new products and services
over the medium term We have also established strong
positions in our chosen international markets, and are
seeing good opportunities for continued growth

Qur current trading 1s 1in ine with our expectations for
2012, which will continue to be a pernod of investment
in our products, people and our international presence
As a result of seasonality 1n our business, and our
programme of investment, we anticipate our profits will
be weighted towards the second half of the year, and
Tribal has good potential to make further progress over
the medium term

22 March 2012
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Early Years Inspection Contract
- Using Technology to improve
Performance

Alongside our schools and colleges inspection wark,
during 2011 Tribal delivered 20.336 inspections and
registrations of early years providers in the South of
England and London as part of our Ofsted Early Years
contract. Complex cperational processes, which vary

according {o the many types of inspections we undertake,

present considerable challenges. Our proprietary
software-led system of inspection workflows ensures
timely delivery of inspection reports in line with tight
deadlines, and automates the processes o deliver
efficiency.

The work{lows contain the steps each inspection goes
through during its lifecycle - there may be over 100 steps
in a typical workflow. These include a range of activities,
including logistics and productivity tools, investigatory
work, analytical assessments, document management,
and internal and external reporting. During 2011, our
systems facilitated the completion of 1,548,928 tasks
linked to delivery of Early Years inspecticns.

We have increased the efficiency of inspection delivery
under the Early Years contract by 352% since the
contract started in the latter part of 2010, and by 185%
over the course of 2011,
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Principal risks and uncertainties

Risk is an accepted part of doing business. A
successful risk management process balances risks
and rewards and relies on a sound judgement of
their likelihood and consequences.

Risk management

The board has overall responsibility for nsk management
and internal control within the context of achieving the
Group's objectives Dunng 2011, Tnbal has reviewed and
enhanced its nsk management processes In the context
of the structure and strategy of the business going
forward

Risk framework

The Board establishes the overall nsk framework and the
nsk management process 15 embedded within Tribal by

® setting strategic direction including targets,
m determining the nsk appetite of the business,
B mamtaining a ¢lear authonsation framework,

= raviewing and approving annual plans and budgets for
the Group and each business stream,

8 maintaining documented policies and procedures, and

= regularly reviewing and monitonng the Group's
performance in relation to risk through monthly Board
reports

To ensure that nsk 1s robustly managed throughout Tnibal,
a sk management framework operates as part of the
annual business ptanning and on-going performance
management process

Specific risk(s)

Tnbal has a number of clear objectives for risk
management, which this framework helps it to achieve
These are to

u seek to identify, measure, contro! and report on
business risk that could undermine the achievement of
Tribal's objectives, both strategically and operationally,
through appropnate analysis and assessment criteria,

m better allocate effort and resources for the management
of key and emerging risks,

m drive business improvements and improved intelligence
for key deciston making,

= support and develop our reputation as a well governed
and trusted organisation, and

# reduce cost and improve efficiency in our combined
governance, nsk and assurance investment

Risk register

The Group mamntains a nsk register, which identifies the
key risks faced by the Group, including their impact
and hkelihood, as well as the controls and procedures
implemented to mitigate the risks

Risk management resources and internal audit

Risk management 1s embedded into our organisational
structure

Passible impact

-
Technological | Technological progress, particularly the use of the Development of new offenngs by Tnbal or our
change Cloud and delivery of Scftware as a Service (Saa$), | competitors, and managing transrion of existing

renders our existing products obsolete customers 1o those new offenngs, may damage
our existing Income streams

-

Attracting Organisational change destabilises morale inability to develop and execute business plans
:tl'l:ﬁretalning Failure to retain key staff Poor morale

Inabihty to attract high calibre staff, particutarty in Competitive disadvantage

the technology market
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. First line of defence
Tribal Board
[l second tine of defence ﬂ»
Operating Board | ——[
Monthly . .

. Third line of defence

Audit Committee

{

{

The executive directors provide the leadership to ensure
our strategy 1s effectively communicated throughout

the organisation This 1s achieved through regular
meetings of the senior leadership team, annual strategic
planning reviews with individual business units and by
clear guidance within the annual budget and three year
planning instructions issued to all business units

The senior management of each division 1s specifically
responsible for the management of nisk within their
respective businesses In addition, ‘nsk owners’

have been identified from amongst the Group’s senior
management to take the lead in managing certaun risks

Business stream performance is reviewed through regular
monthly meetings (Monthly Operating Reviews, or MORs},
enabling nisks or other 1ssues to be efficiently addressed
and appropnate actions to be taken Risks are also
assessed and monitored at a Group leve! at the regular
meetings of the Board

Mitigating factors

At Group level, nsk management s independently
facilitated and challenged by the Group Risk Manager
and the Internal Audit function, the latter having been
outsourced to RSM Tenon in arder that Tnbal may benefit
from a wider skill set than would be avaitable through an
in-house capability Each reports to the Group Finance
Director, and independently to the Audit Committee

Principal risks

The principal nsks that the Group manages are descnbed
below Financial nsks are covered in the Financial Review
and pnncipally refate to funding, credit nsk, interest rate
risk and foreign exchange risk

Change since 2010

Development resource is being maintaned and dwersified
with judicious use of international capacity

enhanced software

Our products can already be deployed through the Cloud or
thraugh a SaaS model

At the current time, our customers typically express a wish
to use traditional stand-alone systems managed within their
existing |T resources

Significant on-going nvestment in the development of new or

No change - technological development continues <:::>

Traning and developmsnt
Clear staff performance management system
Competitive incentive and bhonus plans

Succession planning

Lower — following completion of our restructunng 0
programme, stabihty 1s being restored
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Principal risks and uncertainties continued

Specific risk{s)

Possible impact

Economic
environment

Economic uncertainty, Including that i the
Eurozone, can delay purchasing decisions and
reduce discretionary expenditure and appetie for
nntovation

Funding cuts by governments can reduce capacity
for investment by our customers

Adverse effect on financial performance, new
business wins falling short of expectations

International

Poor management control In geographically remote

Adverse effect on financial performance and our

new markets

Inability to design and present compelling
propostions in new markets

expansion locations reputation
Foreign currency nsk Constraint on growth potenttal
Misjudgment of market opportunity and / or local
commercial environment
p
Operational Substandard delivery of key contracts Failure to meet contractual obligations
delivery Significant new business wing create resource and | Financial penalties and potential loss of contracts
management stretch
Reputational damage
Significant international delivery programmes
present new challenges to which Tnbal has not A:r\;i;sne;s;;;act on financial growth and
previously been exposed P
-
Business Increasing international aspirations requinng new Adverse effect on financial performance
development | market penetration
capability Misunderstanding obligaticns and challenges in

Data security

.oss of, or inadvertent disclosure of, sensitive
customer data

Contractual penalties

Reputation damage

Fraud,
bribery and
corruption

Corrupt business practices n UK or international
markets

Cwil and cnmenal penalties for busingss or sentor
management

Reputational damage

Exclusion from bidding for public sector contracts
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Mitigating factors

Change since 2010

internationalisation, diversifying our dependence on single
countnes’ economic climate

Qur strong UK market position, with a substantial installed
basis across our technology products, will be protected by
customers’ reluctance to invest in change in the short term

Weak economic conditions encourage our customers to seek
efficiencies, which our producis and services support

Supply of services that support essential functions rather than
discretionary activities

Ensurng we keep an efficient and flexible cost base

No change — levels of uncertainty continue to be
high

Strengthened management teams in international locations
Foreign currency management policies In place

Due dilgence / market research prior to matenal investment in
new markets

Initial new market entry through low cost structures

MNo change — we are now established in Australasia,
the Middle East and the US, new geographies are
being evaluated

MOR review processes

Fisk management framework and Board escalation of nsks /
1SSUEs

Operating performance indicators in place
Internal audit

Fit with strategy and pncing 1s subject to review and approval
by the Board for significant new contracts

Higher — our strategic aspirations place emphasis
on creation of innovative solutions, and entenng new
markets

Increased investment in business development resources

Enhanced senior management focus on business
development activities

Strengthened bid review controls

BPevelopment of sales and business development team
networks to encourage collaboration

Key account management processes refreshed

Renewed and focused incentive programmes

No change — impact of increased challenges offsst
by progress on mitigating factors dunng 2011

Robust information secunty framework through an Information
Secunty Working Group, which 1s tasked with identifying and
mitigating key information assurance nisks and establishing
best practice

Escalation to operating board
Staif training, monitoring and awareness programms

Internal audit

No change - enhanced control measures in place

Appropnate policies and procedures
Zero tolerance approach to corruption

Internal audit

Lower — through enhancement of policies,
procedures and staff training
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Corporate responsibility

Tribal’s reputation continues to be founded on the
talent of its people, meeting the high expectations
of our customers and driving our position as a

market leader.

A year of change supported by our people

Despite the substantial organisational challenges in 2011,
our staff remained committed and focused As a resuit,
we have made considerable progress across the business
during a difficult penod

Tribal provides employees with the tools and flexible
training eppertunities to support and enable them to grow
and develop to ther potential, and we will be working to
improve this support during 2012

Developing our capability

The retention and development of high calibre people 1s
key to our future growth We believe that a multi-skilled
workforce 1s essential to secure the talent, capabilities
and understanding of our markets which Tnbal needs Our
recruitment strategy at all levels of the business therefore
containg a strong emphasis on diversity

During 2011, Tnbal continued to build on its Learning and
Deavelopment programme focusing on the specific needs
of our Technology and Services Divisions in line with the
new strategy This includes the design of a professional
sales and business development programme and the
launch of a Learning and Development workspace in
February 2012

Our work builds on the training already available to
staff, and provides a central portal for employees who
can access content and courses incifuding equalbty and
dwversity and bite-size courses specifically designed
for ine managers to improve thewr capabilities in areas
such as managing performance, employment law and
recruitment

Qur values

Trnibal's values statement was refreshed this year,
reflecting the changes in our business We pride
ourselves n our values

m Customer focus — we put customers first in everything
we do

m Excellence - we strive for excellence in all we do, each
person’s contnbution 1s key to our success

m Innovation - we are bold and creative in our approach
to developing solutions

® [ntegnity — we are open, honest and direct in all our
dealings

® Teamwork — we work together in partnership with
colleagues, customers and communities

Tribal operates in a number of junsdichons around the
world and we are proud of our reputation for acting fairly
and ethically wherever we do business Our reputation
1s built on our values as a company, the values of our
employees and busmess partners, and our collective
commitment to act with integrity throughout our
organisation and in all our business dealings We are
committed to upholding the tughest legal, ethical and
moral standards and all our employees and business
partners are expected to share this commitment Tnbal
condemns bribery and corruption 1n all its forms and
we will not tolerate 1t in our business or in those we do
business with

Engaging people

In order successfully to complete the large scale
organisational restructure, retain key staff and continue
to secure new business opportunities employee
engagement was key dunng 2011

We used a combination of group-wide updates with
specific local communications and engagement surveys
to deal with restructures affecting specific areas
Following complstion of the restructuring programme,
approximately one in ten of our people were invited

to an event (the “Trnibal Summit™) to refresh our values
and culture, and to engage staff on the approach to
staff communication that Tribal would develop over
2012 This will be rolled out to staff across a number of
communications ¢channels, corporate social media and
roadshows over 2012

Qur employer brand continues to be an important element
of what will make us a success in the future In 2011, we
have continued to work towards further IP accreditation
and have increased our ISO accreditation 9001 (quality
management systems) in further sites around the

Group, and have extended our 14001 (environmental
management systemns) and 27001 2005 (information
technology) accreditation, where appropriate
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“ Tribal takes its responsibilities as a good

employer and a good corporate citizen very

seriously. The Tnbal Foundation 1s our way of

helping others less fortunate than ourselves, through

shanng our skills, time and money to support

sustainable projects in the UK and the developing
world which help people turn therr lives around.”

Steve Breach, Trustee of the Tnbal Foundation

Sustainability

Tribal’'s corporate commitment to sustainability aims to
make a positive difference to our business, the market
place in which we operate, the wider community and the
environment

In 2011, we consolidated our strategic sustainability
framework activities, which included a sustainable
procurement policy and revised environmental policy
These were given internal visibihty through regular
communications and updates specifically on sustainability
and volunteering

We maintained progress in a number of key areas of
our strategy We continued to use a ‘green’ electnicity
supplier and confirmed our carbon footprint remains
below the threshold required by the Carbon Reduction
Commitment scheme

As part of our cost reduction programme, we actively
sought to minimise our use of energy through property
rationahisation, which has sustanabibty benefits as well
as generating savings The use of our virtual meetings
service 1s now embedded in the business, and saved time
and money spent by staff travelling to meetings, and also
reduced our carbon emissions

In 2011, we built on existing sustainability good practice
across Tnbal and continued with incentive schemes such
as the Cycle to Work scheme  These formed part of the
broader Wellness programme for all staff launched in
2011

We continue to see our role as a leader on focusing

on the promotion of good governance and sustamable
practice We apply this approach n our orgamsation to
our supply chain and in the competitive marketplace We
continue to work with our suppliers to ensure that we can
demonstrate environmental and social sustainabihty in all
our activities

We also continue to engage with our employees to ensure
sustainable practices are embedded in our dailly work

Tribal Foundation

Tribal's chanty, the Tribal Foundation, supports
sustainable projects in the UK and the developing world
which reflect Tribal’s expertise in education

Through both financial ad and sharing our skills and
knowledge, we aim to make a positive difference in
commumities all over the world The Foundation s a
registered chanty and i1s funded by staff fundraising
initiatives, our payroli-giving schems and donations from
Trnibal’s profits

We are currently supperting a range of programmes
overseas, Including micro-credit schemes,
entrepreneurship training and clean water supply projects
in the developing world

I the past year, we have helped a number of chanties
through our local giving initiative, where Tribal offices
nominated a local chanty to receive a £1,000 donation
The chanties benefiting include Andover District Mencap,
Kidz Club Leeds, Children in Crossfire, Bluebell Wood
Hospice, and Childhood First

We hold an annual campaign, the “Foundation Fartmght”,
which gives our employees the opportunity to get
involved in a vanety of fundraising activities in support of
the Foundation In addition to the activities orgarised by
Tribal's team of Foundation Champions, individuals and
staff groups take part in sponsored activities throughout
the year
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Board of directors

John Ormerod
Chairman - Age 63

John joned the Board of Tribal Group in
Qctober 2009 and was appomted Charman
on 20 May 2010 He has been a nen-
executive director of several public and
private companies John 1s currently a non-
executive director and chairman of the audit
committees of Computacenter plg, ITV ple,
Gemalto NV and Misys plc, whare ha 15 also
the senior independent director Prior to that,
John, a chartered accountant, was a partner
with Deloitte and before that Arthur Andersen

Simon Ball
Non-Executive Director — Age 51

Simon joined the Board of Tribal Group In
June 2010 and 1s Chairman of the Audit
Committee He s Deputy Charrman and
Senior Independent Director of Cable &
Wireless Communications pl¢ and & non-
executive director of Aled Insh Banks plc
Simon was Group Finance Director for 3i
Group plc until November 2008 and has
considerable experience of both the private
and public sectors

Keith Evans
Chief Executive — Age 53

Keith joined the Board of Tnbal Group in
February 2011 and was previously Chief
Operating Officer Ha joined Tribal Group in
October 2009, having been Chief Executive of
Euromedic UK, a leading provider of clinical
diagnostic services Keith was previously
managing drector of Mercury Health, the
healthcare business sold by Tnbal tin Apnil
2007 Before joiming Mercury Health, he held
semor positions in Capita Group PLC

Katherine Innes Ker
Non-Executive Director - Age 51

Katherine joined the Board of Tnbal Group In
November 2008 and 1$ Senior Independent
Director and Chairman of the Remuneration
Committee She s also a non-executive
director of St Modwen Properties plc and
The Go-Ahead Group plc

Steve Breach
Group Finance Director — Age 43

Steve joined the Board of Tribal Group n
January 2010 from Euromedic UK, where
he was Chief Financial Officer Steve was
previously Finance Director of Mercury
Health, Tnbal’s healthcare business, from
its establishment in 2003 until its sale in
Apni 2007 Steve qualified as a chartered
accountant with Ernst & Young in 1983 where
he focused on providing corporate finance
advice to technology businesses in the UK
and internationally

Mathew Masters
Non-Executive Director - Age 38

Mat joined the Board of Tnbal Group as a
non-independent Non-Executive Director
in October 2009 He is an Associate
Director at Caledonsa Investments plc and
15 a non-executive director of several of the
compantes in which Caledonia invests
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Directors’ report

Introduction

The directors present their Annual Report on the affars of the Group, with includes the Business review, corporate governance report and audited
financial statements for the year ended 31 December 2011 Pages 1 to 55 of this Annual Report compnse a Directors’ Report which has drawn up
and presented in accordance with English law, which also governs the directors’ iabilities and responsibiities m connection with that report

The Directors’ Report also represents the management report for the purpose of DTR 4 1 4R of the UK Listing Authonty Disclosure Rules

The Business review contains certain forward-looking statements which are subject to assumptions, nsks and uncertainties Actual or future resuits
may differ matenally from those expressed or implied by such statements Many of these assumpbons, nsks and uncertainties relate to factors that
the Group 18 unable to control or estimate precisely The forward-looking statements reflect the knowledge and inforration available at the date of
preparation of this Annual Report and will net be updated dunng this year Nothing in this Annual Report should be construed as a profit forecast.

Corporate Structure
Tribal Group PLC 18 incorporated as a public imited company and 1s registered in England and Wales with registered number 4128850
lts registered office 1s at 1-4 Portland Square, Bristol, BS2 8RR Tribal Group PLC 1s a holding company with a number of trading subsldiaries

Share Capital

Details of the authonsed and ssued share capital, together with details of the movements in the Company’s issued share capital dunng the year,
are shown in note 28 to the Accounts The Company has one class of ordinary shares which carry no nght to fixed income Each share carnes the
nght to one vote at general mestings of the Company

There are no specific restrictions on the size of a helding, or on the transfer of shares, which are both governed by the general provisions of the
Articles of Association and prevailing legislation The directors are not aware of any agreements between holders of the Company's shares that
may result in restnctions on the transfer of secunties or on voting nghts

Detafis on employee share schemes are set cut in note 27 to the Accounts
No person has any spectal rights of control over the Company’s share capital and all iIssued shares are fully paid
The directors have authority to allot 33,164,134 new ordinary shares This authonty expires at the conclusion of the AGM in 2012

Acquisition of the company’s own shares

At the end of 2011, by virtue of the shareholders’ resalution passed at the AGM in 2011, the directors had authonty to purchase 9,369,598 of the
Company's ordinary shares through the market at pnices per ordinary share ranging between Sp and an amount equal to 105% of the average of
the middle market quotations of the Company’s ordinary shares for the five days preceding the day of purchase This authorrty will expire at the
conclusien of the AGM in 2012

Directors

The directors of the Company are histed on page 40 The appointment and replacement of directors 13 governed by the Company's Articles of
Assoclation, the UK Corporate Governance Gode, the Companies Act 2006 and related legislation The Articles themselves may be amended by
special resolution of the shareholders The powers of directors are described in the Board terms of reference, copies of which are avaitable on the
Company's website www tnbalgroup com or on request from the company secretariat, and in the Corporate Governance statement on pages 43
to 49

Directors’ interests

Each director’s interest in the Company's shares 1S detailed on page 54

Directors’ indemnities
The Company has made qualifying third party indemnity prowistons for the benefit of ts directors which remain in force at the date of this report

Directors’ and officers’ lrability insurance 1s prowvided for all directors of the Company

Directors’ share options
Details of directors’ share options are provided in the Directors’ remuneration report on page 54

Research and development

The Group continues to invest m research and development of software products This has resulted m a number of new products being launched
recently across a number of our markets which are expected to contnbute to the growth of the business

Employment policies

Tnbal 15 a people bustness We seek to attract, develop and retain high calibre staff and, as a consequence, our customers can be assured that
the service they recerve 15 among the best available The Group's commitment to its people 1s discussed in the Corporate responsibility section on
page 38

The Group 15 an equal opportunities employer and bases all decisions on indvidual ability regardless of race, reigion, gender, sexual onentation,
age or disability

Applications for employment by disabled persons will always be fully considered, having regard to therr particular aptitudes and abilities

Should any employee become disabled, every practical effort 1s made to provide continued employment Depending on their skills and abilities,
they enjoy the same career prospects and scope for realising their potential as other employees Appropnate training 1s arranged for disabled
employees, including retraining for altematve work for those who become disabled, to promote therr career development within the organisation
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Directors’ report continued

Supplier payment policy

The Group does not follow any specified code or standard on payment practice However, it 1s the Group’s policy to negotiate terms with its
suppliers and to ensure that they are aware of the terms of payment when business 1s agreed It 15 the Group’s pelicy 10 make prompt payment to
those suppliers meeting their obligations The average credit period taken over 2011 was approximately 25 days (2010 29 days)

Change of control

Our bank facihty arrangements contain a clause which provides an option for our lending banks to require the repayment of our borrowings

on a change of control Consistent with industry practice for contracting with public sector customers, our major contracts contain clauses

that etther require wntten consent from our customer pnor to a change 1n control of the Group, or provide for contract termination in the event
of a ‘reasonable objection’ to that change of control In addition, all of the Group’s share schemes contain provisions relating to a change of
control Outstanding options and awards would normally vest and become exercisable on a change of control, subject to the satisfachon of any
performance conditions at that time

Charitable and political donations

During the year the Group made charitable donations of £13,950 (2010 £60,003) The work of Tnbal's chanty, the Tnbal Foundation, s described
in more detail on page 39 The Group made no pohtical donations during the year (2010 £nil)

Health and safety

The Group has a Health and Safety at Work Policy which is reviewed annuzlly by the Board The Board Executive Directors responsible for health
and safety throughout the financial year were Pster Martin and, followtng his departure, Kerth Evans The Group 1s committed to the health and safety
of its employees, customers, sub-contractors and others who may be affected by our work actities The Group evaluates the risks to health and
safety in the business and manages this through an effective Health and Safety Committee The Group provides necessary information, instruction,
traiming and supervision to ensure that employees are able to discharge their duties effectively The Health and Safety Committea monitors,
reviews and supports comphance by the vanous businesses within the Group with all applicable legal and regulatory requirements

Substantial shareholdings

At 21 March 2012, the following voting interests (other than those of the directors) in the ordinary share caprtal of the Company had been notified
to the Company

Ordinary shares of S5p each %
Hermes Pensions Management 23,738,733 2534
Caledonia Investments 10,336,232 1103
Henderson Global Investors 6,680,548 713
Schroder Investment Management 4,727 402" 505"
JP Morgan Asset Management 4,716,425 503"
Crystal Amber Fund 4,135,000 441

* Last notfication 8 February 2012

Annual General Meeting

The Annual General Meeting (AGM) will be held at 10 00 am on 16 May 2012 at One London Wall, London EC2Y 5EB A separate document
accompanying this Annual Report contains the notice convening the AGM and an explanation of the special business to be conducted at
that meeting

Audit information
In the case of each of the persons who are directors of the Company at the date when this Annual Report was approved

® so far as each of the directors 1s aware, there Is no relevant audit information of which the Company’s auditor 1s unaware, and

m each of the directors has taken all the steps that he/she ought to bave taken as a director to make hmself/herself aware of any relevant audrt
information and to establish that the Company's auditor 1s aware of that information

This confirmation I1s given and should be nterpreted in accordance with the provisions of section 418 of the Companies Act 2006

Auditor
A resolution for the re-appomtment of Deloitte LLP as auditor of the Company is to be proposed at the 2012 AGM on 16 May

On behalf of the Board

(A

Steve Breach
Company Secretary
22 March 2012
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Corporate Governance

“The board is responsible for the
sustainable success of the Group,
implemented through the day-to-day
leadership of the executive team”

John Ormerod Chairman

The Group's strategy and vision anginate from the board, togather with the clanty of purpose, values and drive 1o achieve them The board needs
the skills, expenence, structure and procedures to ensure that the Group’s strategy 1s appropnate to its circumstances, and that its operations
delwver the results to achieve our strategic ams without exposing the Group to unacceptable nsks  We are accountable to cur shareholders for our
standards of governance

The board 15 committed to achieving high standards of corporate governance, integnty and business ethics in the Group’s operations, and

we support the principles of corporate governance contained in the UK Corporate Governance Code (the Code) | am pleased to report that
throughout 2011 the Group has comphed with the provisions set out in the Code Whilst we work hard to ensure that our approach to governance
1S Not seen as a box ticking exercise, the board 1s also mindful of the need to be proportionate  Tnbal has evolved dunng 2011 mto a smaller, leaner
organisation with a new strategic focus and the composition and functioning of the board must support the needs of the business  The key areas
of focus for the board will continue to be strateqy, performance, value creation and accountatulity

| belove that the board continued to function well notwithstanding a set of particularly challenging circumstances and immense change dunng
2011 Key actions the board has taken dunng 2011 include

B Approving the sale of the Group's Government and Health businesses,

B Agreeing a new strategic plan focusing on our core skills of providing services and technofogy products to the education secton;

B Appointing a new Chief Executive with the necessary skills to dnve the successful implementation of this new strategy,

m Ensunng robust talent management, succession planning and development programmes are in place for our key people, to support the delivery
of our strategy,

B Beginning the search for a new Non-Executive Director to strengthen the board's ability to challenge and support the executives, particularly
focused on individuals with operational expenence in technology-based businesses, and

& Undertaking a cntical evaluation of its own performance and adopting an action plan to address any weaknesses and improve our effectiveness

This report provides a detatled explanation of how we fulfil and comply with our corparate governance responsibilities

Board of directors

The Board currently compnseas six directors Simon Ball, Steve Breach, Keith Evans, Kathenne Innes Ker, Mathew Masters and John Ormerod
The terms and condiions of all directors are avallable for mspection on request from the company secretary and will be available for inspection at
the forthcoming AGM

On 22 February 2011, Keith Evans was appointed Chief Operating Officer He was subsequently appointed as Chief Executive on 25 November 2011
On 30 April 2011, Peter Martin stood down from the Board

The non-executive directors bring a wide range of skills and expenence to the board including building targe and mid-cap public company
businesses, hands-on operational expenence and strategy development and implementation The non-executive directors meet at least once a
year without the executive directors present

The Board believes that, with the exception of Mathew Masters, the non-executive directors are independent as defined by the Code
The Chawman was censidered independent on appomntment The senior independent non-executive director 1s Kathenna Innes Ker

Mathew Masters 1s an associate director of Caledoma Investments plc {Caledorma) which is a significant shareholder in the Group This connection
between the Group and one of its current sharehclders affects the director's independence but does not affect the Group’s compliance with the
Code as in accordance with the Cede the board has sufficient independent non-executiva directors Mathew Masters 1s not a member of any of
the board’s commuttees, which are all constituted in accordance with the Code The fact that Caledornia 1s an investor in Tnbal does not of itself
create a conflict of interest that prevents Mathew from operating as a director

The chairman, John Ormerod, has other significant time commitments Overall, these have not changed materally during the year and they do not
affect hus ability to devote sufficient time to the Company's activities

John Ormerod 15 also chairman of the Nominaton Committee and Kathenne Innes Ker 1s chairman of the Remuneration Committee Simon Ball 1s
charrman of the Audit Committee and has the relevant expenence to charr this Committee as reguired by the Code
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Corporate Governance continued

All directars are appointed by the Board as a whole following recommendations from the Normination Committee The non-executive directors and
the chairman were initially appointed for a three-year term None of the executive directors has a service contract with a notice penod greater than
12 months Details of all payments to directors are included in the Remuneration report on pages 49 to 54

Each director 1s required to submit himself/herself for re-election at least every three years New directors are subject to election at the first
opportunity following appontment Steve Breach, Mathew Masters and John Ormerod were re-elected at the 2010 AGM, and Simon Ball
and Keith Evans were re-elected at the 2011 AGM, in each case having confirmed that they were able to allocate sufficient time to mest the
expectations of ther roles All directors will be seeking re-election at the 2012 AGM on 16 May

The Board exercises full and effective control over the Group The Board maintains a formal schedule of matters reserved for the Board'’s decision,
and its responsibilities include strategy and management of performance, acquisiions, capital expenditure and safeguarding the Group’s assets
The actual results of the Group and a summary of operating company performance are reported to all members of the Beard Executive members
of the Board meet formally with business stream management on a monthly basis to revtew business performance and to discuss operational and
strategic 1Issues Key ponts from these meetings are discussed at Group Board meetings

The Companies Act imposes a statutory duty on directors to avord conflicts of interest with the Company The company’s Articles of Association,
adopted in May 2010, aflow the directors ta authonsa conflicts of Interest, and the Board has adopted a policy and effective procedures for
managing and, where appropriate, approving conflicts or potential conflicts of interest This is a recurnng agenda item at all Board meetings and
gwes each director the opportunity to raise any conflict of interest they may have, or to update the Board on any change to a previous conflict of
interast already lodged A register of conflicts 1s held by the company secretanat and referred to when decisions are made All directors are aware
that it Is therr responsibility to raise and update any conflicts of interest they may have

A procedure exists for the Board of directors, 1n the furtherance of ther duties, to take independent professional advice if necessary, at the
Company's expense All directors have access to the advice and services of the company secretanat which 1s responsible to the Board for
ensunng that all rules, regulations and agreed procedures are observed

On appontmeant, and throughout their tenure, directors receve brefings and training on matters relevant to thes responsibiliies.

The roles of the chairman and chief executive are separate and clearly defined The charman 1s pnmanty responsible for the running of the Board
and the chief executive for the running of the Group Information 13 provided to the Board on a timely basis In advance of each Board meeting,
directors receive a board pack including monthly management accounts, a review of performance, and a corporate governance update

An evaluation of the Board's effectiveness, and the effectiveness of its committees, was conducted at the end of 2011 and focused on a number
of araas, including those concerned with best prachce based on the principles of good governance The evaluation was conducted intemally

by the company secretanat through a senes of one-to-one mterviews, the results of which were reported to the Board in December Interviews
focussed on how the board functions as a unit, board composition, the tone set by the chainman (including the charr of the audit and remuneration
committees), the relationship between the executive and non-executive diractors, the range of topics covered at board meetings, and the quality
of papers and presentations and of discussions in board mestings

The Board concluded that the Board and its commitiees continue to operate effectively but that certain areas of s effectiveness could be
improved An action plan to address these has been approved and will be implemented and monitored dunng the year

The performance of sach individual director was also assessed The group finance director was appraised by the chief executive and the chief
executive was appraised by the chaiman The executive and non-executive directors, led by the senior independent director, assessed the
performance of the chairman The non-executive directors’ performance was reviewed by the charman, taking into account the views of the other
directors

Board committees

The Board has established three committees to deal with matters in accordance with wntten terms of reference They are an Audit Committee, a
Nommahon Committee and a Remuneration Comrmittee The chaimen of the Board commuttees will be available to answer questions at the 2012 AGM

Termns of reference for the Audit, Nemination and Remuneration Commuittees can be found on the Company’s website, www tnbalgroup com, are
available on request from the company secretary and will be available for nspection at the forthcorming AGM It 1s the general practice of each
committes to tnvite all directors to attend committee meetings where appropnate

Nomination Committee

The Normination Committee 1s chaired by John Ommerod Its members are Simon Ball and Kathenne Innes Ker Mathew Masters and the chief
exscutive attend meetings by invitation The Committes deals with appointments to the Board, monitors potential conflicts of interest, and reviews
annually the iIndependence of the non-executive directors The Committes 1s responsible for propesing candidates for appointment to the Board
having regard to the balance and structure of the Board Suitable candidates for non-executive roles are, where appropnate, identified by use of
external recruitment consultancies, and the Committee would expect 10 use a sirmilar process in the future when a new appointment to the Board
1s being made

During 2011, the Committee met four tmes and recommended to the Board the appointment of Keth Evans as Chief Operating Officer and
subsequently as Chief Executive A search for an additional non-executive director has also been inmated, focused on finding an indmdual with
operational expenence in technology-based businesses

Remuneration Committee
The Remuneration Commuittee 1s charred by Kathenne innes Ker Simon Ball and John Ormerod are also members

The Committee met $ix times dunng the penod under review and on behalf of the Board sets the remuneration packages for the directors,
including basic salary, bonuses and other incentive-related compensation payments and awards The Committee considers and f appropnate
approves policy and framework proposals made by executive directors in respect of the remuneration for senior executives within the Group The
Committea 15 assisted by the company secretanat and takes advice as appropnate from external advisers The Remuneration report 1s set out on
pages 49 to 54
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Attendance at Board and Committee meetings during 2011

Board/Committee Board Audit Nomination Remuneration
name committee committee committes commuttee Rale
Number of meetings in penod 23 -] 4 6

Number of meetings attended by members

John Omerod 23 6 4 6 Charman of Board and
Nemination Committee

Peter Martin’ 12 - - - Chief Executive

Keith Evans? 18 - - — Chief Operating Officer, Chief Executive

Steve Breach 23 - - - Group Finance Director

Simon Ball 22 6 4 6 Non-oxecutive director, Chairman of
Audit Committee

Kathenne Innes Ker 21 4 3 & Non-executive director, Senior iIndependent
director, Chairman of Remuneration Committee

Mathew Masters® 23 - - - Non-executive director

Notes

1 Poter Martin stood down as Chief Executive on 30 Aprll 2011
2 Kalth Evans was appointed Chief Operating Offlcer on 22 February 2011 and Chisef Executive on 25 Novamber 2011
3 Mathew Masters is not a member of any ot the Committees but is invited to attend all Cammittes meetings

Between January and Apnl 2011, the Board's agenda was dominated by the discussions that led to the sale of the Health and Government
divisions to Capita Group PLC This required a number of additional Board mesetings duning this penod

Shareholder relations

Tha chief executive and group finance director ara tha Group's pnncipal spokesmen with investors, analysts, fund managers, the press and other
interested parhes Access 1s avallable to the chaiman and/or the senior independent director and other non-executive directors if this 1s required
The charman has met with pnncipal shareholders in the penod under review The full Board 1s kept informed about shareholder relatons and in
particular the senior independent director 15 kept informed of the views of magjor shareholders This is done by a combination of reports to the
Board on meetings held and feedback to the Board from the Group’s advisers The Group holds bnefing meetings with analysts and instritutional
shareholders, usually following the half year and finaf results announcements, to ensure that the investing community receives a balanced and
complete view of the Group's performance and the 1ssues faced by the business

The Group provides financial statements to all shareholders twice a year when its half year and full year results are announced and provides interm
management statements as required The AGM )15 attended by all directors and private investors are encouraged to participate in the meeting

These results and all other Stock Exchange announcement information are available on the Group's website www tnbalgroup com We are aware
that a growing number of sharehoclders are taking advantage of improvements in techneclogy and accessing the wealth of inforrnation on corporate
websites Recent changes in legistation and the necessary authonty having been passed at our 2007 AGM mean that we are able to offer
electronic copies of the report and accounts, notice of AGM and other documents addressed to shareholders
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Audit committee

“During a period of significant change,
the Audit Committee has monitored
closely the integrity of Tribal’s financial

reporting.”
Simon Ball Charman of the Audit Committee

During a period of significant change, the Audit Committee has monitored closely the integrity of Tnbal's finangial reporting, key accounting
Judgements, and its nsk management and internal control environment We have also been careful to ensure our external audiior’s independence
remains intact Our corporate activites duning 2011 led us to seek input from our auditor, resulting in higher non-audit fees  We believe this was
the nght course of action in the circumstances, but now expect non-audit fees to return to more normal levels

As Tribal has emerged as a simplified and more focused business, the emphasis of the Audit Committee’s work Is increasingly directed towards
continual improvement in the quality of our nsk management and control framework  Good progress has been made dunng 2011, with the
establishment of an upgraded nsk management system, and tha appointment of RSM Tenon as internal auditor We aim to sustain this good
momentum

Audit Committee

The Audit Commitiee 1s apponted by the Board from the nen-executive directors of the company Its terms of reference are set out on our
website The Committee is charred by Simon Ball Kathenne Innes Ker and John Ormerod are also members The Group Finance Director attends

| all meetings at the inwtation of the Committee Mathew Masters and the Chief Executive also attend by inwvitation The Committee met six times
dunng 2011

Overview of the actions taken by the Audit Committee to discharge its duties
Duning the year, the Audit Committee has

reviewed the December 2010 report and financial statements, the June 2011 half year resufts and the intenm management statements issued
n May and October As part of this review, the Committes reviewed significant accounting policies, financial raporting 1ssues and judgements
and reports from the external auditor on thewr audit of the annual report and financial statements and review of the half year results,

raviewad the effectiveness of the external audit process, the external auditor’s strategy and plan for the audit and the qua'ifications, expertise,
resources and independence of the external auditor;

reviewed the effectiveness of the group's internal controls and approach to nsk management, including a review of the group’s whistle blowing
policy, and controls and nsk management in the Group's mternational businesses,

agreed a work plan for the Commuttes,
reviewed and agreed the scope of the audit work to be undertaken by the external auditor;

agreed the fees to be paid to the external audrtor for their audit of the Dacember 2010 financial statements and revisw of the June half year
results, and

reviewed its own effectiveness

Amongst the key judgements and decisions that the Audit Committee reviewed dunng the year were

the appointment of RSM Tenon as internal auditor;

the appropnate accounting treatment for discontinued business streams, and in parbicular how the Gevernment and Health dvisions’ resutts
should be treated in the 2010 report and accounts when negotiations for their sale wers at an advanced stags,

menitonng closely the financial robustness of the business, and careful consideration of the applicabilty of the going concern assumption,
the classiffication of certain costs as exceptional tems,

the revenue recognition policies in view of the increasing complexity of the Group's contracts,

the appropnate segmental reporbing structure for the Group following the disposal of the Government and Health businesses,

the quality of intemal forecasting,

the tevel of goodwill on the Group's balance sheet following the sale of the Government and Health businesses, and

the Group’s exposure to foreign exchange and interest rate risks and the appropnate level of hedging to mitigate those nsks
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External auditor

The external auditor meets pnvately with the Audit Commutiee before each meeting of the Committee without executive management being
present Tha Group has a nsk management and internal audit capahility that supports the Committee To fulfil its responsibility regarding the
independence of the external auditor, the Audit Committee reviewed

m the external auditor’s plan for the current year, noting the role of the senior statutory audit partner, who signs the audit report and whao, in
accordance with professional rules, has not held office for more than five years, and any changes to the key audrt staff,

m the arrangements for day-to-day management of the audit retationship,
m  areport from the external auditor descnbing 1ts arrangements to identify, report and manage any conflicts of interest,

m the overall extent of non-audit services provided by the external auditor, in addition to its case-by-case approval of the provision of non-audit
services by the external auditor {detatls of non-audit fees are set out In note 5 of the financial staternents), and

B the past service of the auditor who was first appointed in 2002

The Commuttee has considered the likelihood of a withdrawal of the auditor from the market and noted that there are no contractual obligations to
restnct the choce of external auditor

To assess the effectiveness of the external auditor's mdependence and objectivity, the Audit Committee reviewed
m the arrangements for ensunng the external auditor's Independence and objectivity,

B the external audior’s fulfilment of the agreed audit plan and any vanations from the plan,

m the robustness and perceptiveness of the auditor in its handiing of the key accounting and audit judgements,
= the content of the externat auditor’s reporting on intemal control, and

® the reports of the Audit Inspection Unit on Delortte

Following the above, the Audit Committee has recommended to the Board that Deloitte LLP 15 reappointed

Level of non-audit fees

The Audit Committee has adopted a policy for approving the award of non-audit work to the external auditor so as to ensure that the auditor's
mdependence 15 not jecpardised n applying this policy the Audit Committee 1s aware of the views of certain shareholder representative groups
that non-audit fees should not exceed the audit fee

The Commuttes regularty monitors the other services being provided to the Group by its external auditor, and has developed a formal policy to
ensure this does not impair their independence or abjectivity The policy s based on the five key pnneiples which underpin the provision of other
services by the external auditor These are that the auditor may not provide a service which

# Places it in a position to audit its own work,

B Creates a mutuality of interast,

® Results in the auditor developing close personal relationships with Tnbal employees,
® Results in the auditor functioning as a manager or employee of Tnbal, or

B Puis the auditor in the role of advocate for Tnbal

The Committee pre-approves the categones of cther services that may be performed by the external auditor and explicitly set out the categones
of work that they may not perform The auditor is eligible for selection to provide non-audit services only to the extent that their skills and
expenence make them a competitive and most appropnate suppler of these services

As disclosed on page 73, fees payable to Deloitte LLP for non-audit work dunng 2011 considerably exceeded the audit fee, due pnncipally to

its work as reporting accountant on the sale of the Government and Health businesses The Audit Committee believes that these circumstances
were exceptional and expects the level of non-audit fees payable to Delortte LLP dunng 2012 to return to more normal levels In order to protect
further against non-audit fees exceeding audit fees, during 2011 the Group appainted KPMG LLP to provide tax advice, a role previously held by
Deloitte LLP
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Audit committee continued

Maintenance of a sound system of internal control and review of effectiveness of internal control

The directors are responsible for the Group's system of internal control and for reviewing its effectiveness Such a system 1s designed to manage,
rather than eliminate, the nsk of fallure to achieve business objectives In establishing and reviewing the system of internal control, the directors
have regard to the matenality of relevant nsks, the likelihood of a loss being incurred and the costs of control it follows that the system of internal
control can only prowde reasonable and not absolute assurance against the nsk of matenal misstatement or loss

The drectors undertake a penodic review of the effectiveness of the Group’s system of internal controls

The Group's assessment includes a review of the major financial and non-financial nisks 1o the business and the corresponding Internal controls
The output 1s continuously reviewed by the executive directors to enhancs further the internal control and nsk management culture of the Group
throughout s subsidianes Clear respensibilities have been allocated for key nsk areas such as acquisitions, human resources, treasury, capital
expenditure, tnsurance and mformation technology Other nsks fall within the scope of the Audit, Remuneration and Nomination Committees

as appropnate Where weaknesses or opportunities for improvement are 1dentified, clear action plans are put in place and implementaticn is
monitored by the Board

The executive directors review these action plans on a regular basis to ensure that the Board’s plans for improvement are being implemented and
that the outputs of the strategic nsk assessments remain relevant to the Group The action plans and therr on-gaing review form a process for
identifying, evaluating and managing nsks faced by the Group Such a process has been in place for the year under review and up to the date of
approval of the audited financial statements and conforms to the requirements of the Turnbull guidance

Summary of internal controls

Controf environment
The directors are commutted to maintaiming a control-conscious culture across the Group whilst allowing each division suificient autonomy to
manage and develop therr business This 1s communicated to all employees by way of regular management bnefings, training and mentoring

An organisattonal structure 1s n place within which the business can be planned, controlled and monitored This structure includes appropriate
written delegation of authonty, physical controls and procedures such as authonsation imits and segregation of duties The business stream
managing directors regularly review therr responsibiities and compliance wath the Group's policies and procedures

The Group operates a quarterly letter of representation reporting framework for each business stream's managing directors and finance directors
to assess and report on the adequacy of internal financial controls and completeness and accuracy of tha management accounts The format of
this representation letter was reviewed by the Audit Committes dunng 2011 and updated as a resuit

At Group level, the control environment 1s monitored by the Group Risk Manager and the Internal Audit function Each reports to the Group
Finance Director, and independently to the Audit Committee

Financial reporting
Thers is a comprehensive system of financial reporting to the Board including companson to an annual budget prepared in line with the Group's
strategic plan and formally adopted by the Board, menthly reporting of financtal and operating results, and quarterly reforecasting

Budgets are prepared at the indmvdual business unit level and summarnsed at business stream and group level Key operational performance
indicators, including weekly cash flow forecasts and darly cash balances, are continuously monitored by the executive and business stream
rmanaging directors and reviewed by the Board

Going concemn

The Group's forecasts and projections, which allow for reasonably possible changes in trading performance, show that the Group will have
adequate headroom agamst its committed borrowing faciliies across the forecast penod  As a consequence, the directors believe that the
Group 1s well placed to manage its business nisks successfully desprte the cumrent uncertain economic outlook The dwectors have a reasonable
expectation that the Group has adequate resources to continue in operational existence for the foreseeable future Thus, they continue to adopt
the going concern basis in prepanng the annual report and accounts
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Remuneration report

“On behalf of the board | am pleased to present
the Directors’ Remuneration Report for the
year ended 31 December 2011, for which the
Company will be seeking approval at the
AGM on 16 May 2012.”

Katherine Innes Ker Chaiman of the Remuneration Committee

This Report

® explains the policy under which the Directors are remunerated,

u gives details of the Directors’ remuneration, fees and interests in the Company's shares, including share awards, and
u nforms you of some important decisions made in respect of the remuneration of Keith Evans and Steve Breach

As descnbed elsewhere in this Annual Report, 2011 was a year of great change for Tnbal In Apnl we announced the sale of cur Government and
Health businesses to Capita, following which Peter Martin stepped down as Chief Executive Prior to his appointment as Chief Executive at the
end of November, Keith Evans ran the Company as Chief Operating Officer so there has been a smooth transiton  Kerth's package was adjusted
on his promotion  Despite adopting a new long term incentive plan at the 2010 AGM, the Company was unable to make any share awards dunng
2010 as a result of a takeover approach Accordingly a double award has been made in 2011 so as to keep the executves whole We have also
made a larger award In 2012, recognising very stretching performancs targets inked to our Group strategy

It was against this background of challenging and exceptional circumstances that the Remuneration Committes had to make decisions about the
structure of the executive directors’ remuneration packages We believe that the decisions we made dunng 2011 were necessary and appropnate
n the circumstances, consistent with our remuneration policy, and in the best interests of shareholders We ask shareholders to support our
decisions by voting in favour

Introduction

The Remuneration report has been prepared in accordance with the Companies Act 2006 (the Act) The report also meets the relevant
requirements of the Listing Rules of the Financial Services Authonty and descnbes how the Board has applied the principles relating to directors’
remuneration in the UK Corporate Governance Code (“Code™ As required by the Act, a resolution to approve the report will be proposed at the
Annual General Meeting of the Company at which the financial statements will be approved

The Act requires the auditor to report to the Company’s members on certain parts of the Directors’ Remuneration report and to state whether
in their opinion those parts of the report have been property prepared in accordance with the Act The report has therefore been dvided into
separate sections for audited and unaudited information

Information not subjoct to audrt

Remuneration committee - composition and terms of reference

The Remuneration Committes 1s chared by Kathenne Innes Ker Sumon Ball and John Ormerod are also members Mathew Masters and Keith
Evans attend by invitation The Group Legal Counsel acts as secretary to the Committee

The Committee operates in accordance with wnitten terms of reference, which are determined by the Board and take account of best practice
and the requirements of the Code The terms of reference are available on our website, www tnbalgroup com, or on request from the Company
Secretary The terms of reference will be reviewed dunng 2012

The Committee’s marm responsibility 1s to ensure that the executive directors and other serior executives of the Tnbal Group are fairty rewarded for
their indwidual contribution to the overall performance of the Company The Committes also establishes a framewerk for reward for the rest of the
organisation, which supports individual and collective accountability, perfonmance and success

Remuneration committee activity and main responsibilities
The Committee met six imes dunng 2011 to discuss key remuneration issues
During the year the Committee has taken independent advice from New Bricge Street (‘NBS”), an Aon Hewitt company NBS is a member of

the Remuneration Consultants Group and has signed up to its Code of Conduct Other than in relation to advice on remuneration, NBS does ot
provide any other services to the Group The terms of engagement with NBS are available from the Company Secretary on request

The Committee appreciates dialogue with Investors and will continue to take an active mnterest in therr views and the voting on the Remuneration report

The Committee 1s responsible for setting the remuneration policy for the executive directors, the Company Charman and also monitors the
remuneration of other senior management

The key objective of the Group's policy on executive directors’ remuneration is that the overall package should be sufficiently competitive to
attract, retain and motivate high quality executives to achieve the Group's business objectives and reward them for enhancing shareholder value
The package consists of basic salary, bensfits, share options, performance-related bonus and pension contributions In ine with the Group's
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Remuneration report continued

strategy, a significant propertion of the package has been based on performance and dependent upon the achievement of growth in adjusted
diluted earnings per share

The Group has a range of share incentive plans 1n place to provide the necessary mechanisms for employees and executive directors to
participate in the long-term success of the Group and to align interests with those of shareholders

When considerng the remuneration policy for executive directors, the Committee considers pay and employment conditions existing elsewhere in
the Group
Risk

The Commuttee 1s cognisant of the need for the remuneration policy to operate within an effective nsk management system The Committee
reviews the vanous elements of remuneration on an annual basis to ensure that they do not encourage any undue nsk taking by executive
directors or senior management

When setting performance targets for vanable components of remuneration, the Committee remains mindful of environmental, social and
governance (“ESG") i1ssues The Committee does not believe that the current remuneration structure will encourage dysfunctional behaviours or
would reward despite a negative ESG event

Remuneration policy

The table below shows how the remuneration policy 1s inked to overall Company strategy

Element of Remuneration Strateglc Purpose

Base Salary {fixed) To attract and retain ligh qualty ndvidual with the appropnate skills, expenence, and knowledge, whilst
also recognising therr ongeing perfoermance

Benefis {fixed) To provide a range of cost-effective benefits which are typical with market practice

Pension (fixed) To provide cost-effective long-term retrement benefits which are aligned with market practice

Annual Bonus (vanable) To incentivise and reward for the achievement of short-term goals and objectivas which are inked to the
Company's KPis

Long Term Incentive Plans (“LTIPs") To incentivise and reward for the achievement of long-term financial perforrnance which i1s aligned to ths
generation of shareholder wealth

Chairman and non-executive directors

All non-executive directors, including the Chairman, serve under letters of appointment Their remuneration 1s determined by the Board

The non-executive directors receive a basic annual fee of £35,000 In addition to the basic fee, additional fees of £5,000 are payable to the
Chaiman of the Audit and Remuneration Commuttees, and to the senior ndependent director, to reflect the extra responsibilities attached to these

roles Under the terms of therr appointment, the non-executive directors have agreed to commit not less than 25 days per annum to therr role If
they are required to comimit in excess of 25 days per annum, they are entitled to an addibional fee at a sutable pro rata rate per day

The Chairman, John Ormercd, receves an annual fee of £110,000 Under the terms of his appomntment, John Omerod has agreed to commit
not less than 50 days per annum to this role i he is required to commit in excess of 50 days per annum, he i1s entitled to an additional fee at a
suitable pro rata rate per day John Ormerod has agreed to apply his net monthly fee in March, June, September and December each year to
purchase Tribal shares at the prevailing market pnce

Nesther the Chairman nor the non-executive directors participate i any bonus scheme, share option scheme, pension scheme or receive any
other benefits

Executive directors
Summary of executive director remuneration packages
For the performance period 1 January 2011 to 31 December 2011, the following table shows a breakdown of the executive director packages

Peter Martin® Keith Evans? Steve Breach
Former Chief Executive Chief Executive Group Finance Director
Element {formerty Chief Operating Officer)
Basic Salary £300,000 £210,000 - £300,000 £210,000
Maximum Annual Bonus (% of Salary) 100% 100% 100%
Bonus paid - £189,019 £153,696
LTIP Award (% of Salary) - 200% 200%
Annuat Pension Contrnibutions (% of Salary) 12% 12% 12%
Other Benefits Car Allowance, Pnivate Medical  Car Allowance, Private Medical Car Allowance, Private Medical

Insurance and Life Assurance  Insurance and Life Assurance  Insurance and Life Assurance

Notes

1 Pater Mantin left the board and the Company on 30 Apnl 2011

2 Kasth Evans was appointed 1o the Board as Chief Operating Officer on 22 February 2011 at which tima his salary was £210 000 Ha was subseguently appointed as Chisf Executiva on
25 Novamber at which time the following elements of his remuneration package wera changed to thosa set out above and his salary set at £300 000
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Balance between fixed and variable compensation
The executive directors’ packages focus on vanable compensation achieved through improving shareholder return

Basic salaries and benefits

Basic salanes and benefits are determined by reference to market levels for similar jobs in comparable companies and sectors based on
independent surveys Salanes are reviewed annually and when an indivdual changes position or responsibility The Committee will also consider
the skills and experience of the individual and their on-going performance when deciding upon any changes to basic salary Given pay and
employment conditions elsewhere in the Group and changes to other elernents of the remuneration package the Committee has decided that the
chief executive’s salary will remain at the 2008 level of £300,000 The Finance Director’s salary wall also remain unchanged for 2012

Benefits (normally a car allowance, permanent health cover, private medical insurance and a death in senace benefit of four imes salary) are set at
a comparable level with those granted to senior executives at similar sized companies

Directors’ retirement benefits

All of the executive directors’ pension arrangements are of the defined contribution type No pension arrangements are provided for non-
executive directors

During 2011, the Company made employer contributions of 12% of basic salary into the Company's defined contribution scheme or equivalent
perscnal pension plan on behalf of Peter Martin and Steve Breach In respect of Keith Evans, the contnbution was 10% of basic contnbution for
the period up to 25 Novernber 2011, and 12% thereafter

Performance related bonuses

Bonus entillement 1s a calculation referred to in each director’s service agreement and 1s based pnmanly on the growth in the Group’s adjusted
operating profit, but also includes other financial measures and personal objectives In all cases, bonus payments are subject to the overniding
discretion of the Remuneration Cormmittes The terms are reviewed and determined annually. The threshold adjusted operating profit target i1s
adjusted each year by the Committee to set a sutably challenging inthial target, with incremental stretching targets above the threshold figure
Bonus payments are made if the threshold target 1s exceeded

For the period under reviaw, the total bonus was subject to a fixed maximurn of 100% of the Chief Executive's basic safary and 100% of basic
salary for the Chief Operating Officer and Group Finance Director Bonus payments do not form part of salary for pension purposes

In addition to any bonus entitlement, the Gommittee has the discretion to make ad hoc bonus payments, on such terms and subject to such
performance or other targets as it sees fit Typically, an ad hoc bonus payment could be made to reflect exceptional performance

Given the strong financial and personal performance during the year, the Committee awarded annual bonus payments equivalent to 87% and
73% for Keith Evans and Steve Braach respactively This reflected a financial adjusted operating profit performance which was between threshold
and target, cash flow performance which was below threshold, and between target and maximum levels of personal objectives achieved

For Keith Evans this meant a total annual bonus of £189,018 for financtal and personal performance which included payments on account of
£80,000 made m January 2012 and an additional £25,000 in January 2012 to reflect his performance during the period where he provided chief
executive cover

For Steve Breach this meant a total bonus of £153,696 for financial and personal performance, which included a paymeant on account of £90,000
made in January 2012

For 2012, the Committes will continug to use a combination of financial targets, including adjusted operating profit and cash flow, and personal
performance measures within the annual bonus arrangement The maximum will remain unchanged at 100% of salary

Current share incentive schemes
1 LTIP

At the 2010 AGM, shareholders approved the introduction of a new long-term incentive plan to replace the prewicus plan which came to the
end of ts ten year Iife The new plan s similar to the previous plan, although it has been updated to reflect current market practice Under

the new plan awards are structured as a nil cost option over ordinary shares which participants will be able to acquire on a fully vested basts
at the end of a three year performance penod, subject to satisfying the performance target The performance target is linked to the growth in
adjusted diluted earnings per share over the thres-year penod of the grant Under the LTIP scheme rules, alternative or additional performance
targets may be applied However, the Commuittee continues to feel that EPS s the most appropnate long-term performance measure as it
reflects a financial metric inked to the Group’s strategy which should lead to long-term shareholder value

The Commuttee’s policy I1s to make annual LTIP awards of nil cost options to senior executives of up to 100% of basic salary The Company
was unable to make any LTIP awards dunng 2010 dus to a takeover approach and accordingly the Comimittee made awards equal to
200% of salary 1o each of Keith Evans and Steve Breach in June 2011 1o reflect an usual award for both years These awards ara subject to
stretching cumulative earrings per share growth targets of 28 Op for 25% vesting, 31 5p for 50%, with full vesting for 40 Op

Subseguently, n January 2012, an exceptional grant equal to 200% of salary was also made in relation to the 2012 financial year The
Committee is of the view that these awards are direcily linked to the Group’s strategy and provide a meaningful incentive to management over
a key penod of business turnaround These awards are subject to particularly stretching performance targets hnked to growth in adjusted
earnings per share over a three year vesting perod These cumulative targets are 29 Op for 20% vesting, 36 Op for 50% vesting and full
vesting at 42 8p Therefare to achieve the threshold, target and maximum vesting, EPS levels would require annual EPS growth of circa 10%,
22% and 33% respectively above the 7 9p for 31 December 2011 Further, for the 2012 award, 50% of post-tax shares vesting will be held

in escrow for two years with an equal tranche (i e 25% of the award) being released to the executive on the first and second anniversaries of
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Remuneration report continued

vesting In addition, each of Keith Evans and Steve Breach must meet shareholding obligations to purchase Tribal shares in the open market
in order for these LTIP awards to vest In aggregate, these directors are required to purchases Tnbal shares to the value of at least therr basic
annual salary over a period prior to vesting The Committee consulted with major shareholders prior to making the 2012 grant and received
therr support given the challenging nature of the performance targets, the deferral pencd and the additional shareholding requirements It 1s
the Committee's intention to return to a normal grant policy of 100% of salary in 2013

2 SAYE
At the 2010 AGM, shareholders approved the introduction of a new SAYE scheme to replace the previous plan which came to the end of its
ten year Iife The new plan 1s similar to the pravious plan, although it has been updated to reflect changes in legistation

The scheme is open fo all employees and directors who have been in continuous service for such mimmum period as 1S determined by the
Committee Elhgible employees may save up to £250 per month under a fixed terrn SAYE contract and then apply the savings to buy shares in
the Company

No SAYE schemes were offered in 2011

3 SIp

At the 2005 AGM, the Company proposed and sharehelders approved the establishment of an all-employee Share Incentive Plan (SIP} The
SIP s HMRC approved [t currently provides all employees with the opportunity to acquire shares in a tax-efficient manner

The Group's employee share plan grants made in any 10-year penod may not exceed 10% of the Company’s issued share capital at any time

Executive directors’ service contracts

It 1s Group policy to fix notice penods for executive directors for a penod of no more than 12 months

Copies of each director's service agreement will be available for inspection at the AGM

The Commuttes aims always to deal fauly with cases of termination, whilst attempting to imit compensation The service agreements make
allowance for specific amounts of compensation that may become payable in the event of early terrmination of contracts in order to enable the
Committee to respond appropnately to particular circumstances Annual bonuses are only included under terminabion provisions to the extent
they are pro-rated for tme and performance

Details of service agreements and notice penods are as follows

Expiry/ Notice period Notice period

Effective date retirement for company for directors

Nama of director of contract date {months} {months)
K M Evans 26 10 2009 Ongong 12 12
S D Breach 0101 2010 Ongoing 12 12

The Executive Directors do not held any significant external non-executive positions

Non-executive directors’ letters of appointment

Non-executive directors have a three-month notice penod and no compensation or other benefits are payable Details of therr agreements and
notice penods are as follows

Explry/ Notice perfod Notice perod

Effective date retirement for company for directors

Name of director of contract date {months) (months)

K C M Innes Ker 0111 2008 2012 AGM 3 3
J Ormerod 2110 2009 2012 AGM

3 3
M Masters 21102009 2012 AGM 3 3
S Ball 01062010 2012 AGM 3 3
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Performance graph

The following graph compares the value of an investment of £100 in Tnbal Group plc shares with an investment in the FTSE All Share Index and
tha FTSE Support Services Index over five years from 31 December 2006 to 31 December 2011

The Committee believes that this companson provides a clear picture of how the Company has performed relative to both a wide range of
companies in the UK and also a speaific group of companies in the same sector

140 -)en wmerem--emssssmsssammsssannse o 2 sonasa se sisas sseees BT e SERSTEREI ST LR
T R R

£100 - ¥ . ‘ "‘ Y e o e e R L cneeanenn AR
. . \I e

F T T A ORI ST | [N R . R V.

v

Dec: 08 Jun 07 DecO7 Jun 08 Dec 08 Jun0s Dec 09 JuntD Dec 10 Junit Dec 11

= Tribal Group — FTSE All Share —— FTSE Support Services

A £100 investment in Tnbal shares en 31 December 2006 would have been worth £34 40 on 31 December 2011, compared to £88 70 for the
FTSE All Share Index and £93 80 for the FTSE Support Services Indax

Information subject to audnt

Directors’ remuneration
The rermunerabon of Individual directors was as follows
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Compensation
for loss of 2011 2010
Salary office Bonus Benefits Pension Total Total
£'000 £000 £°000 £'000 £000 £'000 £'000
Executive directors

P J Martin® 100 - - 3 13 116 697
S D Breach 210 - 154 16 25 405 218
K M Evans? 219 - 189 10 25 443 -

Non-executive chairman and directors
KCM Innes Ker 45 - - - - 45 58
J Ormerod 110 - - - - 110 84
M Masters 35 - - - - 35 45
S Ball 40 - - - - 40 33
Total 759 - 343 29 63 1,124 1,135

Notes
1 Full disclosure regarding Peter Martin s compensation for loss of office was made In the Company's raport and accounts for the year anded 31 December 2010
2 Keith Evans was appointed a director of the Company on 22 February 2011 and was subsequently epponted as Chief Exscutive on 25 Novermber 2011

[

]
=]
<
1]
2
=]
o
=
o
®

( SJUBWIBE)S |elaueu)d 1



54 Tribal Group ple Annual Report and Accounts 2011

Remuneration report continued

The interests of directors in share options were as follows

5 day
average
At At Exercise Market price Date
31 December 31 December price on date of from which Expiry
2010 Granted Lapsed Exercised 2011 £ grant exercisable date
P J Martin
PLC scheme - - - - - - - -
Lmp 320,056 - 227,648 92,4082 - m 155 Op - -
SAYE schema - - - - - - - -
S D Breach
PLC scheme - - - - - - - -
LTIP - June 20112 - 1,019,400 - - 1,019,400 il 41 2p March 2014  June 2021
SAYE scheme - - - - - - - -
K M Evans
PLC scheme - - - - - - - -
LTIP ~ June 20112 - 1,019,400 - - 1,019,400 il 412p March2014'  June 2021
SAYE scheme - - - - - - - -
Notes

1 The data on which tha Company's results for the year ending 31 December 2013 are announced

2 The LTIP awards mada in June 2011 are subject 1o an aggregats EPS performanca condition for the three financial years to 31 December 2013 25% of awards vest for aggregate
EPS of 28p 50% vestings for EPS of 31 Sp and 100% vests for EPS of 40p Award will also only vest if executiva directors have purchased shares 10 the value of £105 000 before
31 Decarnber 2013

3 On 31 May 2011 Peter Martin exercised $2 408 LTIP awards at a market price ot 42 13p for an aggregate gain of €38 962 87

The closing share pnce at 31 December 2011 was 43 38p and dunng the year ranged from 36 25p to 51 00p

There have been no vanations to the terms and conditions or performance critena for share options dunng the financial year Options granted
under the SAYE schemes am not subject to performance cntena
Directors’ interest in shares of Tribal Group plc

The dwectors who held office {and ther connected parties) at the end of the financial period had the following interests m the shares of
the Company

Interest Interest interest

at end of at start of at 21 March

period period 2012

S Breach 32,144 77.611 145,154

K Evans - 203,130 370,941

J Ormerod £0,000 219,157 219,157

M Masters - 6,500 6,500

S Ball - 100,000 100,000

Approval

This report was approy, Board of directors on 22 March 2012 and signed on its behalf by

Kathenne Innes Ker
Chaiman, Remuneration Committes
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Directors’ responsibilities statement

The directors are responsible for prepanng the Annual Report and the financial statements in accordance with applicable law and regulatians
Company law requires the directors to prepare financial statements for each financial year Under that law the directors are required to prepare
the Group financial statements in accordance with International Financial Reporting Standards (IFRSs) as adopted by the European Union

and Article 4 of the IAS Regulation and have elected to prepare the parent company financial statements in accordance with United Kingdom
Generally Accepted Accounting Practice (United Kingdom Accounting Standards and applicable law) Under company law the directors must not

approve the accounts unless they are satistied that they give a true and fair view of the state of affars of the company and of the profit or loss of
the company for that penod

In preparing the parent company financial statements, the directors are required to
m select sutable accounting policies and then apply them consistently,
B make judgements and accounting estimates that are reasonable and prudent,

m state whether applicable UK Accounting Standards have been followed, subject to any matenat departures disclosed and explained in the
financial statements, and

W prepare the financial statements on the going concern basis unless it 1s Inappropnate to presume that the company will continue in business
In prepanng the Group financial statements, International Accounting Standard 1 requires that directors

m properly select and apply accounting policies,

® present information, mcluding accounting policies, m a manner that prowides relevant, relable, comparable and understandable information,

® provide additionat disclosures when complance with the specific requirements in IFRSs are nsufficient to enable users to understand the
impact of particular transactions, other events and canditions on the entity’s financial pesition and financial performance, and

m make an assessment of the Gompany’s ability to éontlnue as a goiRg concem

The directors are responsible for keeping adequate accounting records that are sufficient to show and explain the company’s transactions and
disclose with reasonable accuracy at any tme the financial position of the company and enable them to ensure that the financial statements
comply with the Companies Act 2006 They are also responsible for safeguarding the assets of the company and hence for taking reascnable
steps for the prevention and detection of fraud and cther irregulanties

Tha directors are responsible for the maintenance and integnity of the corporate and financial information included on the company’s website
Legslation in the United Kingdom governing the preparation and dissemination of financial statements may differ from legislatton in other
Junisdictions

Responsibility statement of the directors on the annual report

The directors confirm that, to the best of ther knowledge

m the Company and Group financial statements in this annual report, proposed in accordance with the relevant Financial Reporting Framewark,
give a true and far view of the assets, labiliies, financial position and loss of the Company and of the Group taken as a whole, and

m the business review contained in this annual report includes a fair review of the development and performance of the business and the position
of the Company and the Group taken as a whole, together with a descnption of the pnncipal nsks and uncertainties that they face

By order of the Board

& oonel

Kerth Evans Steve Breach
Chief Executive Office Group Finance Director
22 March 2012
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Independent auditor’s report to the members of Tribal Group plc

We have audited the group financial statements of Tribal Group plc for the year ended 31 December 2011 which comprise the
consolidated income statement, the consolidated statement of comprehensive iIncome, the censelidated balance sheet, the
consohdated statement of changes in equity, the consolidated cash flow statement and the refated notes 1 to 39 The financial
reporting framework that has been applied in therr preparation 1s applicable law and international Financial Reporting Standards
(IFRSs) as adopted by the European Union

This report Is made solely to the company’s members, as a body, in accordance with Chapter 3 of Part 16 of the Companies Act
2006 Our audit work has been undertaken so that we might state to the company's members those matters we are required to
state to them In an auditor’s report and for no other purpose To the fullest extent permitted by law, we do not accept or assume
respansibility 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’ Responsibilities Statement, the directors are responsible for the preparation of the
Group financial statements and for being satisfied that they give a true and farr view  Qur responsibility 1s to audit and express
an apinion on the group financial statements in accordance with applicable law and International Standards on Auditing (UK and
Ireland) Those standards require us to comply with the Auditing Practices Board's Ethical Standards for Auditors

Scope of the audit of the financial statements

An audit Involves obtaining evidence about the amounts and disclosures in the financial statements sufficient to give reasonable
assurance that the financial statements are free from matenal misstatement, whether caused by fraud or error This includes

an assessment of whether the accounting policies are appropnate to the group's circumstances and have been consistently
applied and adequately disclosed, the reasonableness of significant accounting estmates made by the directors, and the
overall presentation of the financial statements in addition, we read all the financial and non-financial infermation in the annual
report to identify matenal inconsistencies with the audited financial statements If we become aware of any apparent matenal
misstatements or inconsistencies we consider the implications for our report

Opinion on financial statements
In our opinion the Group financial statements

m gwe a true and far view of the state of the Group's affarrs as at 31 December 2011 and of its loss for the year then ended,
m have been properly prepared in accordance with IFRSs as adopted by the European Union, and
m have been prepared in accordance with the requirements of the Companies Act 2006 and Article 4 of the IAS Regulation

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

i3 consistent with the Group financial statements
Matters on which we are required to report by exception
We have nothing to report in respect of the following

Under the Companies Act 2006 we are required to report to you if, in our opinion
m certain disclesures of directors’ remuneration specified by law are not made, or

= we have not received all the information and explanations we require for our aucht

Under the bisting Rules we are required to review
m the directors’ statement contained within the Corporate governance report in relation to going concern,

m the part of the Corporate Governance Statement relating to the Company’s compliance with the nine provistons of the
UK Corporate Governance Code specified specified for our review, and

= certain elements of the report to shareholders by the Board on directors’ remuneration

Other matter

We have reported separately on the parent company financial statements of Trnibal Group plc for the year ended 31 December
2011 and on the information in the Directors’ Remuneration Report that 1s described as having been audited

Cloanets

John Clennett (Senior Statutory Auditor)

for and on behalf of Deloitte LLP

Chartered Accountants and Statutory Auditor
Bristol, United Kingdom

22 March 2012
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Independent auditor’s report to the members of Tribal Group pic

We have audited the group financial statements of Tnbal Group plc for the year ended 31 December 2011 which comprnise the
consolidated income statement, the consolidated statement of comprehensive income, the consolidated balance sheet, the
consolidated statement of changes In equity, the consolidated cash flow statement and the related notes 1 t0 39 The financial
reporting framework that has been applied in their preparation is applicable law and International Financial Reporting Standards
(IFRSs) as adopted by the European Union

This report 1s made solely to the company’s members, as a body, in accordance with Chapter 3 of Part 16 of the Companies Act
2006 Our audit work has been undertaken so that we might state to the company’s members those matters we are required to
state to them in an auditor's report and for no other purpose To the fullest extent permitted by 'aw, 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 repert, or
for the opinions we have formed

Respective responsibilities of directors and auditor

As explained more fully in the Directors’ Responsibiliies Statement, the directors are responsible for the preparation of the
Group financial statements and for being satisfied that they give a true and fair view  Our responsibility 1s to audit and express
an opinton on the group financial statements 1n accordance with applicable law and International Standards on Auditing (UK and
Ireland} Those standards require us to comply with the Auditing Practices Board’s Ethical Standards for Auditors

Scope of the audit of the financial statements

An audit involves obtaining evidence about the amounts and disclosures in the financial statements sufficient to give reasonable
assurance that the financial statements are free from matenal misstatement, whether caused by fraud or error This includes
an assessment of whether the accounting policies are appropnate to the group's circumstances and have been consistently
applied and adequately disclosed, the reasonableness of significant accounting estimates made by the directors, and the
overall presentation of tha financial statements. In addition, we read all the financial and non-financial information in the annual
report to identify matenal inconsistencies with the audited financial statements If wa become aware of any apparent matenal
misstaternents or inconsistencies we consider the imphcations for our report

Opinion on financial statements

In our opinion the Group financia! statements

= give a true and farr view of the state of the Group’s affars as at 31 December 2011 and of its loss for the year then ended,

m have been properly prepared in accordance with IFRSs as adopted by the European Union, and

s have been prepared in accordance with the requirements of the Companies Act 2006 and Article 4 of the IAS Regulation

Opinion on other matter prescribed by the Companies Act 2006

In our opinion the information given n the Directors’ Report for the financial year for which the financial statements are prepared
1s consistent with the Group financial statements

Matters on which we are required to report by exception

We have nothing to report in respect of the following

Under the Companies Act 2006 we are required to report to you if, in our opinion
m certan disclosures of directors’ remuneration specified by law are not made, or

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

Under the Listing Rules we are required to review
= the directors’ statement contained within the Corporate governance report in relation to going concern,

m the part of the Corporate Governance Statement relating to the Company's compliance with the nine provisions of the
UK Corporate Governance Code specified specified for our review, and

s certain elements of the report to sharehotders by the Board on directors’ remuneration

Other matter

We have reported separately on tha parent company financial staternents of Tribal Group plc for the year ended 31 December
2011 and on the information in the Directors’ Remuneration Report that 1s descnbed as having been audited

W

John Clennett (Sentor Statutory Auditor)

for and on behalf of Deloitte LLP

Chartered Accountants and Statutory Auditor
Bristol, United Kingdom

22 March 2012
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Consolidated income statement for the year ended 31 December 2011

exce:t:;::: Exceptlcnal en‘::t; excechixon;e! Exceptional en\::;
nmorﬂsa;:: amorﬂu;:: 3‘ Decetgob:; mmnsa‘:lg: Bmtlsaa,ﬁoﬁ o Dace;:)bfof
costs costs Total costs ©0s5ts Total
Note £000 £000 £'000 £ 000 £ 000 £ 000
Continulng operations s
Revenue 3 108,231 - 108,231 104,097 - 104,097 g
Cast of sales {86,516} - (68,518) 67,18Q) - 67 180) g
Gross profit 41,715 - 41,715 36,917 - 36,917 g’
Other administrativa expenses 6 (30,403) (S5,349) {35,752) (28,642) 8,257) (34,899} 3
Amortisation of IFRS 3 intangibles 16 - (218) {218) - (314) {314)
Total administrative expenses (30,403) (5,567) (35,970) (28,642) B571) {35,213}
Operating profit/{loss) 11,312 (5,567 5,745 8,275 {6571} 1704 |
Investment income 8 50 - 50 143 - 143
Other gains and losses 9 - {145) {145) - {625) (625)
Finance costs 10 (1,910) - (1,910) {1,634) - (1.834)
Profit/{loss) before tax 9,452 (5,712) 3,740 6,784 (7,196) 412) g
Tax 1 (2,066) 1,651 {415) (1,484) 1,439 (45) §
Profit/{loss) for the year from continuing operations 7,386 (4,061) 3,325 5,300 (5,757} {457} 2
Discontinued operations %
{Loss)fprofit from discontinued cperations 13 (1,113) (24,651) (25,764) 401 {62 048) 61 647) g
Profit/(loss) for the year 5 6,273 (28,712) (22,439) 5,701 {67,805) (62 104)
Attnbutable to
Equity holders of the parar (22,439) (62 104} ——
Earnings per share
From contintng operations
Basic 14 79p @ 4)p 35p 57p (6 2)p 0 5p
Dituted 14 79 {4 4)p 35p 56p 6 1)p 05)p [y}
From continuing and discontinued oparations %
Basic 14 87p {30 6)p (23 9)p &81p 72 4p {66 3)p §
Diluted 14 67p {30 6)p (23 9)p 61p 72 4)p (66 3p §
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Consolidated statement of comprehensive income for the year ended 31 December 2011

Yoar Year

ended ended

31 December 31 Decernber

20m 2010

Note £000 £ 000

Logs for the year (22,439} 82,104}
Actuarial lossy/gain on defined benefit plans 34 {(175) 969
Transfer from/{to) cash flow hedge raserve 234 (618)
Dafarred tax 26 (121} {98)
Exchange differences on translation of foreign operations 4 63
Total camprehansive income for the year attnbutabla to equity holders of the parent (22,497) {61,788)
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Consolidated balance sheet at 31 December 2011
201 2010 2009 T
Note £'000 £ 000 £000
Non-current assets
Goodwill 15 72,616 95,116 158,050
Cther intangible assets 16 5,655 7.801 8,797 =3
e
Property, plant and equipment 17 2,576 6188 7.936 3
Invastments 18 1 1 38 E‘
Deferred tax assets 26 1,661 3 256 3,191 g"
82,509 112,362 178,012 =
Current assets
Inventones 19 333 610 954
Trade and other recevables 20 23,323 34,885 62 457
Cash and cash equivalents 21 6,524 14,659 9,370 | —
Assets held for sale 13 - 4,319 -
30,180 54,473 72,781
Total assets 112,689 168,835 250,793
Current habilities E'
Trada and other payables 23 {8,781} (16,915) {26,438) g
Accnuals and deferred income (28,271) {33,856} {40 285) g
Tax habihties {2,671} {2,227} (5.002) o
Bank loans and loan notas 24 - - {381) 3
Provisions 25 {2,419) (525) {435) 2
Liabilities held for sale 13 - (5 382} -
42,142) (58,905} (72 541)
Neat current (llabilties)/assets (11,962} (4 432} 240 —
Non-current abdities (
Bank loans 24 (22,503) {33,157) (36,780)
Retrernent benafit obhgations 34 {540) (1,159) {2,143)
Defarred tax katxlites 26 (178) {1,024) (1881)
Dervative financial Instruments 22 - (2,173) {931) ‘on
Provisions 25 (1,439) - - §
Other payablas - (862) - g
(24,660) (38,175) {41,735) §
Total iabiities {66,802) (97,080} (114,276
Net assets 45,887 69,755 136,517
Equity
Share capital 28 4,685 4,685 4,685
Shara premium account 29 - - 78,723
Other raserves 30 26,245 26,248 31,597
Retained earntngs 3 14,957 38,824 21,512
Total equity attnbutable to equity holders of the parent 45,887 69,755 136 517

Notes 1 to 39 form part of these financial statements

The financial statements were approved by the Board of directors and authonsed for issue on 22 March 2012 and were signed

on its behalf by

. ol

Keith Evans Steve Breach
Director Director
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Consolidated statement of changes in equity

For the year ended 31 December 2011

Share Other Retained Total

caprtal reserves earnings equity

£000 £ 000 £000 £'000

Balance at 1 January 2011 4,685 26248 38,824 69,755
Total comprehensive income for the year - 169 (22,666) (22,487)
Dradends - - (980) (980)
Charga to equity for share based payments - (170) 221) {391)
Balance at 3t December 2011 4,685 26 245 14,957 45,887

For the year ended 31 December 2010

Share Shars Other Retaned Total

capial premium reserves earnings equity

€000 £ 000 £000 £000 £°000

Balance at 1 January 2010 4,685 78,723 31,697 21,512 136,517
Total comprehensive income for tha year - - (445) 61 343) (61,788)
Capital reduction - (78,723) - 78,723 -
Dividends - - - (4,284) (4,284)
Charge to equity for shara-based payments - (580} (11Qy (690)
Transfer {note 30) - {4,326} 4,326 -
Balance at 31 December 2010 4,685 - 26,246 38,824 69,755

For the year ended 31 December 2009

Share Share Gther Retained Minority Total

caprtal prermum reserves eamings Total interest oguity

£ 000 £ 000 £ 000 £000 £000 £ 000 £°000

Balance at 1 January 2009 4,394 78,749 64 486 45,945 193,574 1,829 195,403
Total comprehensive income for the year - - (21} (57 984} (58,005} 828 (57,177)
Issue cf share capital 23 (286) 4,326 - 4,591 - 4,591
Dividends - - - (4 055) (4.055) (319) {4,374)
Cradit to equity for share-based payments - - 324 88 412 - 412
Transfer (note 30) - - (37,518} 37,518 - - -
Sale to minorities - - - - 6 8
Purchase of minonties - - - - (2.344) (2.344)
Balance at 31 December 2009 4,685 78,723 31,587 215612 136,517 - 136,517
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Consolidated cash flow statement for the year ended 31 December 2011

Year Year (‘
ended ended
31 December 3% December
201 2010
Note £'000 €000
Net cash from operating activities 35 (408) 587
Investing activities -_-::r
[+
Interest recerved 49 143 %
Proceeds on disposal of discontinued operatons 12,786 8,217 _%
Q
Procesds on disposal of property, plant and squipment 160 185 =)
Disposal of invastmants - 1
Purchases of property, plant and equipment (836) (2 588}
Expenditure on product development and business systems (3,804) (3,203)
Acquishions and deferred consideration (70) {839) .
Cash and cash equivalents disposed {408) (2,932)
Net cash inflow/{outflow) from investing actiitias 7.877 (1.016)
Financing actwvities g
7]
Interest paid {1,606) (1,496} 5
[1]
Equity dvidend paid (980) {4 284) g
Repayment of borowings (11,500) {3,843) ®
=
Settlement of Interast rate swap (2,086) . g
New bank loans 542 -
Net cash used in financing activities (15,630} [8.623)
Net (decrease)/increase in cash and cash equivalents (8,161) 5,232 \
Cash and cash equivalents at beginning of year 14,659 9,370 7
Effact of foreign exchange rate changes 26 57
Cash and cash equivalents at end of year 6,524 14,659
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Notes to the financial statements

1 Accounting policies

Basis for accounting

The financial statements on pages 57 to 105 have been prepared in accordance with International Financial Reporting Standards
{IFRSs) adopted for use in the European Union and therefore the Group financial statements comply with Article 4 of the EU IAS
Regulation

The financial information has been prepared on the historical cost basis, except for the revaluation of certain properties and
financial instruments

Adoption of new and revised standards

At the date of authonisation of these financial statements, the following Standards and Interpretations which have not been
apphed in these financial statements were in issue but not yet effective (and in some cases had not yet been adopted by the
EU)

IFRS 7 Financial Instruments Disclosures

IFRS 9 Financial instruments

IFRS 10 Consclidated Financial Statements

IFRS 11 Joint Arrangements

IFRS 12 Disclosure of Interests in Other Entities

IFRS 13 Fair Value Measurement

IAS 12 Recovery of deferred tax assets

IAS 19 Employee Benefits — amended standard resulting from the Post ~Employment
Benefits and Termination Benefits projects

IAS 24 (amended) Related Party Disclosures

IAS 27 Consolidated and Separate Financial Statements - Reissued as IAS 27 Separate

Financial Statements {as amended in 2011)

IAS 32 Financial Instruments Presentation ~ Amendments to application guidance on the
offsetting of financial assets and habilities

IFRIC 14 (amended) Prepayments of a minimum funding requirement

Basis of consolidation

The consolidated financial statements incorporate the financial statements of the Company and entities controlled by the
Company (its subsidianes) made up to 31 December each year Contro! is achieved where the Company has the power to
govern the financial and operating policies of the investee entity 50 as to abtamn benefits from its activities

The results of subsidiaries acquired or disposed of during the year are included in the consolidated mcome statement from the
effective date of acquisition or up to the effective date of disposal, as appropnate All intra group transactions, balances, income
and expenses are eliminated on consolidation

When the Group loses control of a subsidiary, the profit or loss on disposal Is calculated as the difference between (i) the
aggregate of the farr value of the consideration received and the fair value of any retained interest and (n) the previous carrying
amount of the assets (including goodwili), fess habiiities of the subsidiary and any non-controlling interests Armounts previously
recogrused in other comprehensive income In relation to the subsidiary are accounted for (| ¢ reclassified to profit or loss or
transferred directly to retained earnings} in the same manner as would be required If the relevant assets or habilities are disposed
of The far value of any investment retained in the former subsiciary at the date when control 1s lost 1s regarded as the farr value
on inihial recognition for subsequent accounting under IAS 39 Financial Instruments Recogmition and Measurement
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1 Accounting policies (continued)

Going concemn

The directors have, at the time of approving the financial statements, a reasonable expectation that the Company and the Group
have adequate resources to continue in operational existence for the foreseeable future Thus they continue to adopt the going
concern basis of accounting in preparing the financial statements Further detail 1s contained in the Corporate governance
report on page 48

Revenue and turnover recognition

Revenue 153 measured at the farr value of the consideration receivable from the provision of goods and services to third party
customers in the normal course of business Revenue Is stated exclusive of VAT, sales tax and trade discounts The particular
recognition policies applied in respect of short-term or repeat service contracts 1S as set out below

u Revenue from the sale of goods and services (including Measurement, Comphance and Delivery services) 1s recognised upon
transfer to the customer of the nsks and rewards of ownership This 1s generally when goods are despatched to, or services
performed for, customers

= Revenue on software licences 1s recognised on transfer to the customer of the nsks and rewards of ownership providing
there are no unfulfilled obligations that are essential to the functionality of the product If such obligations exist, revenue 1s
recognised as they are fulfilled Revenues for arrangements that involve significant production, modification, or custonusation
of the software are recognised on a time-and-material basis, or using the percentage of completion method, based on direct
labour costs incurred to date as a percentage of total estimated project costs required to complete the project

m Revenue from contracts for maintenance and support is recognised on a pro-rata basis over the contract period
= Revenue from implementation, consultancy and other services Is recognised when the service has been provided, and
» [nterest 1s accrued on a ime basis, by reference to the pnncipal outstanding and at the effective interest rate apphicable

In addition to this, the Group has long-term contracts for the provision of more complex, project-based services Where the
outcome of such long-term project-based contracts can be measured reliably, revenue and costs are recognised by reference to
the stage of completion of the project at the balance sheet date This 1s normally measured by the proportion that contract costs
incurred for work performed to date bear to the estimated total contract costs, except where this would not be representative of
the stage of completion Vanations in contract work and claims are included to the extent that they have been agreed with the
customer, or are virtually certain of being recewved

Where the outcome of a long-term project-based contract cannot be estimated reliably, contract revenue is recognised to the
extent of contract costs that it is probable will be recovered When it 1s probable that the total contract costs will exceed total
contract revenue, the expected loss 1s recognised as an expense immediately

Pre-contract costs are expensed as incurred until the Group 1s virtually certain of being awarded the contract, usually once the
“preferred bidder” stage 1s reached To the extent that they are expected to be recovered over the contract term, bid costs are
capitaised from this point, and amortised over the life of the contract

The following revenue streams related entirely to discontinued operations in the year
w Permanent recruitment — on completion of the related stage of the recruitment service,
u Temporary recruitment -~ when the recnut joins the organisation, and

a Recrutment advertising — when the advertisement 1s placed

Business combinations

Acquisitions of subsidianies and businesses are accounted for using the acquisition method The consideration for each
acquisition 1s measured at the aggregate of the farr values (at the date of exchange) of assets given, habilities incurred or
assumed, and equity mstruments 1ssued by the Group in exchange for control of the acquiree  Acquisition related costs are
recognised In profit or 0ss as incurred.

Where applicable, the consideration for the acquisition includes any asset or iability resulting from a contingent consideration
arrangement, measured at its acquisition-date farr value Subsequent changes in such far values are adjusted against the cost
of acquisition where they qualify as measurernent penod adjustments (see below) All other subsequent changes in the fair value
of contingent consideration classified as an asset or liability are accounted for in accordance with relevant [IFRSs Changes in
the farr value of contingent consideration classified as equity are not recognised

Where a business combination s actieved in stages, the Group’s previously held interests in the acquired entity are re-
measured to farr value at the acquisition date (i e the date the Group attains control) and the resulting gain or loss, if any, 1S
recognised in profit or loss Amounts arising from interests in the acquiree prior to the acquisition date that have previously been
recognised in other comprehensive Income are reclassified to profit or loss, where such treatment would be appropnate if that
interest were disposed of
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Notes to the financial statements continued

1. Accounting policies {(continued)

The acquiree’s identifiable assets, labilities and contingent hiabilities that meet the conditions for recognmition under IFRS 3(2008)
are recognised at thewr farr value at the acquisition date, except that

m Deferred tax assets or habilities and habilities or assets related to employee benefit arrangements are recognised and
measured In accordance with IAS 12 Income Taxes and IAS 19 Employee Benefits respectively,

» Liabilities or equity instruments related to the replacement by the Group of an acquiree’s share-based payment awards are
measured 1n accordance with IFRS 2 Share-based Payment, and

m Assets (or disposal groups) that are classified as held for sale in accordance with IFRS 5 Non-current Assets Held for Sale
and Discontinued Operations are measured in accordance with that Standard

If the imihal accounting for a business combination is Incomplete by the end of the reporting penod i which the combination
occurs, the Group reports provisional amounts for the items for which the accounting 1s incomplete Those provisional amounts
are adjusted during the measurement penod (see below), or additional assets or labilities are recogrised, to reflect new
information obtained about facts and circumstances that existed as of the acquisition date that, if known, would have affected
the amounts recogmised as of that date

The measurement penod is the perod from the date of acquisition to the date the Group obtains complete information about
facts and circumstances that existed as of the acquisition date — and I1s subject to a maxmum of one year

Goodwilll

Goodwill ansing in a business combination 1s recognised as an asset at the date that control 1s acquired (the acquistion date)
Goodwill 1s measured as the excess of the sum of the consideration transferred, the amount of any nen-controling interest in the
acquiree and the fair value of the acquirer's previously held equity interest {if any) in the entity over the net of the acquisition date
amounts of the identfiable assets acquired and habilities assumed

If, after reassessment, the Group’s interest 1n the fair value of the acquiree’s 1dentifiable net assets exceeds the sum of the
consideration transferred, the amount of any non-controlling interest in the acquiree and the farr value of the acquirer’'s
previously held equity interest In the acquiree (if any), the excess IS recognised immediately in profit or loss as a bargain
purchase gain

Goodwill 1s not amortised but 1s reviewed for impairment at least annually For the purpose of impairment testing, goodwilt 1s
allocated to each of the Group’s cash-generating units expected to benefit from the combination Cash-generating units to
which goodwill has been allocated are tested for impairment annually, or more frequently when there 1s an indication that the
unit may be impared If the recoverable amount of the cash-generating unit 1s less than the carrying amount of the unit, the
impawment loss 1s allecated first to reduce the carrying amount of any goedwill allocated to the unit and then to the other assets
of the unit pro-rata on the basis of the carrying amount of each asset in the unit  An impairment loss recognised for goodwill 1s
not reversed in a subsequent penod

On disposal of a subsidiary, the attnbutable amount of goodwill 1s included in the determmation of the profit and loss on
disposal Goodwill arising on acquisition before the date of transibon to IFRSs has been retained at the previous UK GAAP
amounts subject to being tested for impairment at that date

Merger reserve

The merger reserve compnses the non-statutory premium ansing on shares issued as consideration for acquisitions of
subsidiaries where merger relief under the relevant section of the Companies Act applies  To the extent that the creation of
goodwill onginally gave nse to a merger reserve, upon impairment an appropnate amount is transferred from the merger reserve
to the profit and loss reserve

Impairment of tangible and intangible assets excluding goodwill

At each balance sheet date, the Group reviews the carrying amounts of its tangible and intangible assets to determine whether
there 1s any indication that those assets have suffered an impairment loss  If any such indication exists, the recoverable amount
of the asset 1s estimated in order to determine the extent of the impawrment {if any) An intangible asset with an indefinite useful
life 15 tested for impairment annually and whenever there 1s an indication that the asset may be impaired

The recoverable amount 1s the higher of far value less costs to sell and the value in use The estimated future cash flows are
discounted to their present value using a pre-tax disceunt rate that reflects current market assessments of the time value of
money and the nsks specific to the asset for which the estimates of future cash flows have not been adjusted

If the recoverable amount of an asset 1s estimated to be less than its cammying amount, the carrying amount of the asset 1s
reduced to its recoverable amount  An impairment loss 1s recognised as an expense immediately, unless the relevant asset 1s
camed at a revalued amount, in which case the impairment loss 1s treated as a revaluation decrease
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1. Accounting policies (continued)

Where an impairment [oss subsequently reverses, the carrying amount of the asset 1s increased to the revised estimate of its
recoverable amount, but so that the increased carrying amount does not exceed the carrying amount that would have been
determined had no imparment loss been recognised for the asset in pnor years A reversal of an impairment loss 1s recognised
as income immediately, unless the relevant asset 1s carned at a revalued amount, in which case the reversal of the impairment
loss i1s treated as a revaluation increase

Business systems

In accordance with tAS 38, the Group's business systems are treated as an intangible asset Costs included are those directly
attnbutable to the design, construction and testing of new systems (including major enhancements) from the point of inception
to the point of satisfactory completion, hamely where the probable future economuc benefits ansing from the investment could
be assessed with reasonable certainty at the time the costs are incurred  Maintenance and minor modifications are expensed
against the income statement as incurred  These assets are amortised by equal instalments over an average of five years

Internally generated intangible assets — research and development costs
Expenditure on research activities 15 recognised as an expense in the penod in which it s tncurred

An internally generated intangible asset ansing from the Group's preduct development i1s recognised only if all of the following
conditions are met

m an asset is created that can be identified,
m it is probable that the asset created will generate future economic benefits, and

m the development costs of the asset can be measured reliably

Internally generated intangible assets are amortised on a straight-line basis over their useful lives of three to five years Where
no internally generated intangible asset can be recognised, development expendrture 1s recognised as an expense in the perod
in which it 1s incurred

Property, plant and equipment

Property, plant and equipment are stated at cost, net of depreciation and any recognised mparment loss  Depreciation is
charged so as to wnte off the cost of each asset, other than properties in the course of construction, by equal instalments over
their eshimated useful economic lives as follows

a Frechold buildings - over 50 years
a Leasehold builldings - Iife of the lease

m Fixtures, fittings and other equipment — 3 to 7 years

Assets held under finance lease are depreciated over their expected useful hives on the same basis as owned assets or, where
shorter, over the term of the relevant lease

Leases

Assets acquired under finance leases are capitalised at their far value or, If lower, at the present value of the minimum lease
payments, each determined at the inception of the lease The cutstanding future lease cbhigations are shown in the balance
sheet as a finance lease obligation The finance charges are allocated over the penod of the lease in proportion to the capnal
amount outstanding and are charged directly against income

Operating lease rentals are charged against income on a straight line basis over the perod of the lease Benefits received and
recelvable as an incentive to enter into an operating lease are spread on a straight-line basis over the lease term

Borrowing costs

Bomewing costs directly attributable to the construction of qualifying assets and long-term contract costs are capitalised as
part of the cost of those assets The commencement of capitalisation begins when both finance costs and expenditures for the
asset are being incurred and actvities that are necessary to get the assets ready for use are in progress Capitalisation ceases
when substantially all the activities that are necessary to get the asset ready for use are complete  All other borrowing costs are
recogrnised In iIncome or expense in the penod in which they are incurred

Investment properties

Investment property, which 1s property held to earn rentals and/or capital appreciation, I1s stated at its fair value at the balance
sheet date Gains or losses ansing from changes to the fair value of investment property are included in iIncome or expense for
the period in which they anse
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Notes to the financial statements continued

1. Accounting policles (continued)

Investments

Investments are initially measured at cost, including transaction costs  Investments are classified as either held-for-trading or
availlable-for-sale They are measured at subsequent reporting dates at cost where they relate to unquoted equity investments
where far value cannot be reliably measured and at fair value otherwise A provision for any imparrment 1s made where
necessary

Inventones

Inventones are stated at the lower of cost and net realisable value Cost comprises matenals, direct labour and a share of
production overheads appropnate to the relevant stage of production Net realisable value 15 based on estimated selling price
less all further costs to completion and all relevant marketing, selbing and distnbution costs

Exceptional items

Exceptional items are matenal items which denve from events or transactions that fall outside the erdinary actvittes of the Group
and which individually or, if of a similar type, in aggregate, need to be disclosed by wirtue of therr size or incidence If the financial
statements are to give a true and farr iew This includes any entnes in relation to hedge ineffectiveness of interest rate swaps

Retirement benefit costs

The Group operates vanous defined contribution pension schemes that are established in accordance with employment terms
set by the employing companies The assets of these schemes are held separately from those of the Group in independently
administered funds The amount charged against profits represents the contnbutions payable to the scheme in respect of the
accounting penod

As a consequence of certain acquisitions and transactions a number of employees participate in various defined benefit
schemes The expected cost of providing benefits 1s determined using the Projected Unit Credit Method, with actuanal
valuations being carried out at each balance sheet date Actuanal gains and losses are recognised in full in the period in which
they occur In the statement of comprehensive income

Past service cost 1s recognised immediately to the extent that the benefits are already vested, and otherwise 15 amortised on a
straight-lina basis over the average penod until the benefits vest

The retirement benefit obligation recognised in the balance sheet represents the present value of the defined benefit obligation
as adjusted for unrecognised past service cost, and as reduced by the far value of scheme assets Any asset resulting from this
calculation 1s imited to past service cost, plus the present value of available refunds and reductions in future contributions to the
plan

Government grants
Government grants are recognised over the penods necessary to match them with the related costs and are deducted In
reporting the related expense

Provisions

Provisions are recognised when the Group has a present obligation as a result of a past event, and 1t 1s probable that the Group
will be required to settle the obligation Provisions are measured at the Directors’ best estimate of the expenditure required to
settle the obligation at the balance shest date, and are discounted to present value where the effect 1s matenal

When some or all of the economic benefits required to settle a provision are expectead to be recovered from a third party, a
receivable is recognised as an asset if it 1s virtually certain that reimbursement will be received and the amount of the receivable
can be measured rehably

Restructunngs

A restructuring provision Is recognised when the Group has developed a detalled forrnal plan for the restructuning and has raised
a valid expectation in those affected that it will carry out the restructuning by starttng to implement the plan or announcing its
main features to those affected by it The measurement of a restructuring provision includes only the direct expenditures anising
from the restructunng, which are those amounts that are both necessanly entalled by the restructuring and not associated with
the ongoing activities of the entity

Operating profit
Operating profit 1s stated before investment income and finance costs

Foreign currencies

Transactions in currencies other than pounds Sterling are recorded at the rates of exchange on the dates of the transactions At
each balance sheet date, monetary assets and liabiliies that are denominated in foreign currenctes are retranslated at the rates
prevailing on the balance sheet date, with differences recognised in profit or loss in the penod 1n which they anse
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1 Accounting policies {continued)

On consolidation, the assets and habilihes of the Group's overseas operations are translated at exchange rates prevailing on
the balance sheet date Income and expense items are translated at the average exchange rates for the penod Exchange
differences ansing, if any, are recognised directly within equity in the Group's hedging and translation reserve  Such transtation
differences are recognised as income or expenses In the penod in which the operation 15 disposed of

Goodwill and far value adjustments ansing on the acquisition of a foreign entity are treated as assets and liabilities of the foreign
entity and translated at the closing rate

Share-based payments

The Group 1ssues equity-settled share-based payments to certain employees Equity settled share-based payments are
measured at far value at the date of grant  This 1s expensed on a straight-line basis over the vesting pertods of the instruments
At each balance sheet date, the Group revises its estimate of the number of equity iInstruments expected to vest as a result of
the effect of non market-based vesting condions  The impact of the revision of the onginal estimates, if any, 1s recognised in
profit or loss such that the cumulative expense reflects the revised estimate, with a corresponding adjustment to equity reserves

Farr value 1s measured by use of a stochastic model which produces similar results to the Black-Scholes mode! but is also
able to value the options subject to market based performance condiions  There 1s no effective ability in relation to national
insurance on share options at the year end as the Company has obtained tax indemnities from employees in relation to
employers’ national insurance

Tax
The tax expense represents the sum of the tax currently payable and deferred tax

Current tax 1s 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 1s the tax expected to be payable or recoverable on differences between the camying values of assets and habilities
in the financial statements and the corresponding tax bases used in the computation of taxable profit and 1s accounted for using
the balance sheet hiabiity method Deferred tax liabihties are generally recognised for all taxable temporary differences and
deferred tax assets are recognised to the extent that it 1s probable that taxable profits will be avalable against which deductible
temporary differences can be ulilised Such assets and habilities are not recognised if the tempeoerary difference arises from
goodwll or from imihal recognition {other than in a business combination) of other assets and habilties 1n a transaction that
affects neither the tax profit nor the accounting profit

The carrying value of deferred tax assets 1s reviewed at each balance sheet date and reduced to the extent that it 1s no longer
probable that sufficient taxable profits will be available to allow all or part of the asset to be recovered Deferred tax I1s calculated
at the tax rates that are expected to apply in the period when the hiability is settled or the asset 1s realised Deferred tax in the
income statement 1s charged or credited, except when it relates to items charged or credited directly to equity, in which case the
deferred tax 15 also dealt with in equity

Deferred tax assets and kabilities are offset when there 1s a legally enforceable nght to set off current tax assets against current
tax hatahties and when they relate to income taxes levied by the same taxation authonty and the Group intends to settle its
current tax assets and liabilities on a net basis

Financial instruments
Financial assets and financial habilities are recognised in the Group’s balance sheet when the Group becomes a party to the
contractual provisions of the instrument

Financial assets

Investments are recognised and derecognised on a trade date where the purchase or sale of an investment 1s under a contract
whose terms require delivery of the investment within the timeframe established by the market concerned and are initially
measured at farr value, plus transaction costs, except for those financial assets classified through profit or loss, which are intially
measured at fair value

Financial assets are classified into tha following specified categones financial assets *at far value through profit or loss’
(FVTPL), ‘held-to-matunity’ snvestments, ‘avallable-for-sale’ (AFS) financial assets and loans and recervables’ The classification
depends on the nature and purposae of the financial assets and 1s determined at the time of initial recogmition

For far value hedges the change n the far value of the hedging instrument and hedged item as well as any ineffectiveness
anising in cash flow hedges i1s disclosed with other gains and losses

The Group does not currently hold any held-to-matunty investments
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Notes to the financial statements continued

1. Accounting policies (continued)

Effective interest method

The effective interest method 1s a method of calculating the amortised cost of a financial asset and of allocating interest income
over the relevant penod  The effective rate 1s the rate that exactly discounts estimated future cash receipts (including all fees
on ponts paid or received that form an integral part of the effective interest rate, transaction costs and other premiums or
discounts) through the expected life of a financial asset, or, where appropnate, a shorter penod

Interest is recogrised on an effective interest basis for debt instruments other than those financial assets designated as at
FVTPL.

L oans and recewvables

Trade receivables, loans, and other recevables that have fixed or determinable payments that are not quoted in an active

market are classified as loans and receivables Loans and receivables are measured at amortised cost using the effective
interest method, less any impairment Interest income 1s recognised by applying the effective interest rate, except for short-term
receivables when the recogmition of interest would be immatenal

impairment of financial assels

Financial assets, other than those at FVTPL, are assessed for indicators of impairment at each balance sheet date Financial
assets are impaired where there is objective evidence that, as a result of one or more events that occurred after the imibal
recognition of the financial asset, the estimated future cash flows of the investment have been impacted

For certain categories of financial asset, such as trade receivables, assets that are assessed not to be impaired indvidually are
subsequently assessed for impairment on a collective basis  Objective evidence of impairment for a portfolio of receivables
could include the Group’s past experience of collecting payments as well as observable changes in national or local economic
conditions that cormrelate with default on receivables

The carrying amount of the financial asset 1s reduced by the impairment loss directly for all financial assets with the exception of
trade recevables, where the camying amount is reduced through the use of an allowance account When a trade recewvable 1s
considered uncollectable, it 1s wntten off against the allowance account Subsequent recovenes of amounts previously wntten
off are credited against the allowance account Changes in the camying amount of the allowance account are recognised

in profit or loss With the exception of AFS equity instruments, f, in a subsequent pencd, the amount of the impairment

loss decreases and the decrease can be related objectively to an event occumng after the impairment was recognised, the
previously recognised imparment loss 1s reversed through profit or loss to the extent that the carrying amount of the investment
at the date the impairment s reversed does not exceed what the amortised cost would have been had the impairment not been
recognised

In respect of AFS equity securities, impatrment losses previously recognised through profit or loss are not reversed through
profit or loss  Any increase in farr value subsequent to an impairment loss is recognised directly in equity

Cash, cash equivalents and collateralised cash

Cash comprises cash in hand and deposits repayable on demand, less overdrafts payable on demand which have a nght of
offset against cash balances These instruments are readily convertible to a known amount of cash and are subject to an
insigrificant nsk of change in value

Collateralised cash comprises funds reserved for financial guarantee contracts and s carned at farr value

Derecognition of financial assels

The Group derecognises a financial asset only when the contractual nghts to the cash flows from the assets expire, or it
transfers the financial asset and substantially all the risks and rewards of ownership of the asset to another entity i the Group
neither transfers nor retains substantially all the nsks and rewards of ownership and continues to contrcl the transferred asset,
the Group recogmises its retained nterest in the asset and an associated lability for amounts it may have to pay If the Group
retains substantially all the nsks and rewards of ownership of a transferred financial asset, the Group continues to recognise the
financial asset and also recognises a collateralised borrowing for the proceeds receved

Financial habilittes and equity
Financial habilities and equity instruments are classified according to the substance of the contractual arrangements entered
into

Equiy instrumenis
An equity instrument 1s any contract that evidences a residual interest in the assets of the Group after deducting all of its
habities Equity mstruments 1ssued by the Group are recorded at the proceeds receved, net of direct 1ssued costs

Financial habilities
Financial habilities are classified as either financial habihties ‘at FYTPL' or 'other financial habifities’
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1 Accounting policies (continued)

Other financial habities

Other financial habilities, including borrowings, are initially measured at fair value, net of transaction costs. Other financial
habilihes are subsequently measured at amortised cost using the effective interest rate method, with interest expense
recognised on an effective yield basis The effective interest method 1s a method of calculating the amortised cost of a financial
hability and of allocating interest expense over the relevant penod The effective interest rate 1s the rate that exactly discounts
estimated future cash payments through the expected Iife of the financial hability, or, where approprate, a shorter penod

Financial assets/liabiities at FVTPL
Financial assets/habifities are classified as at FVTPL where the financial asset/lability 1s either held for trading or it 1s designated
as at FVTPL

A financial assetability s classified as held for trading i
a 1t has been acquired/incurred principally for the purpose of seling/disposal in the near future, or

w1t is part of an identified portfolio of financial Instruments that the Group manages together and has a recent actual pattern of
short-term profit-taking, or

a 1t 13 a derivahive that 1s not designated and effective as a hedging instrument

A financial asset/labiity other than a financial asset/habiity held for trading may be designated as a FVTPL upon inthal
recognition if

a such designation eliminates or significantly reduces a measurement or recognition inconsistency that would otherwise anse,
or

w the financial asset/iability forms part of a group of financial assets or habilities or both, which 1s managed and ts perfermance
1s evaluated on a farr value basis, in accordance with the Group’s documented nsk management or investment sirategy, and
the information about the Group 1s provided internally on that basis, or

m 1t forms a part of a contract containing one or more embedded denvatives, and IAS 39 'Financial Instruments Recogmition
and Measurement’ permits the entire combined contract {asset or hability} to be designated at FVTPL

Financial assets/habilties at FVTPL are stated at fair value, with any resultant gamn or loss recognised in profit or loss The net
gain or loss recognised in profit or loss incorporates any dividend or interest earned/paid on the financial asset/liabdity Far
value is determined 1in the manner descnbed in note 37

Derecognition of financial abilities
The Group derecognises financial labihties when, and only when, the Group’s obligations are discharged, cancelled or they expire

Denvative financial instruments
The Group’s activities expase it pnmanly to the financial nsks of changes in interest rates. The Group uses interest rate swap
contracts to manage this exposure where appropnate

The use of financial derivatives 1s governed by the Group's policies appraved by the Board, which provides written pninciples
on the use of financial denvatives Further details of denvative financial instruments are disclosed n note 37 to the financial
statements

Denvatives are inhally recogrised at farr value at the date a denvative contract 1s entered into and are subseguently remeasured
to therr fair value at each balance sheet date  The resulting gain or loss 1s recogrised in profit or loss immediately unless the
denvative 18 designated and effective as a hedging instrument, in which avent the ttiming of the recognmition in profit or loss
depends on the nature of the hedge relationship

A denvative I1s presented as a non-current asset or a non-current habuity if the remaining matunty of the nstrument 1s more than
12 months and it)s not expected to be realised or settled within 12 months  Other denvatives ase presented as cumrent assets
or current llabilities

Hedge accounting

The Group designates certain hedging instruments as cash flow hedges At the inception of the hedge relationship, the entity
documents the relationship between the hedging instrument and the hedged item, aleng with its risk management objectives
and its strategy for undertaking vanous hedge transactions Furthermore, at the inception of the hedge and on an ongoing
basis, the Group documents whether the hedging mstrument that 1s used in a hedging relationship 1s highly effective in offsetting
changes in the cash flows of the hedging item

Note 37 sets out the details of the far values of the denvative instrurments used for hedging purposes Movements in the
hedging reserve in equity are also detailled in note 30
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Notes to the financial statements continued

1 Accounting policies {continued)

Cash flow hedge

The effective portion of changes in the far value of dervatives that are designated and qualify as cash flow hedges are deferred
in equity The gain or loss relating to the ineffective portion 1s recognised immediately in profit or loss, and is included in the
‘other gains and losses’ ine of the Income statement

Amounts deferred in equity are recycled in profit or loss in the penods when the hedged item 1s recogrised in profit or loss, In
the same hne of the Income statement as the recognised hedged item However, when the forecast transaction that 1s hedged
results In the recognition of a nen-financial asset or a non-financial hability, the gans and losses previously deferred in equity are
transferred from equity and included in the initial measurement of the cost of the asset or ability

Hedge accounting 1s discontinued when the Group revokes the hedging relationship, the hedging instrument expires or 13 sold,
terminated, or exercised, or no longer quallfies for hedge accounting Any cumulative gain or loss deferred in equity at that time
remains In equity and 1s recognised when the forecast transaction s ultimately recogmised in profit or loss  When a forecast
transaction 1s no longer expected to occur, the cumulative gain or loss that was deferred in equity 1s recognised immediately in
profit or loss

2. Critical accounting judgements

In the process of applying the Group's accounting policies, which are described in note 1, management has made the following
Judgements that have the most significant effect on the amounts recognised in the financial statements

Goodwill and other intangible assets

The carrying value of goodwill at the year end 1s £72 6m (2010 £95 1m, 2009 £158 1m) An annual impairment review

1s required under 1AS 36 ‘Impairment of assets’ involving jJudgement of the future cash flows and discount rates for cash
generating units  The Group prepares such cash flow forecasts derived from the most recent budgets appraved by
management for the next two years Further details of the other assumptions used are given in note 15 The carrying value of
other intangible assets 1s £5 7m (2010 £7 8m, 2009 £8 Bm) Judgement 1s required to assess the need for any impairment of
these assets, in particular in relation to their expected ability to generate future revenue

Revenuse recognition
The Group's revenue recogrition policies are disclosed in note 1 In some cases, judgement is required to determine the most
appropniate measure of the far value of the services that have been delivered to the customer at the balance sheet date

Tax

There are a number of tax related nsks associated with computations still open to enquiry and certain 1ssues ansing from the
operation and sale of the Group’s healthcare business Judgement is required to determine the level of provision held against
these nsks

3. Revenue
An analysis of the Group's revenue 15 as follows

2011 2010
£'000 £ 000
Continuing operations

Sales of senices 108,221 104,097
Investment Income 50 143
108,281 104,240

Discontinued operations
Salas of services 23,216 97,829
Total rovenue 131,497 202,069

Sales of goods are not matenal and are therefore not shown separately

Approximately 85% (2010 90%) of the Group revenues arose from sales to the UK public sector and as such the UK
Government is deermed to be the Group’s largest customer
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4. Business segments

Following the sale of our Health and Government businesses, the Group 1s now organised into two business segments —
Services and Technology These segments were previously reported together as “Education” In view of the retevance to future
reporting, the business segment information for the year to 31 December 2011 has been reported under this structure and the

comparativa segment information for the year ended 31 December 2010 has been restated to reflect the changes

In accordance with IFRS 8 “Operating Segments” information on segment assets 1s not shown as this 1s not provided to
Chief Operating decision maker

The pnincipal activities of the Group are now as follows

the

Technology - arange of propretary software products to support the business needs of education, learning and
training prowders
Services - arange of services to support the improvement of education, learning and traiming delivery by our
customers
Year ended 31 December 2011
Technology Senvices Eliminations  Consolldated

£ 000 £000 £ 000 £000
Revenue
External sales 44,042 64,189 - 108,231
Inter-segment sales 2,520 104 {2 624) -
Total revenue 48,562 64,283 (2,624) 108,231
Sagment operating profit 9,343 5,442 - 14,785
Unallocated corporate expenses (3,473)
AdJusted operating profit 11,32
Amortisation of IFRS 3 ntangibles (218)
Exceptional costs (5,349}
Goodwill impairment -
Operating loss 5,745
Investment income 50
Other gains and losses (145}
Finance costs (1,910}
Profit before tax 3,740
Tax {(415)
Loss for the year from discontinued operations (25,764}
Loss after tax and discontinued operations (22,439)

Inter-segment sales are charged at prevatling market prices
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Notes to the financial statements continued

4 Business segments (continued)
Year ended 31 December 2010

Technology Bervices Etminations Consolidated
£ 000 £ 000 £ 000 £000
Revenue
External sales 42 388 61,709 - 104,007
Inter-segment sales 1,949 802 (2,751) -
Total revenue 44 337 82,511 {2,751) 104,097
Segment operating profit 10,733 1,607 - 12,340
Unallocated corporate expenses {4,065)
Adjusted operating profit 8,275
Amortisation of IFRS 3 intangibles (314)
Excephtional costs (6,257)
Operating profit 1,704
Investment income 143
Other gains and losses {625)
Finance costs {1,634)
Loss before tax {412)
Tax (45)
Loss for the year from discontinusd operations (61,647)
Loss after tax and discontinued operations (62,104)
Geographical information
Revenue from external customers
201 2010
£'000 £ 0oc
UK 95,162 94,010
Australasia 7,498 6,853
Rest of the world 5,571 3,234
108,231 104,097




Tribal Group ple Annual Report and Accounts 2013 73

5 Profit/{loss) for the year o
201 2010
£'000 £ 000
Profit/lloss) for the year 1s stated after charging/{crediting) -
Depraciation and other amounts written off property, plant and equipment 1,882 2,830 :3,"
Restructunng costs 10,519 9,307 §'
Staff costs (see note 7) 68,215 104,120 g’
Amortisation of acquired IFRS 3 intangible assets 455 1,052 S
Amortisation and wnte down of business systems 344 2144
Goodwill impainment - 56,360
Cost of nventories recogrised as an expense 773 324 \
Write-down of iInventones recognised as an expense 266 22¢ 4
Impairment loss recogrised on trade receivables E88 264
Research and davelopment axpenditure 7 766
Amortisation of development costs 1,354 997 E
Grant incoma received (3.412) 819) %’
Net foreign exchange (gains)losses {62) 225 3
g
The analysis of auditor's remuneration 1s as follows g'
201 2010
£'000 £ 000
Fees payable to the company’s auditor for the audit of the company’s annual report 80 g2
Fees payable to the company s auditor and their associates for the other services to the Group (.\_:
- tha audit of tha Company’s subsidlanes pursuant to legisiaticn 56 124
136 216
- audit related assurance 21 30
- ather assurance 5 - Q
—tax services complance - 53 _¢'<e
—1ax services other 79 a1 §
~ corporate financa senvices 359 131 P
— ather sernces 10 100
Total non-audit fees 474 405
Tolal auditor's remunaration 610 621

Fees payable to Delaitte and therr associates for non-audit services to the Company are not required to be disclosed because
the consolidated financial statements are required to disclose such fees on a consolidated basis

Carporate finance services arose In relation to the disposal of the Health and Government businesses

See page 47 for the Group policy on use of auditor for non-audit work
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Notes to the financial statements continued

6. Exceptional administrative expenses

201

2010

£'000 £ 000

Restructunng costs
- Redundancy 3,327 1,151
- Property related 1,773 1,161
— Other restructunig costs 913 626
Release of deferred considsration (664} -
Write-down of business system - 1,888
China business developmesnt - 770
Other - 661
5,349 6,257

Exceptional costs have ansen throughout the year, which are not part of the Group's normal trading actvities As explained

in the Financial Review, significant restructuring costs of £6 Om have been incurred to reduce headcount and property

capacity, and certain assets have been impaired, following the disposal of the Group’s Health and Government businesses
and the subsequent refocusing of the continuing business Also included within exceptional items 1s the release of deferred

censideration in respect of acquisitions which are no longer expected to meet the critena required to tngger these payments and

have therefore been credited to the iIncome statement in line with IFRS 3 (Revised 2008) “Business Combinatrons™

7 Staff numbers and costs

The average number of persons employed by the Group (ncluding executive directors) during the year was as follows

2011 2010

No No

Selling, operations and marksting 1,163 1762
Finance and admmnistration 293 311
1,456 2,073

The aggregate payroll costs of these persons were as follows

20m 2010

£7000 £ Doo

Wagas and salaries 54,719 83,905
Saocial security costs 5,603 9,407
Pension costs 3,839 5,729
Redundancy costs 4,277 5769
Shars option credit (223) {690)
68,215 104 120
Discontinued operations {11,396) (56,106}
Contnuing operations 56,819 48,014




Tribal Group ple Annual Report and Accounts 2011 75
8 Investment income T
201 2010
£'000 £ 000
Interast on bank deposits 42 a7 -
3
Net interest racervable on retrement benefit obfigations 1 - =
o
Other interest recavable 7 56 g.
0
50 143 =4
<
3
9 Other gains and losses
20n 2010
£000 £ 000
Hedge ineffectiveness in the cash flow hedges 84 625 T
Charge on settlement of ntarest rate swap 61 -
145 625
g
No other gains or losses have been recognised in respect of locans and receivables, other than impairment losses recognised/ a,
reversed i respect of trade receivables (see notes 5 and 20) g
wn
17.]
10. Finance costs 3
=,
201 2010 o
£'000 £000 =
Finance charges
Interest on bank overdrafts and loans 1910 4,563
Net interest payable it 1 benefit obligations 71
& &ras Y an retremen 2H] Igatlol - (_
1,910 1634
0
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Notes to the financial statements continued

1. Tax
Continuing operations Discontinued operations Total
201 2010 201 2010 201 2010
£'000 £ 000 £'000 £ 000 £'000 £ 000
Current tax
UK corporation tax - 2,408 - (2,239) - 169
Overseas tax 506 . - - 506 -
Adjustments in respect of pnor years (567) {1,328) {168} - (735) (1,328)
81) 1,080 {168} (2,239) (229) (1159)
Deferred tax
Cument year (215) {1,035) 43 - (172) {1,035)
Adustments in respect of prior years 6, - {150} - LT -
476 {1,035) {107} - 369 {1,035)
Tax charge/{cradit) on profits/fasses) 415 45 275} (2,239) 140 (2.194)

The continuing tax (creditycharge can be reconcied to the loss from continuing operations per the income statement as follows

201 2010
£'000 £ 000
Profit/foss) befara tax 3,740 (412)
Tax charge/{credit) at standard rate of 28 5% (2010 28%) aM {115)
Effects of
Intangible amortisation and impaiment 63 100
Expenses not deductible for tax purpeses 389 1,542
Adjustments in respect of prior penods 125 {1,328)
Group relief claimad from discontinued operations (928) -
Release of defarred considaration (176) -
Shara based payments and discounting charges (49) {154)
Tex expense for the yesar 415 45

In addition to the amount changed to the income staternent, a deferred tax charge of £121,000 (2010 £98,000) has been taken
directly to equity {see consolidated statement of comprehensive iIncome on page 58)

The reduction in the corporation tax rate from 26% to 25%, from 1 April 2012, will affect the future tax charge accordmgly
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12 Dwidends
201 2010
£'000 £000
Amounts recognised as distnbutiens o equity holders i the period
Final dividend for the year ended 31 December 2010 of O 65 penca (year ended 31 December 20089 2 75 perce} per share 608 2,562
Intenm dividend for the year ended 31 Decermber 2011 of O 40 pence {year ended 31 December 2010 1 85 pence) per share ar3 1722
979 4.284
Proposed final dvidend for the year ended 31 December 2011 of O 60 pence (year ended 31 December 2010 0 65 pence) par share 562 615

The mtenm dividend for 2011 was approved by the Board on 15 August 2011 and was paid on 21 October 2011 to ordinary

shareholders who were on the register on 23 September 2011

The Board 1s recommending a final dividend of 0 80p per share This dividend will be paid en 13 July 2012 to shareholders on

the register at 15 June 2012

The proposed final dividend 1s subject to approval by shareholders at the Annual General Meeting and has therefore not been

included as a habihty m these financial statements
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Notes to the financial statements continued

13 Discontinued operations

The Group disposed of its Health and Government businesses on 28 Apnl 2011 The maximum gross sale proceeds are £15 9
million payable as follows

() initial consideration at completion of £13 4m, and

() further deferred consideration of up to £2 5m payable on the satisfaction of certan conditions such as assigning key
contracts and framework agreements Of this, £2 O0m had been recewved by 31 December 2011

The total consideration estimated in determining the loss on disposal 1s £15 8 million which represents management’s best view
of the likely outcome

Details of net assets disposed and disposal proceeds are as follows

£ 000

Goodwill 22500
Cther intangible assets 2 668
Property, plant and equipment 653
Trade and other recevables 18,490
Cash and cash equrvalents 408
Trade and other payables {12,531)
Retirement bensfit obhgations (933)
Deferred tax 461
Nat assets disposed 3,718
Loss on disposal {18,300)
Conslderation 13,328
Satisfled by
Cash 15,372
Deferred and contingent consideration 450
Diractly attrnibutable costs {2,498)

13,328
Net cash flow arising from disposal
Cash censideration 15,372
Cash disposed (408)
Directly attnbutable costs (2,459
Cash inflow from disposal 12,505

On 9 February 2011 we announced the sale of the trade and certain assets of our Resourcing business to TMP (UK) Limited
for an estimated contingent consideration of £1 Om A loss on disposal of £2 7m was recognised on the transaction, which
completed on 1 March 2011. In the period we also recognised an addrional profit on the disposal of our Architecture business
which took place in June 2010 The increase In profit of £1 1m anses due to deferred contingent consideration exceeding the
previous estimate

The Group also closed its Treasury Services subsidiary dunng the year This business has therefore been presented within
discontinued operations
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13. Discontinued operations (continued)
The results of the discontinued operations which have been included in the consolidated income statement were as follows
20N 2010

£'000 £000
Turnover 27,591 123,727
Drrect agency costs (4,275) (25,898)
Reverue 23,216 97,829
Operating fossyprofit before amortlsation of IFRS 3 intangibles and exceptional costs (1,329) 555
Exceptional restructuring costs (4,506) (6.369)
Goodwll impairment - (56,360}
Amortisation of IFRS 3 intangibles (237) (738)
Operating loss 6,072) 62 912)
Attnbutable tax credit 275 2,239
Loss an disposal of discontinued operations (19,967 Q74)
Nat loss attributable to discentinued aperations (25,764) 61,647)
Operating cash flows for discontinued operations (8,540) {6,805)
Effect of forelgn exchange rate changes - 9
Invasting cash flows for discontinued operations 12,498 4,752
Financing cash flows for discontinued operations (11,500) -
Total cash flows for discontinued operations {7,542) {1 862}
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Notes to the financial statements continued

13. Discontinued operations (continued)

The major classes of assets and habilihes comprising the operations classified as held for sale are as set out below and related
entirely to the Resourcing business in 2010 This business has been sold dunng 2011 and therefore there are no assets held for

sale at 31 December 2011

20H 2010

£°000 £ 000

Property, plant and equiprment - 488
Deferred tax asset - 202
Invantones - 82
Trade and other raceivablas - 3,547
Assets classified as hefd for sale - 4319
Trade and other payables - (5 262)
Tax liabilties - {120}
Liabilitles classiied as held for sale - {5,382}

14 Eamings per share

Earnings per share and diluted earnings per share are calculated by reference to a weighted average number of ordinary shares

calculated as follows

20m 2010
thousands thousands

Welghted average number of shares outstanding
Basic waighted average number of shares In issue 93,696 93 696
Employea share options - 180
Woeighted averags number of shares outstanding for diution calculations 93,696 93,856

The adjusted basic and adjusted diluted earnings per share figures shown on the consolidated income statement on page
57 are included as the directors believe that they provide a better understanding of the underlying trading performance of the

Group A reconcilation of how these figures are calculated 1s set out below

2om 2010
£'000 £ 000

Eamings
From continuing operations
Profit/loss) for the year 3,325 (457
Minority interests - -
Net profit/loss) from continuing operations atinbutabls to equity holders of the parent 3,325 (457)
Earnings per share
Basic 35p {05p
Diluted 35p (O Sip
From continuing and discontinued cperations
Loss for the year (22,439} 62 104)
Minonty interests - -
Net loss from continuing and discontinued operations attnbutable to equity holders of the parent {22,439} 62,104)
Eamings per share
Basic {23 9)p (66 3)p
Diuted {23 9)p (66 3p
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14. Earnings per share {(continued)
20m 2010
£'000 £ 000
From discontinued operations
Loss for tha year {25,764) (61,847)
Minonty interests - -
Net loss from continuing and discontinued oparations attnbutable to equity holders of the parent (25,764) (61 647)
Eamings per share
Basic {27 Sip (85 8p
Diluted {27 5)p (65 B)p
Adjusted eamnings
From continuing operations
Net profitiloss) from continuing operations atiributable to equity holders of tha parent 3,325 (457)
Amortisation of IFRS 3 intangibles (net of tax} 160 226
Exceptional costs {nat of tax) 3,758 5,081
Financial mstruments charge (net of tax} 145 450
Adusted sarmings 7,386 5,300
Adjusted earnings per share
Basic 79 57p
Diluted 79p 56p
From continuing and discontinued operations
Net loss from continuing and discontinued operations attributable to equity holders of the parant {22,439) (62,104)
Amortisation of IFRS 3 intangbles (net of tax) 338 757
Goodwill impaiment and associated tax adjustments - 55,777
Exceptional costs (net of tax) 8,262 9 847
Loss on disposal of discontinued operations and associatad tax adjustments 19,967 974
Finanaal instruments charge (nat of tax) 145 450
Adusted samings 8,273 5701
Adjusted earmings per share
Basic 67p 61p
Dituted 87p B1ip
From discontinued operations
Net loss from discontinued operations attnbutable to equity holders of the parent {25,764} (61,647}
Amortisation of IFRS 3 intangbles {net of tax) 178 531
Goodwill Imparrment and associated tax adustments - 65,777
Exceptional costs (net of 1) 4,506 4 769
Loss on disposal of discontmued operations and associatad tax adjiustments 19,867 g74
Adusted earnings {1.113) 40
Adjusted earnings per share
Basic (12)p O4p
Cilutad 1 2)p 04p
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Notes to the financial statements continued

15 Goodwill
2011 2010 2009

£'000 £ 000 £000
Cost
At beginning of year 259,605 269 888 260 898
Additions - 926 13,859
Disposals (157.409) (11,209) {4 B67)
At end of year 102,196 259,605 269,888
Accumulated impairment losses
At beginning of year 164,489 111,838 51,131
Impairment charge — discontinued - 56,360 65,574
Disposals {134,909) {3,708} {4,887}
At end of year 29,580 164,488 111,838
Net book value
At end of year 72,616 95,118 158,050
At beginning of year 95,116 168,050 209,765

Goodwill acquired in a business combination 1s allocated, at acquisition, to the cash-generating units {CGUSs) that are expected

to benefit from the business combination The camrying amount of goodwill has been allocated as follows.

20m 2010 2009
£ 000 £000 £ 000

Support Services
Communications - - 2,250
Architecture - . 7.500
Resourcing - - 2,500
- - 12,250
Health - 9,351 24,759
Govermnment - 13,149 49,3581
Technotogy 42,430 42,430 42,430
Senvices 30,186 30186 29 260
72,616 95,148 158,050
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15 Goodwill (continued)
The Group tests goodwill annually for impairment or more frequently if there are indications that goodwill might be impaired

Following the sale of our Health and Government businesses, the Group I1s now organised into two business segments —
Services and Technology These segments were previously reported together as “Education” These segments now represent
individual CGUS for the purposes of goodwill impatrment testing, and therefore the analysis of the total goodwill figure above
has been restated accordingly

The recoverable amounts of the Technology and Services CGUs are determined from value in use calculations The key
assumptions for the value in use calculations are those regarding the discount rates, longer term growth rates and expected
changes to selling prices, sales volumes and direct costs dunng the period The assumptions made reflect a cautious view of
the short-term in the current economic climate Management estimates discount rates using pra-tax rates that reflect current
market assessments of the time value of money and the risks specific to the CGUs The growth rates are based on internal two-
year budgets in the short-term and general market rates thereafter Changes in selling prices, sales volumes and direct costs are
based on past practices and expectations of future changes in the market

The Group prepares cash flow forecasts denved from the most recent financial budgets approved by management for the

next two years and has extrapolated cash flows in perpetuity based on an estimated growth rate of 2% This rate does not
exceed the average long-term growth rate for the relevant markets and reflects the ongoing caution in the market The rate
used to discount the forecast cash flows 1s 11% and 1s chosen to reflect the directors’ assessment of the relative degree of nsk
associated with the CGUs

The goodwilll has not been impared The headroom in the calculations 1s such that management does not believe there1s a
reasonably possible change n the key assumptions that would result in an impairment of either CGU
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Notes to the financial statements continued

16 Other intangible assets

Customaer
relatlg:l;rl:;
pipeline and Development Business
brands costs systems Total
£'000 E'D00 £'000 £'000
Cost
At 1 January 2010 7147 6,782 3,035 16,954
Additions - 1,907 1,206 3,203
Acquired on acqulsition of subsiciares 117 - - 117
Disposals {346} (21) - (367)
At 1 January 2011 8918 8,668 4,331 19917
Additions - 3598 206 3,804
Disposals 4.472) {1 581} {188) 6,241}
At 31 Decomber 2011 2,446 10,685 4,249 17,480
Amortisation
At 1 January 2010 2,946 4,746 475 8,167
Charge for the year — continuing 314 897 256 1,567
- discontinued 738 - - 738
Write-down - - 1888 1,588
Disposals {244) - - (244)
At 1 January 2011 3,754 5,743 2,619 12118
Charge for the year — continung 218 1,354 344 1,918
- discontinued 237 - - 2a3r
Disposals (1,848} {452) (146) {2,444
At 3t December 2011 2,363 6,645 2,817 11,825
Carrying amount
At 31 December 2011 83 4,040 1,532 5,655
At 31 Dacember 2010 3164 2,925 1,712 7.801
At 31 December 2009 4201 2,036 2,560 8,797

Customer relationships, contract pipeline and brands have ansen from acquisitions, and are amortised over therr estimated
useful lives, which on average is five years As at 31 December 2011 the total net book value 1s made up of £0 1m relating to
customer refationships (2010 £2 8m, 2009 £3 5m), Enil relating to contract pipeline (2010 £0 2m, 2009 £0 5m) and £nil relating
to brands (2010 £0 2m, 2009 £0 2m)

The amortisation period for development costs incuired on the Group’s software development and product development is three
to five years based on the expected !ife cycle of the product

The Group’s corporate business systems software 1s amortised over an average of five years from the date it first comes into
use




Tribal Group ple Annual Report and Accounts 2011 85
17. Property, plant and equipment
Fixtures,
fittings
Investment Freehold Leasehold and other
property bulldings bulldings equipment Total
£'000 £000 £'000 £'000 £'900
Cost or valuation
At 1 January 2010 200 781 5,848 14,934 21,783
Additions - - 517 2,09 2,608
Acquired on acquisition of subsidianes - - - 9 9
Disposals (200} - (743} (2,406} {3 349)
Included within assets held for sale - - (258} (1,151) {1,409)
At 1 January 2011 - 781 52364 13,477 19,622
Additions - - 182 654 836
Disposals - (781) (3,792} (7.528) (12,101}
At 31 December 2011 - - 1,754 6,603 8,357
Accumulated depreciation and impairment
At 1 January 2010 a5 12 2,443 11337 13,827
Chargs for the year - 17 692 2121 2,830
Disposals (35) - {350) (1,917} (2,302)
Included withn agsets held for sale - - {79) 842) @21
At 1 January 2011 - 29 2,706 10,689 13,434
Charge for the year - 5 479 1,408 1892
Disposals - {34) {2,189} {7,322) (9 545)
At 31 December 2011 - - 998 4,785 5,781
Net book value
At 31 Decamber 2011 - - 758 1,818 2,576
At 31 Dacembaer 2010 - 752 2,658 2778 6,188
Al 31 Dacember 2009 165 769 3,405 3597 7,936
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Notes to the financial statements continued

18. Investments
Availlable for sale investments carried at farr value

20m 2010 2000
£'000 £ 000 £ 000
Cost
At beginming of penod 1 38 7
Additions - - 31
Disposals - (37)
At end of penod 1 1 38

The directors have considered the value of the above investments and are satisfied that the aggregate value of the iInvestments

15 not less than their carmying value

19 Inventories

20M 2010 2009
£000 £ 000 £000
Work in progress 115 275 568
Finished goods and goods for resale 218 335 386
333 610 954
20 Trade and other recelvables
201 2010 2009
£'000 £'000 £ 000
Amount recervable from sale of services 12,024 17,714 44,207
Allowance for doubtful dabts {1,178) 860) {1,399}
10,846 16 854 42,808
Amounts recoverable on contracts 228 -
Other receivables 3,605 3,608 235
Prepayments and aceruad incoms 8,644 14,423 17 298
23,323 34,885 82,457

The Group’s principal financial assets are cash and cash equivalents and trade and other receivables which represent the
Group’s maximum exposure to credit risk in refation te financial assets

The Group's credit nsk i1s primarily related to its trade recewvables The credit nisk on hquid funds and dervative financial

instruments 1s imited because the counterparties are banks with high credit ratings assigned by mternational credit rating

agencies

Trade receivables
The average credit terms on sale of services 1s 30 days

The Group sells the majonity of its services to the public sector and as such there 1s a low incidence of default  All overdue
debts are assessed on an individual basis and a prowvision for irecoverable amounts 1s deterrmined by reference to specific

circumstances and past default expenence

Included in the Group's trade receivable balance are debtors with a carrying ameount of £3 5m (2010 £6 1m, 2008 £12 5m)
which are past due at the reporting date and which have not been impaired as there has not been a significant change in the
credit quality and the Group believes that the amounts are still recoverable The Group does not hold any collateral aver these

balances
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20.Trade and other receivables {continued)
The average age of these recevables is 34 days (2010 43 days)
Ageing of past due but not impaired recevables
2011 2010 2009

£'000 £ 000 £ 000
30-60 days 2,292 4,116 9,403
60-80 days 624 848 2,160
S0-120 days 99 655 707
120+ days 490 442 193
Total 3,505 8,061 12,463
Movement in the allowance for doubtful debts

201 2010 2009

£'000 £ 000 £000
Balance at the beginning of the year 860 1399 1,196
Discontinued operations (463) (147)
Amounts wntten off dunng the year (251) (506) (594)
Recognised in the Income statement 888 264 797
Transfermed from/(to) assets held for sale 150 (150} -
Balance at the end of the year 1,178 880 1399

In determining the recoverability of a trade receivable the Group considers any change in the credit quality of the trade

recewvable from the date the credit was intially granted up to the reporting date The Group’s credit nsk 1s relatively low because
a high proportion of trade or other receivables have sovereign or close to sovereign credit rating  Accordingly the directors
believe that there 1s no further credit provision required in excess of the allowance for doubtful debts

Ageing of imparred trade receivables

201 2010 2009

£'000 £ 000 £ 000

30-60 days. 36 237 280
60-90 days 40 124 108
90-120 days 58 14 93
120+ days 1,044 485 917
Total 1,178 860 1,399

The directors consider that the carrying amount of trade and other recevables approximates to their fair value

21 Cash and cash equivalents

Cash and cash equivalents of £6 5m (2010 £14 7m, 2009 £9 4m) compnse cash held by the Group and short-term bank
deposits with an onginal matunty of three months or less The carrying amount of these assets approximates their far value

Of the above balance, €0 5m (2010 £1 2m, 2009 £2 7m) represents funds restrcted in use by the relevant commercial terms of

certain trachng contracts These terrms have been complied with
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Notes to the financial statements continued

22.Derivative financial instruments

20m 2010 2009
£°000 £ 000 £000
Non-cumrent liabiities
Interest rate swaps that are dasignated and eflective as hedging instruments carried at far value - 2173 931
Further details of denvative financial instruments are provided in note 37
23 Trade and other payables
2o 2010 208
£'000 £000 £000
Trade payables 4,241 4 864 13,255
Qther taxation and social secunty 2,587 9,813 6,922
Other payables 1,953 2,156 5,630
Deferred cash consideration - 72 831
8,781 16915 26,438

The average credit penod taken for trade purchases 1s 25 days (2010 29 days)

For most suppliers no interest 1s charged on the trade payables for the first 30 days from the date of invoice Thereafter interest
may be charged on the outstanding balances due to certain supphers at varous interest rates The Group has financial nsk
management policies in place to ensure that all payables are paid within a reasonable timeframe

The directors consider that the carrying amount of trade and other payables approximates to ther far value
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24 Bank loans and lcan notes g
2011 2010 2009
£'000 £ 000 £ 00C
Bank loans 22,503 33,157 36,780 -
3
Loan nctes - - 381 g’
22,503 33,157 37,161 =g
)
=
o
Matunty of bank loans and loan notes 3
201 2010 2008
£'000 £ 000 £ 000
Bark lpans and loan notes can be analysaed as faling due
N—
On demand or within one year - - 381 —
In the second to fifth years mnclusve 22,503 33,157 36,780
22,503 33,157 37,181
g
The bank arrangements are all denominated in UK sterling at floating rates but as hedged have the following profile o
3
Floating Floating 3
Fixed rate rate Total Fixed rate rate Total 0
2011 201 201 2010 2010 2010 -
£000 £'000 £'000 €000 £000 £ 000 o
<
Bark loans - 22,503 22,503 25,000 8157 33,157 g
Total - 22,503 22,503 25,000 8,157 33,157
The weighted average interest rates paid were as follows \
201 2010 2000 (
Bank loans 54% 33% 33%
Loan notas 0 0% 00% 1%
o
The interest rate swap was settled in July 2011 and therefore at 31 Decernber 2011 all of the Group’s debt is fioating rate The 2
weighted average fixed rate 1s during 2010 was 3 8% and the weighted average period for which interest rates on fixed rate o
habilities wera fixed, taking into account the interest rate swap, was three years 3
3
o
There are £6 5m (2010 £6 0m) undrawn committed bomrowing facilities, which all expire in two to five years The Group also has o
cash balances of £6 5m (2010 £14 7m) (see note 21), giving net debt at the year end of £16 Om (2010 £18 5m) In addition, at
the year end there was a £5m undrawn overdraft faciity gnving underlying headroom of £19 Om
The drrectors estimate the fair value of the Group's borrowings {including the interest rate swap) as follows

201 2010 2009

£'000 £ 000 £000

Bank loans 22,503 35,330 7.
Loan notes - - 381
22,503 35,330 38,092

A £30m bank loan is available under a revolving facility until February 2015 The interest rate 1s reset for a period of one, three
or six months at LIBOR plus a vanable margin determined by covenant calculations The rate 1s managed through interest rate
swaps where appropnate At 31 December 2011, the amount drawn down {net of bank arangement fees) was £22 5m The
loan 1s secured by way of a fixed and floating charge over the assets of the Group
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25 Provisions

201 2010 2009
Current liabilities
Al beginnung of year 525 435 655
Additional provision in year - 3186 g0
Raclassification to/{from) accruals 1,911 - (200)
Utiksation of provision an (225} (20)
At end of ypar 2,419 525 435
20m 2010 2009
Non-current habilities
At beginning of year - -
Redassification from accruals 1,439 - -
At end of year 1,439 -

At 31 December 2011, there were provisions of £3 9m (2010 £0 5m, 2009 £0 4m) £3 4m of the December 2011 balance

represents provisions for future lease costs on properties vacated as part of the restructuning undertaken by the Group following

the sale of the Health and Government businesses Of this, £1 9m s classified as non-current The balance and the entire

amount in each of the comparatives represent an estimate of the cost of setthng potential lingation claims These claims are
expected to be resolved within one year and are therefore shown within current labilities However, it 1s possible that these
claims may take longer to resolve, or the Group may not be promptly notified that the clam has been dropped The claim may
be settled at amounts higher or lower than that provided depending on the outcome of commercial of legal arguments The
provision made 1s management’s best estimate of the Group’s llability based on past experience, commaercial judgement and
legal advice There 1s no expected reimbursement for any economic outflow that may be required Further details are contained

In note 36
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26 Deferred tax
The amounts provided for deferred tax and the amounts for which credit has been taken are set out below
2011 2010 2009
£000 £ 000 €000 —-—
3
=g
Deferred tax assets [=]
Q.
Retirement benefit schemes 135 323 601 s
e
Depraciation in excess of capital allowances 1,066 2,147 1,868 g
Other taming differences 53 451 380
Share-based payments 153 18 197
Derivative financial tnstruments 254 319 145
1,661 3256 3191 —
.
Deferred tax liabiities
Intangible assats 33 865 1,694
Faur value adjustmant on investment property - - 24 o
Leasahold property not qualifying for tax allowances 145 159 183 5
3
178 1,024 1,881 @
n
n
-
The directors are of the opinion, based on currently availlable forecasts, that these timing differences will reverse in the near 2
future and when they do there will be sufficient taxable profits  Accordingly, the directors believa that it 1s more ikely than not m
that the deferred tax assets will be recoverable. 2
The movement in deferred tax assets and liabilities dunng the year was as follows
Temporary
differences on Retirement Derivative Other ¥'—
non-current banefit financial temporary (
pssots schemas Instr t: diffs Total
£°000 £'000 £°000 £000 £'000
At 1 January 2011 as previously reported 1,139 323 319 451 2,232
Included within assets held for sate n 2010 106 - - 96 202 o
Cradit/({charge} to income statement {(324) 8 . (53) (369) g
o
Items taken directly to equity - 63 {65} {i19) (121) 3
W
Disposal of operations - {259) - {202) (481} g
At 31 December 2011 221 135 254 173 1,483 @
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26 Deferred tax (continued)
The movement in deferred tax assets and liabilities duning the previous year was as follows

Temporary

differences on Retirement Derivative Other

non-current Hollday pay beneflt financial temporary
assats accrual schemes Instruments differences Total
£'000 £'000 £4a00 £'000 £°000 £ 000
At 1 January 2010 184 - 801 145 380 1310
Credit/{charge) to ncoma staternant 870 - 6) - 171 1,035
ltams taken directly to equity - - {272) 174 - {98)
Acqulsition of subsidiary {33) - - - - 33)
Disposal of operations 224 - - - (4} 220
Assets held for salas (108) - - - 96} {202)
At 31 December 2010 1139 - 323 319 451 2,232

27.8hare-based payments
The Group recognised the following (credits)/expenses related to equity-settled share-based payment transactions

201 2010
£'000 £ 000
Continuing operations
LTIP (122) {561)
SAYE @ 10
{129) {651)
Discontinued operations
LTIP {11} {146)
Acquired schemes (B2}
SAYE (1] 7
(94) {139
Total (223) {690}

Employee Share Option Scheme (ESOS)

Options granted under the ESOS prior to 17 July 2003 have an award penod of four years The options are granted at market
value The extent to which an award vests 1s measured by reference to the growth in the Group's adjusted diluted earnings per
share over two financial years Options granted since 17 July 2003 have an award penod of three years and vest based on the
growth in the adjusted diluted earnings per share over a three year pencd The performance cntena for these schemes have
either not been met or are unlikely to be met and therefore no expense has been recognised in either the current or prior year

LTIP

Awards made to eligible employees under the LTIP are nil cost options with an award penod of four years There are two
types of LTIP awards Generally the extent to which an award vests 1s measured by reference to the growth of the Group's
adjusted diluted earmings per share over the performance penod of three financial years However, the extent to which two
awards granted on 1 May 2007 and 20 June 2008 vest was measured by reference to the market performance of the Group’s
share price following the anncuncement of the Group's results for the years ended 31 December 2009 and 31 December 2010
respechvely

SAYE

The SAYE scheme provides for a purchase price equal to rid market value at date of grant For grants pnor to January 2005,

a discount to market value of 20% was applied All schemes prior to 2008 are three year saving schemes The 2008 SAYE
scheme was granted at a discount to market value of 20% and was avadable as a three, five or seven year scheme Thera have
not been any SAYE grants in the cumrent or prior year
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27. Share-based payments {(continued) o
Acquired schemes
The acquired schemes relate to share option schemes existing when the Group acquired certain businesses These option
schemes have rolled into Tnbal options and have no performance critena
Options outstanding dunng the year are as follows §
=
ESOS LTIP SAYE Acquired schemes g_
Number Waighted Numbar Weighted Number Weighted Number Weightad =
of options average of options avaerage of options. average of options average 0
thousands axarclse thousands exarcise thousands exarclse thousands exercise f=4
price price price price =]
3
Qutstanding at 1 January 2011 426 £245 929 rul 283 £108 178 £139
Exercisad during the year . - (110} £rul - - - -
Granted dunng the year - - 3,264 £rt - - - -
N
Lapsed during the ysar {293) £2 44 (819) £nll {137) £108 (178} £139 —
Qutstanding at 31 Decerrbier 2011 133 £2 46 3,264 £l 126 £108 - -
Exercisable at 31 Decambar 2011 133 £2 46 - £l 85 £108 - -
Woeighted average remaining o
contractual Iifs (ysars) 06 - as - 24 - - - g
Weighted average share pnce =
at date of axercise - - £Q 43 - - - - - g
n
a
Share options outstanding at the year end have a range of exercise prices, ESOS £1 33 - £3 10, LTIP E£nit and SAYE £1 08 g.
2
For the year ended 31 December 2011, the Group has used a stochastic valuation model in order to incorporate a discount
factor into the fair value to reflect the market based performance condition of the LTIP grant  The following table sets out the
information about how the farr value of the grant is calculated
Lmp LTIP |
31 December 31 December
20m 2010 T
Date of grant June 2011 Apnl 2010
Share pnice £0 49 £OTT
Exercise price £l Cral o
o
Expected dvidend yield 5 3% 470% 5
3
Risk free interest rate 130% 184% g
Expected volatiity 623% 41 0% a
@
Term (years) 30 30
Option fair value £0 42 £0 66

The expected Iife used in the model has been adjusted, based on management’s best eshmate, for the effects of non-
transferability, exercise restrictions and behavigural considderations

Expected volatiity was determined by calculating the histoncal volatihty of the Group’s share price over the term commensurate
with the expected term immediately pnor to the date of grant (| e 3 years for the LTIP award)
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27 Share-based payments (continued)

The following options over shares have not been recognised 1n accordance with IFRS 2 as the options were granted on or
before 7 November 2002 These oplions have not been subsequently modified and therefore do not need to be accounted for In
accordance with IFRS 2

ESOS Acquired schemes
20m 2010 201 2010
thousands thousands thousands thousancs
Options granted befora 7 Novermnber 2002 133 428 - 62
28.Share capital
201 2010 2009
£'000 £ 000 £000
Authonsed
125,000,000 {2010 125,000,000, 2009 125 000,000} ordinary shares of Sp each 6,250 6 250 B 250
201 201 2010 2010 2009 2000
number £'000 number £ 000 number £ 000
Allotted, called up and fully paid
At beginning of the year 93,695,985 4,685 93,695,985 4685 87880565 4,394
Issued as consideration for acquisitions - - - - 5 815,420 29t
At end of the year 93,695,985 4,685 93,695 985 4,685 93,605,985 4 885
The Company has one class of ordinary shares which carnes no nght to fixed income
29.5hare premium
201t 2010 2009
£'000 £ 000 £ 000
At beginning of the year - 78,723 78,749
Prermwm on sham issues (net of expensas) - - {261
Capital reduction - (78 723) -

At end of the year - - 78723
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30.0ther reserves 4
Own  Share-based
Capitas Merger share payment Hedglng
reserve reserve resarve resarve reserva Total
£'000 £'000 £'000 £000 £'000 £000
At 31 December 2008 9 545 55,551 {1,590) 1334 354) 64,486 g.-
o
Nel expensa recognised directly n equity - - - - 21 (21) g-
Promium on share ssues - 4,326 - - - 4,326 2;
=)
Movernant in relation to share-based payment charge - - - 412 - 412 3
Transfars (see note 31) - (37,518) 42 (130) - {37,606)
At 31 Docember 2009 9,545 22,359 (1 548) 1616 {375) 31,597
Net axpense recognised directly in equity - - - - (445) (445)
Movernent in relation to share-based payment credit - - 564 {1,144) - (580) "
Transfers (sea note 31) - {4 326) - - - 4 326)
At 31 December 2010 9,545 18,033 (984) 472 {820) 26,246
Met expense recognised directly In equrty - - - - 169 169 g
0
Movemant in retation to share-based payment credit - - 218 (388) - {170) s
@
At 31 December 2011 9,545 18,033 (768) 86 {651) 26,245 o
g
The capital reserve of £9 5m (2010 £9 5m) resulted from a share exchange when Tnbal Group plc was listed in February 2001 o
]
The merger reserve of £18 Om (2010 £18 Om} relates to the prermium arising on shares 1ssued subject to the provisions of
section 612 of the Companies Act 2006 (previously section 131 of the Companies Act 1985), net of cumulative goodwill
imparment of £52 Om (2010 £52 Om) in respect of related acquisitions now deemed to be impatred
.~
The own share reserve of £0 8m (2010 £1 0m) represents the cost of 392,892 shares (2010 503,274) in Tnbal Group plc held by —
the Employee Share Ownership Trust to satisfy certain aptions under the Group’s share option schemes  In the year ended 31
December 2011, 110,382 shares (2010 288,669} were disposed of on exercise of options
The share-based payment reserve represents the hability ansing from the application of IFRS 2
The hedging reserve represents movements relating to cash flow hedges net of deferred tax g’
<
31. Retained earnings g
]
201 2010 2009 3
£000 £ 000 £ 000 ®
At beginning of the year 38,824 21,512 45,945
Loss for the year {22,439) (62,104) {57,401)
Dwidends {980} {4,284) {8.055)
Net {expense)/incoma recognised directly in equity (448) 651 (583)
Capital reducticn - 78,723 -
Transfers (see note 30} - 4326 37,606
At end of the year 14,957 38,824 21,512
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32 Minority interest

201 2010 2009
£'0C0 £000 £ 000
At beginning of the year - - 1,829
Profit for the year - - 828
Dnidends - - (319
New minorities - - -
Sale to minoriies - - 8
Purchase of minorities - - (2,344}
At and of the year - - -
33 Capital and other commitments
There are capital commitments at 31 December 2011 of £nil (2010 Enil)
20m 2010
£'000 £000
The Group as lesses
Minimum lease payments under operating leases recognised as an expense in tha year 3,258 3,808

At the balance sheet date, the Group had outstanding commitments for future munimum lease payments under non-cancellable

operating leases which fall due as follows

20m 2010

£'000 £ 000

Within one year 322 187
In the second ta fifth years inclusiva 3,894 8,736
After five years 6,203 404
10,419 9,327

Operating lease payments mainly represent rentals payable by the Group for certain of its office properties Leases are

negohated for an average term of five years and rentals are fixed for an average of three years

The Group as lessor

The Group has sub-let certain properties previously used in its discontinued businesses, with total rental income earned dunng
the year totaling £639,000 At the balance sheet date, the Group had contracted with tenants for the following future mimmum

lease payments

a0n 2010

£'000 £ 000

Within ons year 13 -
In tha second to fifth years inclusive 7N -

804
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34.Retirement benefit schemes s

The Group operates a number of defined contnbution and defined benefit panston schemes within individual subsidianes and
contributes to certain employees’ personal pension plans The pension cost charge for the year ended 31 December 2011 was
£3,839,000 (2010 £5,729,000), of which £1,868,000 (2010 £4,883,000) related to defined contnbution schemes and £1,971,000
(2010 £846,000) to defined benefit schemes

Contributions amounting to £343,000 (2010 £587,000) were payable to the funds at the year end and are included in current
liabilities

Defined benefit schemes

At 31 December 2011 the Group operated three defined benefit pension schemes for the benefit of certain employees of its
subsidianes in the UK A fourth scheme, the LPFA Pension Fund, transferred as part of the sale of the Health and Government
businesses

uciONpoJIU|

Scheme 1 - the TiL. Pension Fund

Tribal Technology Limited, a Group subsidiary, participates in the TiL Pension Fund (formerly LRT pension fund), which 1s a
defined benefit amangement The last full actuanal valuation of this schemse was camed out by a qualified independent actuary
as at 31 March 2009

If

The Tnbal Technology section of the TfL Pension Fund had 2 active members at the year end Employer contnbuttons
amounting to £20,000 were paid in the year ended 31 December 2011 These accounting figures have been calculated
using the valuation as at 31 March 2009, updated to 31 December 2011 by a qualified actuary independent of the scheme’s
sponsoring employer

Scheme 2 - the Prudential Platinum Pension Fund

Tnibal Education Limited, a Group subsidary, participates in the Prudential Platinum Pension Fund, which 1s a defined benefit
arrangement This scheme was created on 1 August 2009 The Tribal Education section of the Prudential Platinum Pension
Fund had 5 active members at the year end Employer contributions amounting to £26,000 were paid in the year ended 31
December 2011 The accounting figures have been updated on an approximate basis to 31 December 2011 by a qualfied
independent actuary

MalAal ssaulsng

Scheme 3 - the Federated Penston Plan

Tribal Education Limited, a Group subsidiary, participates in the Federated Pension Plan, which is a defined benefit arrangement
This scheme was created on 1 August 2010 and was established to accommodate employees who transferred into the
company as a result of the Group being awarded the Ofsted Early Years contract The Tribal Education section of the Federated
Pension Plan had 203 active members at the year end Employer contributions amounting to £1,785,000 were paid in the year
ended 31 December 2011 The accounting figures have been updated on an approximats basis to 31 December 2011 by a
qualified independent actuary

If
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34 Retirement benefit schemes {continued)

The assets of the funds have been taken at market value and the actuarial assumptions used to calculate scheme habilities
under IAS 19 ‘Employee Benefits’ are

201 2010 2008
% par annum % per annum % pef annum

Inflation 250-300 3s0 350
Salary increases 350-400 450 4 50
Rate of discount 470 540 570
Penslen in payment increases 250-300 300-350 350

The mortality assumptions adopted at 31 December 2011 imply the following Iife expectations

Maies Femnales
Retinng at age 65 in 2010 23 257
Retiring at age 65 in 2030 252 277

The analysis of the schemes’ assets and the expected rate of return at the balance sheet date was as follows

201 20m 2010 2010 2009 2009

% £'000 % £ 000 % £ 000
Equities 716 2,102 725 3,008 690 2,835
Target return portfolio - - 590 385 620 350
Alternative assets - - 840 490 670 500
Comorate Bonds 421 1,051 536 30 471 206
Gilts 250 25 400 12 445 3
Cash - - 090 435 570 24
Total tar velue of scheme assets 3,178 4631 3,917

The overall expected rate of return on assets 1s calculated as the weighted average of the expected return of each asset class
The expected long-term return on cash 1s equal to bank base rates at the balance sheet date  The expected return on bonds
1s determined by reference to corporate bond yields at the balance sheet date  The long-term expected return on aquities i1s
based on the rate of return on gilts with an allowance for out-performance

The sensitivities regarding the prnincipal assumptions used to measure the schemes’ liabilitres are set out below

Assumption Change in ption Imp on schi liabilitles
Discount rate Increase by 0 5% Decrease by 10%
Ratae of inflation Increase by 0 5% Increasa by 8%
Rate of salary growth Increase by 0 5% Increase by 4%

Rate of mortalty In¢rease by one year increase by 3%
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34 Retirement benefit schemes (continued)
The amount included in the balance sheet ansing from the Group’s cbligation in respect of its defined benefit schemes 1s as
follows
20M 2010 2009
£°000 £000 £ 000
Prasent value of defined benefit obligations {3,718) (5,790} {6,060)
Far value of scheme assets 3,178 4,631 3,917
Defcit In schemes {540) {1,159) {2 143)
Liabihty recognised in the balance sheat (540) (1,159} (2,143)
Reconciliation of opening and closing balances of the fair value of scheme assets
oM 2010 2008
£"000 £000 £ 000
Farr value of schema assets at beginning of year 4,631 397 3,383
Expected retumn on assets 129 285 219
Actuarial (losses)/galns (5) (160) 398
Contnbutions by employer 1,831 861 365
Contributions by scheme parbaipants 143 83 40
Benaefits pad (583) {355) {488)
Sale of subsidiary (3,498) - -
Fair valus of scheme assats at end of year 3,178 4,631 3.917
Reconciliaton of opering and closing balances of the present value of the defined benefit obligations
20m 2010 2009
£'000 £ 000 £ 000
Definad benefit obliganon at beginnung of year 5,790 6060 4,808
Current servica cost 1,971 775 105
Interest cost 128 356 281
Contnbutions by scheme participants 143 83 40
Actuarial losses/{gains) 170 (1 129) 1,208
Past service cost - - 106
Benafits paid {53) (355) {488)
Sale of subsidiary (4,431) - -
Defined benefit obligation at end of year 3,718 5790 8,060

uopINPosU|
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The Group's contribution rate for 2011 was 22% of pensionable earnings for the TfL Pension Fund, 30% for the Prudental

Platinum Fund and 27% to 33% for the Federated Pension Plan
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34 Retirement benefit schemes (continued)
Analysis of amounts recognised n the consolidated income statement for the defined benefit schemes Is as follows

20m 2010 2009
£'000 £ 000 £ 000
Cument service cost 1,971 775 106
Past service cost - - 106
Recogmsed n armwng at operating profit/foss) 1,971 775 21
Other financa costs
Interest on pension schems kabilities 128 356 281
Expected return on penston scheme assets (129) (285) (219)
Net finance charge 1) 71 B2
Total charge to income statement 1,970 846 273
Analysis of actuania! loss i the consolidated statement of comprehensive iIncome
201 2010 2008
£'000 £000 £000
Actual return less expected retum on pension schems assets {5) (160} 308
Expenence gans and losses arising on the scheme llabilibes (151) 553 8
Changes In assumptions underlying the prasent value of scheme fiabiities 9y 576 (1,216}
Total actuanat gain/loss} recognised m the ¢consoldated statement of comprshensive income (175) 969 (810}

Cumulative actuanal loss recognised in the consolidated statement of comprehensive income since 1 Apnl 2004 1s £133,000
(2010 £309,000)

The history of experience adjustments 1s as follows

31 December 31 December 31 December 31 December 31 December
2009

20M 2010 2008 2007
£'000 £000 £000 £000 £000

Present valua of defined benefit abligations {3,718) (5.790) (6 060} (4 808) (5,009)
Farr value of scheme assets 3,178 4,631 3917 3,383 3,781
Deficat n the schema (540} (1,159} (2,143) (1,425) (1,228)
Expenence gdjustments arising en schame assets
Amount 5 (160} 398 {1,089} {654}
Percontage of the schems assets [0%) {3%) 10% (32%) (17%}
Expenence adjustments ansing on scheme habilities
Amount 151 te] 8 4 663
Parcantage of the prasent valua of the scheme irabilibes 4% 10% 0% 0%} 4%

No assets are invested in the Group’s own financial instruments, properties or other assets used by the Group
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35 Notes to the cash flow statement .
20M 2010
£'000 £ 000
Operating profit from continuing operations 5,745 1704 —
Operating loss from discontinued oparations (6,072} 62,912) '2"
Depraciation and impairment of property, plant and squipment 3,310 2,830 §
Impairment of goodwall - 56,360 g"
Amortisation of other Intangible assets 2,153 4,192 3
Net pension charges(credit) 102 (157
Loss on disposal of property, plant and equipment 1,590 413
Loss/{gan) on sale of investmeants - 5 \
Share-based payments (223} (690} 'S
Release of deferred consideration (664} -
Operating cash flows before movermnants in warking capital 5,941 1,745
Decraase/{increase) in inventories 359 {363) g:
{Increasel/decrease in recevablas {4,310) 21,816 §'
Decrease in payables {3,116) {5 BB8) g’,
Net cash from operating activities before tax {1,126) 17,310 é
Tax recevad/{paid) 718 (1,439 g
Net cash from operating activities (408) 15,871
Net cash from operating activittes before tax can be analysed as follows
o0 com |
Continuing operations (excluding restricted cash) 8,110 25,426
Decrease in resincted cash (696) (1,511}
7,414 23,915 Q
Discontinued operations (8,540} (6,605) §
1,126} 17,310 §
&
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36.Contingent liabllities

The Group has received notification of a number of potential liigation claims In the ordinary course of business, claims are
robustly contested as to both hability and quantum  Settlement of cument claims 1s not expected to have a materal acverse
impact on the financial position of the Group

A provision of £0 5m (2010 £0 5m) has been made for defending these claims, where approprate (see note 25)
A cross-guarantee exists between Group companies (n respect of bank facilities totaling £19 Om {2010 £20 8m)

37.Financial instruments

Capital nsk management

The Group manages its caprtal to ensure the entihies 1n the Group will be able to continue as going concerns while maxirmising
the return to stakeholders through the optimisation of the debt and equity balance The capital structure of the Group consists
of debt, which includes the bormowings disclosed in note 24, cash and cash equivalents and equity attributable to equity holders
of the parent, compnsing 1ssued capital, reserves and retained earnings as disclosed in notes 28 to 31

Significant accounting policies

Details of the sigruficant accounting policies and methods adopted, including the critena for recognition, the basis of
measurement and the basis on which income and expenses are recogmsed, in respect of each class of financial asset, financial
hability and equity instrument are disclosed in note 1 to the financial statements
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37.Financial instruments (continued)
Categones of financial instruments

2014 2010 2009
£'00¢ £ 000 € 000
Financial assets
Loans and recewablas {ncleding cash end cash equivalents)
Cash 6,524 14,659 9,370
Trade recehables 10,846 16,854 42,808
17,370 31,513 52,178
Financial liabilities
Dertvativa Instruments in designated hedge accounting refationships - 2,173 931
At amortised cost
Trade payables 4,241 4 864 13 255
Bank loans and loan notes 22,503 33,137 3711
26,744 40,194 51,347

Financial nsk management objectives

Treasury management 1s led by the Group finance team which 1s responsible for managing the Group's exposure to financial risk
It operates within a defined set of policies and procedures reviewed and approved by the Board This includes both foreign
exchange rnisk and interest rate nsk

The Group’s exposure to interest rate fluctuatrons on its interest beanng assets and liabilites 1s selectively managed, using
interest rate swaps where appropnate This is an ongoing nsk and the Board will continue with this policy

The Group does not enter into or trade financial Instrurments, including denvative financial instruments, for speculative purposes

Market nsk

The Group operates mainly within the UK, therefore its market nsk exposure 1s generally imited to changes in interest rates
There has been no significant change to the Group's exposure to market rnisk or the manner in which it manages and measures
the nsk

Foreign currency risk management

The Group undertakes an increasing number of transactions denominated in foreign currencies Here, exposures to exchange
rate fluctuations anse Exchange rate exposures are managed within approved policy parameters and the Group will enter into
forward foreign exchange contracts where appropnate

Interest rate sensitivity analysis

The sensitivity analyses below have been determined based on the exposure to interest rates for both denvative and non-
dervative tnstruments at the balance sheet date For ficating rate liabilities, the analysis 1s prepared assuming the amount of the
lability cutstanding at the balance sheet date was outstanding for the whole year A 1 0% increase or decrease 1s used when
reporting interest rate nsk mternally to the Board and represents management’s assessment of the reasonably possible change
in interest rates If interest rates had been 1 0% higher/lower and all other vanables were held constant, the Group's profit for the
year ended 31 December 2011 would decrease/increase by £170,000 (2010 increase/decrease by £48,000) In 2010 and for
the first half of 2011, this increase/decrease 1s mamly attnbutable to the Group’s cash balances which attract a vanable rate of
interest and reflects the fact that interest rates on borrowings were fixed by an interest rate swap up to 1 July 2011.

Interest rate swap contracts

Under interest rate swap contracts, the Group agrees to exchange the difference between fixed and floating rate interest
amounts calculated on agreed notional principal amounts Such contracts enable the Group to mitigate the nsk of changing
interest rates on the far value of 1ssued fixed rate debt held and the cash flow exposures on the 1ssued vanable rate debt

held The far value of interest rate swaps at the reporting date 1s measured at the present value of future cash flows estimated
and discounted based on the applicable yield curves derived from quoted interest rates, and 1s disclosed below The average
interest rate 1s based on the outstanding balances at the end of the penod
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Notes to the financial statements continued

37.Financial instruments {continued)

The following table details the notional pnncipal amounts and remaining terms of wterest rate swap contracts outstanding at the
reporting date

Avarage contract fixed [nterast eate Notlonal principal Fair value
2cn 2010 201 2010 201 2010
% % £'000 £'000 £'000 £'000
2to 5 years - 490 - 25,000 - 2,173}

The interest rate swap was settled on 1 July 2011 for a cash payment of £2 1m

Credit nsk management
The Group's principal financial assets are cash and cash equivalents and trade and other receivables The Group’s credit nsk 1s
relatively low because a high proportion of trade and other receivables have a sovereign or close to sovereign rating

Liquidity nsk management

The Group manages iquidity nsk by maintating adequate cash reserves and banking facilities and by continuously monitonng
forecast and actual cash flows The Group has access to committed financing facilities, the total unused amount 1s £6 5m at the
balance sheet date In addition at the year end, there was a £5 Orn (2010 £8 Om) undrawn overdraft facility The Group expects
to meet its obligations from operating cash flows The Group also had cash balances at 31 December 2011 of £6 5m (2010

£14 7m) as detailed in note 21 Net debt at the year end was £16 Om (2010 £18 5m), giving underlying headroom at the balance
sheet date of £19 Om (2010 £29 5m)

Liquidity and interest nsk tables

The following tables detail the Group’s remaining contractual maturity for its non-derivative financial habiities with agreed
repayment penods The tables have been drawn up based on the undiscounted cash flows of financial labibties based on the
earliest date on which the Group can be required to pay The table includes both interest and principal cash flows To the extent
that interest flows are floating rate, the undiscounted amount 1s derved from interest rate curves at the balance sheet date. The
contractual ratunty 1s based on the earhiest date on which the Group may be required 1o pay

Carrying Less than1 1-3 3 months 1-3
value Total month months to 1 year yaars
£'000 £'000 £'000 £'000 £000 £'000

31 December 2011

Trade payables 4,241 4,241 813 2637 788 3

Bank loans 22503 25,480 78 157 705 24,540
26,744 28,721 80 2,794 1493 24,543

31 December 2010

Trade payables 4,884 4,864 2,350 1,170 1,344 -

Bark loans 33,157 40,099 139 278 1250 38,433

Derrvative financial Instruments 2173 2,173 - - - 2,173

40,194 47,136 2,489 1,443 2,594 40,606
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37 Financial instruments (continued)

Fair value measurements recognised In the balance sheet
Financial instruments that are measured subsequent to imitial recognition at fair value are required te be grouped into Levels 1 to
3 based on the degree to which the fair value 1s observable

m Level 1 farr value measurements are those derived from quoted prnices {unadjusted) in active markets for identical assets or
liabilities

e Leve! 2 fair value measurements are those derived from inputs other than quoted prces included within Level 1 that are
observable for the asset or liability, either directly (| e as prices) or indirectly (1 e derived from prices), and

m Leve! 3 farr value measurements are those derived from valuation techniques that include inputs for the asset or liability that
are not based on observable market data (unobservable Inputs)

All of the Group's financial instruments fell to be categonsed as Level 2

38.Related party disclosures

No material contract or arrangement has been entered into during the year, nor subsisted at 31 December 2011, in which a
director had a matenal interest

Remuneration of key management personnel
The remuneration of the diecters, who are the key management personne! of the Group, 1s set out below in aggregate for each
of the categones specified in IAS 24 ‘Related Party Disclosures’

201 2010

£'000 £ 000

Short-term employee benefits aa 1,272
Share-based payment (76} (159)
805 1,113

Included within directors” emoluments are pension costs of £63,000 (2010 £58,000) in respect of payments made to three
{2010 two) directors’ Individual defined contribution pension schemes

Disclosures on directors’ remuneration, share options, long-term incentive schemes, and pension contributions are contained in
the Directors’ remuneration section within the audited part of the Remuneration report and form part of these audited financial
statements

Arrangements with the Group’s pension schemes are set out in note 34

39.Principal subsidiary undertakings

The pnneipal subsidiary undertakings at 31 December 2011 are shown below The subsidiary undertakings are registered in the
United Kingdorn and prepare accounts to 31 Becember each year

Principal activity Halding
Tnbal Education Limited Education consultancy, traming and Ofsted mspections 100%
Tnbal Holdings Limited Holding company 100%

] ( uononposu|
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The proportion of voting nghts held 1s equivalent to the equity shareholdings

Full details of related undertakings will be attached to the relevant company’s Annual Return to be filed with the Registrar of
Companies
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UK GAAP Tribal Group plc - company financial statements
Independent auditor’s report to the members of Tribal Group plc

We have audrted the parent company financial statements of Tnbal Group plc for the year ended 31 December 2011 which comprise
the balance sheet and the related notes 1 to 8 The financial reporting framework that has been applied in their preparation 1s
applicable law and United Kingdom Accounting Standards (United Kingdom Generally Accepted Accounting Practice)

This report Is made sclely to the company’s members, as a body, in accordance with Chapter 3 of Part 16 of the Companies Act
2006 Our audit work has been undertaken so that we rmight state to the company’s mermbers 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’ Responsibilities Statement, the directors are responsible for the preparation of the parent
company financial statements and for being satisfied that they give a true and fair view Our responsibility 1s to audit and express an
opinion an the parent company financial statements in accordance with applicable law and International Standards on Auditing
(UK and Ireland) Those standards require us to comply with the Auditing Practices Board’s Ethical Standards for Auditors

Scope of the audit of the financial statements

An audrt involves obtaining evidence about the amounts and disclosures in the financial statements sufficient to give reasenable
assurance that the financial statements are free from matenal misstatement, whether caused by fraud or error This includes

an assessment of whether the accounting policies are appropnate to the parent company’s circumstances and have been
consistently applied and adequately disclosed, the reascnableness of significant accounting estimates made by the directors,
and the overall presentation of the financial statements In addition, we read all the financial and non-financial information in the
annual report to identify material inconsistencies with the audited financial statements If we become aware of any apparent
material misstatements or mconsistencies we consider the imphcatiens for our report

Opmnion on financial statements

in our opinion the parent company financial statements

m give a true and fair view of the state of the parent company’s affairs as at 31 December 2011,

m have been properly prepared in accardance with United Kingdom Generally Accepted Accounting Practice, and
= have been prepared in accordance with the requirements of the Companies Act 2006

Opinion on other matters prescnbed by the Companies Act 2006

In our opinmion

m the part of the Directors’ Remuneration Report to be audited has been properly prepared in accordance with the Companies
Act 20086, and

u the information given in the Directors’ Report for the financial year for which the financial statements are prepared Is
consistent with the parent company 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 20086 requires us to report to you If, in
our opinion

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

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

s certain disclosures of directors’ remuneration specified by law are not made, or
s we have not received all the information and explanations we require for our audit

Other matter
We have reported separately on the group financial statements of Tnbal Group plc for the year ended 31 December 2011

/SQ\(L«\ C(ﬁm‘ml{'\—

John Clennett (Senior Statutory Auditor)
for and on behalf of Deloitte LLP
Chartered Accountants and Statutory Auditor
Bristol, United Kingdom

22 March 2012
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Company balance sheet at 31 December 2011

201 2010 @
Note £'000 £ 000
Fixed assets
Investments 2 64,045 96,562
Current assets ?‘n-
o
Debtors amounts fallng due within one year 3 3,194 3,102 %
Cash at bank and in hand 100 100 2‘-
=]
=3
3,294 3,202
Creditors amounts faling dus within one year 4 (23,359) (19 358)
Net current hiabilities (20,065) (16,156} \_
Total assets less current habihities 43,980 80,4086 (
Creditors amounts faling due after more than cne year 5 (15,503) (35 330
Net assets 28,477 45,076
Capital and reserves g
0
Callad up shara capital 3] 4,685 4,685 5
1]
Marger reserve 7 18,032 18,032 g
Hedging reserve 7 {651) (820} §
Own shara reserve 7 (768) (984} g
Share based payment reserva 7 86 472
Profit and less account 7 7,093 23,691
Equity shareholders’ funds 28,477 45,076 \
Notes 1 to 8 form part of these financial statements
The financial statements of Tribal Group plc {registered number 4128850) were approved by the Board of directors and
authorised for 1Issue on 22 March 2012 They were signed on its behalf by
o
[=]
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( L 2
=
A ®
Keith Evans - Steve Breach 3
Director Director o
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Notes to the company balance sheet

1. Accounting policies

The followmng accounting policies have been appled consistently in dealing with items which are considered matenal in relation
to the parent Company financial statements

Basis of preparation
The finaneial nformation has been prepared on the histoncal cost basis, modified to include the revaluation of certain fixed
assets and financial instruments, and in accordance with applicable United Kingdom law and accounting standards

In the Company's balance sheet, the investment in Tribal Holdings Limited 1s stated at the nominal value of the shares issued in
consideration for that company As required by section 612 of the Companies Act 2006, no premium has been recerded on the
shares 1ssued as consideration

Under section 408 of the Companies Act 2006, the Company 15 exempt from the requirement to present its own prefit and loss
account The loss for the Company amounted to £15 6m (2010 £68 5m)

The auditor’s remuneration for audit services to the Company was £80,000 (2010 £92,000)

Investments
Investments held as fixed assets are shown at cost less provision for any impairrment

Taxation
Current tax 1s provided at amounts expected to be paid or recovered using the fax rates and laws that have been enacted or
substantively enacted by the balance sheet date

In accordance with FRS 19 'Deferred Tax', deferred taxation 1s provided in full on tirming differences which represent an asset or
habtlity at the balance sheet date, at rates expected to apply when they crystallise based on current tax rates and law Timing
differences anse from the inclusion of tems of Income and expenditure in taxation computations in pencds different from those
in which they are included in the financial statements Deferred tax 1s not provided on timing differences ansing on unrermitted
earnings of subsidianes, associates and joint ventures where there 1s no commitment to remit these earmnings  Deferred tax
assets and habilities are not discounted

A net deferred tax asset 1s regarded as recoverable and therefore recognised only when, on the basis of all avalable evidence, it
can be regarded as more likely than not that there will be suitable taxable profits from which the future reversal of the underlying
timing differences can be deducted

Cash flow statement

The results, assets and habilittes of the Company are included in the conschidated financial statements of Tribal Group plc
Consequently, the Company has taken advantage of the exemption from preparing a cash flow statement under the terms of
FRS 1 {revised) 'Cash flow statements’

Denvative financial instruments and hedging activities

Changes in the farr value of dervative financial instruments that are designated and effective as hedges of future cash flows

are recognised directly in equity and the ineffective portion 1s recognised immediately in the profit and loss account If the cash
flow hedge of a firm commitment or forecasted transaction results in the recognition of an asset or a hability, then, at the time
the asset or llability 1s recognised, the associated gains or losses on the denvative that had previously been recognised in equity
are included n the iniial measurement of the asset or llability For hedges that do not resuit in the recognition of an asset or a
hability, amounts deferred in equity are recognised in the profit and loss account in the same perod in which the hedged item
affects net profit or loss

Share-based payments

The Company has no employees and hence there is no charge to the company profit and loss account For the purposes of
reperting employment costs, the employing company of the directors of Tribal Group plc 1s Tnba!l Holdings Limited  The cost
for options granted to the Company’s subsidiaries’ employees represents additional capital contributions by the Company in its
subsidiaries  An additional investment in subsidiaries has been recorded with a corresponding increase in shareholders’ equity
The additional capital contnbution 1s based on the grant date fair value of the options 1ssued, allocated over the underlying
grant’s vesting penod

Directors’ remuneration
Detailed disclosures of directors’ individual remuneration and share options are given in the audited part of the remuneration
report on pages 49 to 54 and should be regarded as an integral part of this note  The Company has no employees

Related parties
The company has taken advantage of the exemphion under Financtal Reporting Standard Number 8 niot to disclose transactions
with entities, 100% cof whose voting nghts are wholly controlled within the Tnbal Group plc
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2 Fixed asset investments

Shares In
subsidlary Long

undertakings term loans Total
£'000 £7000 £'000

Cost
At 1 January 2010 108,662 94 975 203,837
Disposals (66) - (66)
Imparment {78,716) {10,264) 88,980)
Capital contnbution relating to share-based payments {580} - {580)
Movemant in long-term loans - {17,449) (17,449)
A% 1 January 2011 29300 67,262 96,562
Disposals {5 230) - (5,230)
Capital contnbution relating to share-based payments (171) - 171)
Maovement in long-tarm loans - (27,118} (27,116)
At 31 December 2011 23,899 40,148 64,045

The directors have considered the value of the above investments and are satisfied that the aggregate value of each investment

15 not less than its cartying value

A listing of pnincipal subsidiarles is included in note 39 to the Group financial statements
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Notes to the company balance sheet continued

3. Debtors
201 2010
£'000 £ 000
Amounts owed by group undertakings 1,829 2,267
Corporation tax 54 -
Cther debtors 912 459
Defarred taxation 299 376
3,194 3,102
201 2010
£°000 £ 000
Deferred taxation
Al start of year 378 202
Charge to income staterment 12 -
Items taken directly to equity {65) 174
At end of year 209 376
The deferred tax asset is analysed as follows
20m 2010
£'000 £ 000
Derrvattve financial instruments 254 319
Other timing differences 45 57
299 376
4. Creditors: amounts falling due within ocne year
201 2010
£'000 £000
Amounts owed to group undertakings 22,287 18,183
Cther creditors 88 .
Accruals 984 1,175
23,359 19,358
5. Creditors: amounts falling due after more than one year
201 2010
£'000 £ 000
Bank loan 15,503 33157
Fair value of interest rate swaps - 2,173
15,503 35,330
Matunty of bank and loan notes
20m 2010
£°000 £000
Bank arxd loan notes can be analysed as falling due
In one year or less, or on demand - -
Between two and five years 15,503 33157
15,503 33,157

The bank lean {which has pnmary security) 1s at market rates of interest and 1s secured by way of a fixed and floating charge
over the assets of the Company and its subsidiary undertakings. For further details see note 24 to the Group financial
statements
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6. Called up share capital r
201 2010
£'000 £ 000
Autherised -
3
125,000,000 ordinary shares of 5p sach (2010 125,000,000} 6,250 6,250 =
o
a
c
0
2011 2011 2010 2010 =
number £'000 number £ 000 g
Allotted, called up and fully paid
At beginning and end of the year 93,695,985 4,685 93,695,985 4,685
| N
Details of options in respect of shares outstanding at 31 December 2011 are as follows —
Employee share option schemes Numbar Pricea  Date from which
ot ding arcisabl
PLC schema 133,111 £2 46 3006 2005 @
133,111 s
Lnp 3,263,800 eni 3103 2014 -
0
3,263,800 0
-
Savings related optron scheme 2
SAYE 84915 £108 01122011 2
26 360 £108 0112 2013
14 672 £108 01 12 2015
125,947 \
Total Tnbal Group plc shara option schemas 3,522,858 -
7 Share premium and reserves
Share-based Profit and (4]
Merger Hedging Own share payment losa (=]
reserve reserve reserve reserve account <
£'000 £'000 £'000 £'000 £'000 _‘E
3
A1 begnning of the year 18032 (820) {984) 472 23,601 %
Loss for the year - - - - {15,618) o
Dividends - - - - (980}
Fair valua movernant on cash flow hedges - 169 - - .
Movement in relation to share-based payments - - 216 (386) -
At end of the year 18,032 {651) (768) 86 7,083

The merger reserve of £18 Om (2010 £18 Om) relates to the premium arising on shares issued subject to the provisions of

section 612 of the Companies Act 2006

The own share reserve of £0 8m (2010 £1 Om} represents the cost of 382,892 (2010 503,274} shares in Tnbal Group plc held
by the Employee Share Ownership Trust to satisfy certain options under the Group's share option schemes See note 27 of the
consolidated accounts for details of the Group’s share options schemes

8. Contingent liahilities

A cross-guarantee exists between group companies in respect of bank facilities totalling £19 Om (2010 £20 8m}
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Five year summary

Summansed consolidated Group mcome statement

Nire months
Year ended Year ended Year ended Year ended ended
EY] Decerznobﬁ' N Decem a1 Deoerzrl% 31 Deceg?oear N Decerzn&?;
£'000 £000 £ 000 £ 000 £ 000
Revenue 108,231 104,097 193,654 228,737 153,299
Profit before interest, amortisation and impairment on
goodwill and imtangibles and exceptional items 11,312 8,275 14,926 18,963 11,173
Exceptional costs (5,349} (6 257) - - -
Amortisation and impairment cn goodwall and intangibles (218} {314) (31,694) (556} (9,240}
Interast (2,005} (2,116) {1,045) (1.315) {749)
Taxation (415} (45) (2,092) (4 569) (3,002)
Minority interests - - (828) i=3[0}] {402)
Dhvidends 980) {4,284) {4,055) (3,957} {2,031)
Ratained profit/{loss) 2,345 {4,741) (25,688) 7658 (4,251)
Adjusted diluted earnings per share 7 9p 586p 107p 139 84p
Dividend per ordinary share 1 C0p 2 50p 4 B80p 4 35p 2 95p
Summarnsed consolidated Group balance sheet
Intangible assats 78,271 102,917 166 847 217,505 191,245
Other non-current assets 4 238 9,445 11,165 11,259 9 087
Cument assets 30180 54 473 72,781 80,889 79 618
Cumrant labilihes {42,142) (58,908} (72,541) {77,195) (74,274)
Non-current liabilities (24,660) (38,175} {41,735) (37,055) (24 434)
Net assels 45 BAY 69,755 136,517 195,403 181,242

The amounts disclosed above for the year ended 31 December 2011 and 31 December 2010 are for continuing operations only
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Company information

Tribal Group plc
Regstered in England and Wales
Company number 4128850

Registered office

1-4 Portland Square
Bnstol BS2 8RR

T 0845 123 6001

E info@tribalgroup com
www tribalgroup com

Company secretary
Steve Breach

Stockbroker

Canaccord Genuity Limited
88 Wood Street

London EC2V 7QR

Joint financial adviser

N M Rothschild & Sons Limited
New Court

St Swithin’s Lane

London EC4P 4DU

Principal bankers

Bank of Scotland plc

PO Box 112

Canon’s House, Canon’s Way
Bnstol BS99 7LB

Auditors
Deloitte LLP

3 Rivergate
Temple Quay
Brstol BS1 6GD

Solicitors

Osborne Clarke

2 Temple Back East
Temple Quay
Bnistol BS1 6EG

Registrars

Capita Registrars Limited
The Registry

34 Beckenham Road
Beckenham

Kent

BR3 4TU

E-communications

As an alternative to receiving documents through the post,
shareholders can receive important information online,
including annual and half year reports and notices of meetings
Registering for e-communications also enables shareholders
to obtain secure online access to personal shareholding
details, change address detalls, request new share certificates
and check dividend payments

To register for e-communications, please visit
https //www capitashareportal com

Duplicate accounts

If you receve two or more coples of the Annual Report and
Accounts and/or multiple cheques for each dividend payment,
it means that you have more than cne shareholder account

To receive Just one Annual Report and Accounts and one
cheque for each dividend payment, please contact the
Company’s registrars, Capita Registrars, on 0871 664 0300 for
UK callers (UK calls cost 10p per minute plus network extras
Lines are open from 8 30am to 5 30pm) or +44 (0)20 8639
3399 for overseas callers, and ask for your accounts to be
amalgamated

Financial calendar

Ex-dividend date 13 June 2012
Record date 15 June 2012
Annual General Meeting 16 May 2012
Final divtdend payment date 13 July 2012

Desigrad ard produced by Accrue Corporate Reportng
The paper used for ttus report uses ECF Elemental Chionne Free) pulps suppliied by manufacturers with
ermaronment-friendly and sustainabla reforestation policies The report has been pnnted using soya-based inks.
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