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A leading provider
of solutions to

the education
management market

Tribal has continued to strengthen its leadership positions during 2013. We have built on our success in
the UK and Asia Pacific, and our management systems, performance improvement solutions and quality
assurance solutions have proved themselves as leaders in international markets. We are continuing to
invest in foundations to support our future growth. Technology is becoming pervasive throughout our
work, and our capabilities in our new regional markets are growing in stature.
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Summary of the year
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Operational Highlights

Higher education

Important new customers secured,
and a strong pipeline of new
University customers in each of our
regional markets

Established in North America with
University of British Columbia,
Vancouver

i-graduate successfully integrated,
performing ahead of expectations,
and leading our performance
improvement solutions into major
international universities such as
University of California, Berkeley

Across our business

11 12 13

Schools / K-12

Increasing momentum in
internationalising our schools
performance improvement and
quality assurance work in North
America and Middle East

SALM schools student management
system live, on time, in initial wave of
229 New South Wales schools

New schools student management
system launched in the UK

Important partnership established
with Outwood Grange Academy
Trust, a leading English academy
chain, to further develop and roll-out
our UK schools management system

Adjusted Adjusted Statutory profit
revenue' operating profit? before tax Net debt
: : : oo

11% 14% 35% 54%

105.8 113.4 £125.5m 12.0 13.9 £15.8m 3.7 10.0 £13.5m 16.0 £4.6m
11 12 13 11 12 13 11 12 13 11 12 13
Dividend International Cash

Adjusted eps? per share revenue conversion?®

15% 28% 24% 11%
8.4p 10.9p 12.5p 1.00p 1.25p 1.6p 12% 21% By £32.8m 0% 87% kel 77%

11 12 13

Vocational learning

Strong uptake of our upgraded
student management system for
work-based learning providers

Delivery of college student
management system for New
South Wales Student Administration
and Learning Management (SALM),
programme on track for roll-out

in early 2014

Successful system go-lives in two
New Zealand polytechnics

Acquisition of Melbourne-based
Sky Software, a vocational learning
student management system
provider to the Asia Pacific region,
completed in March 2014

e Sales and business development capabilities established in North America and Middle East, complementing existing teams in Asia
Pacific and the UK

International delivery capacity enhanced through establishment of in-country management team in North America, development
of partner network for implementation support, and offshore software development resources in Brazil, China and Australia

Bank finance facilities refreshed and extended in January 2014, and committed through to 2018

1 Adjusted revenue excludes revenue from closed businesses in 2012 of £2.0m.

2 Adjusted operating profit and adjusted EPS are in respect of continuing operations, excluding trading losses of closed businesses in 2012 of £0.8m, intangible
asset amortisation of £0.2m (2012: £0.02m), net exceptional costs of £0.03m (2012: £1.6m) and in the case of adjusted EPS unwinding of hedge accounting
reserve of £0.5m (2012: £0.5m), unwind of discount on deferred contingent consideration of £0.4m (2012: £nil) and the related tax credit of £0.2m (2012: £0.6m).

3 Cash conversion is calculated as operating cash flow from underlying operations before exceptional cash flows and after capital expenditure, divided by adjusted

operating profit.
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Chairman’s statement

Introduction |

Maintaining momentum

John Ormerod
Chairman

Tribal’s people and technology
are world-class.

Our task now is to manage
our increasingly international
growth effectively, to invest in
the sustainable development
of our business, and to keep
our focus.

Our revenues in 2013
were increasingly generated
from international markets.

i

@ uk 7%

Keeping our focus

Tribal has taken significant strides forwards
since 2011. Our strategy is to become a
leading provider of technology-enabled
management solutions to international
education, learning and training markets.

Three years ago, Tribal’s activities

were almost entirely based in the UK.
Our products and services are now
increasingly established in education
markets in Asia Pacific, North America
and the Middle East. Approximately 26%
of our revenue was generated outside
the UK in 2013, and our customer base is
now populated with an increasing number
of prestigious international organisations,
alongside an already impressive
customer base in the UK.

We have also embraced a wider pool of
skills and capacity to address the risks and
challenges of our international expansion.
Our management teams are growing in
stature in our international markets, and we
have extended our senior executive team.

Our delivery capabilities in our regional
markets are developing well, and we are
establishing a network of partners through
which we can draw local expertise and
capacity. Our software development teams
remain concentrated in the UK, but

we now reach out to partner teams

in Brazil and China as we expand our
development capacity.

Our geographical diversification has been
matched by ever increasing simplification
and clarity of purpose in our core business.
It is important that we keep our focus.

The international education management
market is extensive and large, and carries
ample opportunities for distraction from
achieving our goals.

@ Asia Pacific 20%
. North America 2%
@ Middie East 2%
@ Rest of World 2%

Chairman’s Statement

Building on solid foundations

We have worked hard to strike the

right balance between meeting our short-
term profit targets, and investing in the
longer term sustainable development

of our business.

Tribal’s balance sheet has become
increasingly resilient over the past three
years, and our cash generation has
allowed us to invest confidently in new
software development and operational
capacity in our new markets. We will
continue to invest in this way, growing the
business with strong underpinnings, and
balancing risk and opportunities carefully.

Our confidence to invest has been further
enhanced through our recent refinancing
of our bank facilities. Whilst we remain
clear that Tribal’s best interests require
only prudent use of debt finance, we now
benefit from revolving credit facilities which
are committed through to 2018.

Delivering on our promises

At the heart of Tribal’s values is a desire

to deliver on our promises. We set high
standards for ourselves, and the consistent
quality of our delivery has been instrumental
in establishing our customer base.

We are now well placed to deliver
confidently on projects of considerable
scale in our international markets. In 2012,
we secured a major contract with the New
South Wales Department of Education
and Communities. This challenging
programme, in one of the largest
education management systems in the
world, involves the roll out of our student
management software across every state
school and college in New South Wales.
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Exemplifying our values, our people have
successfully risen to this challenge, and
we are pleased to have delivered our
software, on time, into an initial wave of
schools. We expect to deliver to colleges
early next year, and we are looking forward
to completing the delivery of our system
during 2014,

Upholding high standards
of governance

We have taken care to establish strong
governance frameworks throughout Tribal,
designed to match the business’s evolution.

Tribal is compliant with the Corporate
Governance Code (the Code), and during
the course of 2013 we have taken care

to ensure that the Code’s principles on
leadership and Board effectiveness have
been applied. In particular, we have sought
to ensure that the Board has the right mix
of individual non-executive directors with
the experience and expertise, and who
are provided with the right information,

to constructively challenge the

executive team.

Board changes

Simon Ball, who has been a non-executive
Director and Chairman of the Audit
Committee of Tribal since June 2010, has
decided to step down at the AGM in May
2014. On behalf of all of us at Tribal, | would
like to thank Simon for his contribution.

In advance of Simon’s retirement from
the Board, we are pleased to welcome
David Egan to the Board with effect from
1 April 2014. David will also take over the
Chair of the Audit Committee with effect
from 16 May 2014.

Introduction |

David is Chief Financial Officer at Alent
PLC, a leading supplier of advanced
engineered materials used primarily in
the electronic and automotive sectors.
David has strong experience in financial
management, including having previously
been Group Financial Controller for
Hanson PLC and having held senior
positions in a number of significant
international businesses.

Looking to the future

Tribal is rich in intellectual property,
employing people with great expertise
in education management and offering
software-based solutions which reflect
this know-how.

Our task now is to continue to invest in
our assets, and to take our software and
expertise to new customers in our existing
and new high growth markets, whilst
remaining alert to the challenges which
come from that growth.

John Ormerod
Chairman

Chairman’s Statement 03

Adjusted Operating Profit

~14%

Net debt

£4.6m

-i- 94%

Our investment
proposition

Focussed on the education
management market

Market dynamics are
fundamentally positive and
growing

Building on our market-
leading positions

Strong revenue visibility
arising from large installed
customer base

Benefitting from a unique
combination of technology
skills and intellectual
property focussed on
education management

Expanding into new
international growth markets

Demonstrated ability to win
against major competitors

Robust financial foundations
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Our business

Key areas of activity

What we do

Systems We prc?vide large scale applipations whlic_h suppgrt the
operational needs of education and training providers

Management systems Our student management systems control the efficient

including student management, children’s services administration of the entire student lifecycle, from initial application
and asset management systems and admission, through academic progress, timetabling, fee
administration, graduation and employability tracking

Our other records management systems complement our
student management systems in universities, colleges and
schools

Solution S We deliver a range of services and software-based tools
which support management teams in universities, colleges
and schools, or in regulatory authorities which oversee

Performance improvement solutions edusational delivery

Quality assurance solutions Our solutions and tools focus on improving operational

efficiency, student satisfaction and educational outcomes

Where we work

UK

Revenue

£92.7m (2012: £91.2m)

Asia Pacific

Revenue

£25.6m (2012: £16.4m)

North America

Revenue
£2.9m (2012: £3.4m)

Middle East

Revenue
£2.4m (2012: £2.0m)

Rest of World

Revenue
£1.9m (012: £2.4m)

@ Software Development Locations: UK, Australia, and through partners in Brazil and China
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Who we work for

Higher
education
the world

Revenue in FY 2013

\We are the number 1 provider of student management systems to universities in
the UK, and have an increasing customer base in English-speaking markets around

Our performance improvement solutions are used by 228 universities in 13 countries

Vocational
learning

We are the number 1 provider of student management systems to the further
education and work-based learning markets in the UK

In Asia Pacific, approximately one in three polytechnics in New Zealand use our student
management systems, and our software is scheduled to be rolled-out across all colleges
in New South Wales, Australia in the early part of 2014

Our performance improvement solutions include operational analytics and benchmarking
for the majority of further education colleges in the UK, all polytechnics in New Zealand, and

an increasing number of Australian colleges

Our quality assurance solutions underpin inspections of further education colleges
across the south of England, on behalf of the UK Government’s Office of Standards in
Education, Children’s Services and Skills (Ofsted)

We are the leading provider of quality assurance solutions in the UK, working in schools
across the south of England on behalf of Ofsted, and we are delivering similar programmes
in international settings such as Abu Dhabi, Massachusetts, and New York State

Our children’s services management systems are used by around half of England’s
local authorities, and our student management systems are being deployed across all

state schools in New South Wales, Australia

UK

Tribal has long-standing relationships throughout the British
education system. Through our customer base, we engage with
around half of all universities, colleges and schools in the UK,
and we are a key part of the UK’s quality assurance processes
which oversee children’s education.

Asia Pacific

Our delivery of management systems and performance
improvement solutions in Asia Pacific has grown rapidly, and we
have an increasingly strong presence in the higher education,
vocational learning and schools markets in Australia and

New Zealand.

North America

Our initial entry to North America focussed on performance
analytics in universities, and quality assurance solutions across
schools. We are now complementing this activity with the
provision of student management systems in the higher
education market.

Middle East

In the Middle East, we deliver quality assurance solutions, and
increasingly performance analytics, across vocational learning
and schools markets. We currently work in Saudi Arabia, the
United Arab Emirates and Bahrain.

Rest of World

We support customers in other locations including Europe and
China, and we remain alert to the needs of our customers and new
market opportunities outside our existing regions of activity.

Software Development

Our software development teams are anchored in the UK.
However, we complement this core capability with teams in
Australia, and through partners in Brazil and China.
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Our business

Business model

The key attributes of our business

Technology
e Robust and flexible education management systems

e Highly configurable applications and tools, closely
matched to our customers’ needs

People
e Expert employees who understand education

management and the power of technology

e  Culture which mirrors our customers’ values Revenue_s Wlth
and aspirations strong visibility,

based on long-

Customers term customer

e Deep relationships with education and training relationships,
providers at the forefront of education delivery and systems

@

e Enduring commercial partnerships with a broad spectrum and tOOIS
of universities, colleges, schools and large employers i
embedded in

our customers’

Intellectual property businesses

e Applications with rich functionality, reflecting a
deep understanding of education and training

®

e Solutions founded upon extensive evidence-based
data and experience

Financial stability
* Prudent financial management

®

e Robust financial platform for investment and growth

Our strategic objectives

Embed technology across our business Internationalise our customer base
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Software license
revenues

Recurring maintenance
and support income

Implementation
services

Development
fees

long-term
contracts

Repeatable and
scalable programmes,

with embedded software

tools leading to annuity
revenues

Sustained market leading positions

Our student management systems have achieved market-leading positions
in the UK

Our systems’ world-class credentials have been confirmed through our
successes in global procurements, where our systems have been chosen
over major international competitors

Long-term customer relationships

Our solutions are embedded in the fabric of our customers’ operations,
becoming a core part of the way they do business

We gain deep insight into our customers’ evolving needs, guiding our
investment decisions

Creation of new solutions

Strong customer insight, and confidence to invest, allow us to create new
intellectual property to meet emerging market demands

We build new functionality into our existing systems, and create new
solutions and applications to meet our customers’ needs

Enhanced capacity in our international markets,
supporting successful delivery

Our financial confidence allows us to build robust business infrastructure
and capabilities in new international markets

We are well placed to support new customer programmes, and to
develop a sustainable operating model in each regional market

Financial strength

Good revenue visibility and cash generation from our operations ensures
we have the financial underpinning to support our long-term investment plan

Enhance our sales and business Maintain low debt levels and create investment

development capability

capacity through strong cash flow

Turn to page 12 for Our organic growth plan
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Our business

Key attributes

An understanding
of the business
of education is

at the heart of
Tribal’s success.

We build solutions that support
management teams who provide
excellent education and training.

We have invested carefully to
design market leading software
and tools.

Informed by lasting relationships
with our customers in the UK,
we are now reaching, with
increasing success, into

new international markets.

International revenues

+24%

Software development*

£6.9m

--5%

* Software development represents software
development expenditure capitalised in the period

Technology

Robust and flexible management
systems, designed solely with
education and training providers
in mind

Our systems broadly operate across a
scalable common software architecture,
and use Oracle and Microsoft SQL
database architecture. They are
capable of deployment either on our
customers’ premises or as hosted
solutions in the Cloud.

Tribal’s applications are designed to be
highly configurable, ensuring a close
match to our customers’ frequently
complex organisation requirements,
and adapting to each organisation’s
unique business processes.

Alongside our systems’ configurability,
we take care to ensure that each new

release of our software is designed

to be deployed to our customers with

minimal disruption.

People

1,400 people who are passionate
about education

We employ expert people, who
understand the subtle interplay
between education management
and the use of technology.

The core value of our solutions

is underpinned by our people’s
knowledge, experience and empathy
with the operation of education
establishments.

We are a naturally collaborative
organisation. Many of our people have
had careers in universities, colleges
and schools. Thus, whilst we are a
commercial organisation, we operate
in a style which reflects our customers’
cultures and priorities.
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Customers

Deep and enduring relationships
with customers across the
education system

Our market leading positions

ensure we have deep and long-
lasting relationships with education
and training providers at the forefront
of education delivery.

We are privileged to work closely
with leadership teams across our
customers’ organisations, bringing
true insight into tomorrow’s education
and training environments.

Our long-term commercial partnerships
provide a stable revenue base around
which our investment priorities can

be framed, and into which financial
resources can confidently be deployed.

Intellectual property

Solutions grounded on a market
leading evidence base, and rich in
know-how

We build applications and tools with
rich functionality, reflecting a deep
understanding of the operational needs
of education and training providers.

Our market leading knowledge

and technologies are key to our growth,
and also to ensuring our customers
realise the benefits of our systems. We
do not work through resellers; we sell our
software directly, engaging extensively
with management and users across an
institution throughout the sales process.
Our people are instrumental to the
subsequent implementation programme,
working in conjunction with customers’
project teams.

Complementing our systems, our
performance improvement and quality
assurance solutions are built upon
market-leading evidence-based data
and know-how, assembled through
our work with education and training
providers around the world.

Financial stability

Prudent financial management,
providing a strong investment
platform

We insist on strong financial discipline
and governance, balanced with an
entrepreneurial outlook. Prudent
financial management has established a
robust financial platform for investment
and growth into the future.

Good operating cash flow has reduced
debt, allowed significant increases

in investment in our software and
solutions, our sales and business
development capacity, and in our
international delivery network.

We are well supported by our
shareholders and our lending banks,
and have good access to capital to
fund our growth plans.

09
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Understanding our market

Key market trends

The sectors we focus on

UK and international education
markets show strong fundamental
growth characteristics, in spite of
budget challenges.

Higher education markets remain firmly active,
as competition for students becomes ever more
intense across international borders.

Vocational learning continues to receive strong
state-level funding as governments concentrate
on reducing basic skills shortfalls, and improving
employability across national workforces.

Around the world, governments and school
operators are increasingly demanding tools to
drive performance improvements in schools.
Alongside the education agenda, governments
are also showing increasing attention to joined
up management of a child’s education and
personal well-being.

Higher education

\

Higher education is an international market,
demonstrating continuing demand for our management
systems and know-how. Our systems and analytics tools
support efficiency gains, whilst pursuit of enhanced
student interaction through effective systems is
growing, as the student becomes a paying customer.

UK market

Tribal benefits from a market-leading position in UK universities
student management systems. Demand for new functionality
from our existing UK customers remains good, and a number of
universities continue to replace ageing in-house systems.

Efficiency is key for UK universities facing budget challenges and
pressure to deliver on quality, alongside changes to student fee
arrangements and a need to treat the student as a customer.

Universities are also showing good interest in applications which
complement the more traditional student management system
capabilities, such as business intelligence tools, predictive
analytics, mobile platform delivery and CRM-style student
recruitment tools.

As a result, investment in new administrative systems, seeking
efficiency savings and better student engagement, is a
continuing theme in the higher education market.

International markets

Demand for new system upgrades is strong in English-speaking
international markets.

Whilst these markets are responding to challenges that are
broadly similar to those affecting UK universities, there is
clear appetite amongst universities for fresh options over
and above the incumbent systems providers, and Tribal's
credentials ensure it is well placed to take advantage of
these opportunities.
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Vocational learning

An increasing worldwide focus on basic skills and
employability is clear. Whilst national funding strategies
and policy changes can create uncertainty in the
short-term, the longer term potential is strong. With
significant state funding flows available to colleges

and employers, robust compliance and records
management is essential.

UK market

Budget constraints and uncertainties amongst the further
education and work-based learning markets in the UK have
held back demand during 2013.

However, recent government policy developments have
increased the scope of opportunities available to Tribal:

e The government has prioritised improvement of basic
skills (mathematics and English language);

e Reforms to, and additional investment in, apprenticeship
funding, placing more control in the hands of employers; and

e Greater focus on workforce training, with increased
government funding, is driving demand for apprenticeship
programme management support from larger employers.

International markets

An increasing focus on vocational education and employability,
together with the UK’s reputation in this sector, is creating good
opportunities for Tribal.

In Asia Pacific, we are seeing continued demand from
colleges and polytechnics requiring system upgrades and
performance improvement support.

In the Middle East, the significance of vocational

learning is growing, as these developed and emerging
economies better understand the role of skills in
economic performance, and governments seek to reduce
dependence on expatriate workforces.

| Our Business

Schools

Schools improvement techniques are highly advanced in
the UK, anchored on the Ofsted inspection methodology.
Demand for school improvement support is now growing
internationally. Governments are also paying increased
attention to coherent management of a child’s progress
across education and personal well-being, driving significant
new requirements for management system capabilities.

UK market

The increasing alignment of all three UK political parties on key
issues has brought stability to the schools sector.

The core schools quality assurance market is fully contracted
through Ofsted until 2015, and it is expected that inspections will
remain a key regulatory mechanism thereafter.

The UK schools student management system market has been
mature for some time. However, there is appetite for change and
the new procurement framework in this market represents an
attractive new opportunity.

An increased focus on children’s wellbeing, and the role of
schools in safeguarding children, presents opportunities for
complementary systems in this market.

International markets

An increasing focus by the UK government to promote the UK
education market as a cornerstone for education improvements
elsewhere in the world means that the school improvement
market is opening up partnerships where Tribal’s expertise in
quality assurance and management systems are key strengths.

As in the UK, there is an increasing focus on coherence of
education and wellbeing, from schools through to tertiary education.
Our work with the New South Wales Department of Education is

a world-leading example of a joined-up solution covering K-12 and
vocational learning.

Markets are emerging for school improvement activity in Australia,
North America and Middle East, with customer requirements
currently relatively unsophisticated, and lower levels of competition.

In the Middle East, governments are working to improve education
achievement to create sustainable economies. Tribal’s quality
assurance solutions have good resonance in these markets.

11
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Our strategic objectives

Our organic growth plan

Our vision is to be a truly international business that creates and
delivers world-class solutions, which help management teams in education
establishments and training providers to deliver excellence.

Our strategic plan, established for the three years to 31 December 2014, emphasized organic growth.

Our plan requires us to protect and extend our market leading positions in the UK, whilst
internationalising our solutions to English-speaking markets.

Alongside our organic growth plan, we remain alert to bolt-on acquisition opportunities which may
complement our strategic ambitions.

The key strategic objectives we are focused on are set out below. The key priorities we are balancing as we seek to deliver our strategic
plan are set out on pages 14 to 17, and the key risks we are managing are set out on pages 36 to 39.

Key strategic objectives

Embed technology across our business

The power of technology to drive efficiency for our customers is significant. Our major systems play

a key part in helping our customers to run their training organisations, schools, colleges and universities
well. Our performance improvement and quality assurance solutions, when delivered alongside well
chosen technology, become repeatable, scalable and increasingly embedded in our customers’
day-to-day activities.

Internationalise our customer base

Our systems and solutions have been developed around a deep understanding of education in the UK.
Around the world, education providers frequently face similar challenges, and are keen to benefit from
the expertise that the best of the UK’s education system can offer. Our solutions bring UK educational
expertise, wrapped in a technology-based package underpinned by a global delivery model.

Enhance our sales and business development capability

We are pursuing an organic growth strategy, which demands a high-performing sales and business
development capability. For the vocational learning and schools / K-12 markets, our teams operate on an
integrated regional basis in the UK, Asia Pacific, North America, the Middle East and South Africa, and we
manage the Higher Education market through a global sales team.

Ensure debt levels remain appropriate, and create investment

capacity through strong cash flow

Carefully managing debt increases the strength of the business, and creates the financial capacity to
take advantage of investment opportunities as they arise, whether through new product and service
development, new market entry, funding major projects or bolt-on acquisitions.
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Management systems - key market facing objectives

1 Enhance and further develop our portfolio of student
management systems such that their functionality
and capabilities clearly and innovatively address our
customers’ needs, not just in the UK, but in our new
international markets

2 Establish a leading position in the Asia Pacific market
for student management systems, and successfully
enter other new English-speaking markets for student
management systems

Performance improvement and quality assurance solutions - key market facing objectives

1 Establish international leadership in performance analytics
in our chosen education and geographic markets

2 Internationalise our quality assurance solutions customer
base, building on the market leading position we have in
the UK in association with Ofsted

Operations - key internally oriented objectives

1 Improve operational efficiency across our business, with
particular emphasis on our software development and
implementation activities

2 Deliver shareholder value through earnings per share
growth, growing revenue whilst maintaining a tight grip
on costs
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Delivering our strategy

Balancing priorities

Key activities to enable sustainable growth

Tribal has made good progress towards the aspirations we set out at the
beginning of 2012. Whilst we are now focused on 2014, we are also looking
beyond, towards the medium and long-term future.

The key challenges we must manage and overcome to sustain Tribal’s growth into the future are set out below.

Striking the right balance between longer-term investment and near-term profit growth

Enhancing implementation and delivery capacity in new international markets

Building on our sales and business development capacity

Building on our senior management capacity and organisational structure as we grow geographically

Maintaining focus on our UK customer base, whilst delivering strong international growth

Making choices between competing new geographic market entry opportunities

Making choices between competing investment opportunities in new software and solution development

Managing uncertainty in the timing of customers’ procurement decisions
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The chart below summarise the progress we are making to address these priorities, as we work forward our
strategic objectives.
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Working as one to help Swansea University become the first in
the UK to gain prestigious European Commission recognition
for electronic delivery of its European Diploma Supplement

Tribal’s Gradintel solution has helped
Swansea University to become the first
University in the UK to gain prestigious
recognition from the European
Commission for electronic delivery of its
European Diploma Supplement, known
as the e-HEAR. e-HEAR will immediately
replace the existing paper-based
European Diploma Supplement and will
be issued to all 15,921 undergraduate
and taught post-graduate students at
the University.

Our Gradintel software integrates with the
SITS:Vision student and course management
system used by Swansea University to manage
student administrative processes, from initial
enquiry through to graduation and alumni
tracking, as well as acting as the central point of
information on students and their qualifications.

e-HEAR is student-centred and designed

to be available to students throughout their
career. Its electronic format also allows the
University to record extra-curricular activities,
industrial placements, mobility placements
and other information such as prizes in a way
that was not possible in paper form.

Students will benefit from the internationally
recognised package which the University
provides under its Gateway to Employment

initiative, of which e-HEAR will be the central core.

The University worked with organisations such
as Universities UK (UUK), the British Council,
UK NARIC (the National Agency responsible
for providing information, advice and expert
opinion on qualifications worldwide) and BIS (the
Department for Business, Innovation & Skills) to
gain the support of the European Commission
for formal recognition of the UK HEAR as a
document which can legitimately be classed

as a Diploma Supplement.

Advanced

Status of our action plan —mM8M8Mm
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Delivering our strategy

Balancing our priorities

Key activities to enable sustainable growth

Our priorities Why is this important?

Striking the right balance between longer-term e Sustainable managed growth requires investment in
investment and near-term profit growth supporting infrastructure which reduces short-term profit.

e A balance needs to be maintained which allows us to pursue
our near term earnings aspirations, but which does not
compromise sustainable long-term growth.

Enhancing implementation and delivery e We are delivering systems implementation in a number of

capacity in new international markets international locations, and we expect this to increase.

e Sustainable implementation support in a new country
requires local capacity, drawing on our larger UK team
for specialist input.

Building on our sales and business e Our work in our existing new markets has identified good

development capacity new opportunities.

e Development of networks and market intelligence is best
achieved by business development professionals in-country.

Building on our management e Our transition from a UK-based business into an international
capacity and organisational structure, business, with operations in a number of significant geographic
as we grow geographically areas, requires new organisational structures, accountability
mechanisms and leadership roles, as the business develops.

Maintaining focus on our UK customer base e Addressing attractive international growth opportunities

whilst delivering strong international growth requires proper resourcing, in order to deliver successfully.

e Resources must be managed carefully to sustain service levels
to UK customers, who continue to be very important.

e \We are seeing good opportunities in a number of
geographic markets.

e Tribal's capacity to deliver successfully in an increasing
number of locations must be balanced with our choices of
new target markets.

e We have significantly increased investment in our software
and solutions over the past two years.

e Making the right choices will bring enhanced revenue and
annuity profit streams; making the wrong choices risks
significant investment write-offs and missed opportunities.

e Our customers’ decision-making processes typically extend
for long periods, and are subject to rescheduling of which
we sometimes have limited visibility.

e We must maintain suitable implementation capacity in different
locations to deliver on new projects, in spite of sometimes
unpredictable customer timelines.

. — High priority — Lower priority
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What actions are we taking?

e We are investing in the infrastructure of our business, to provide a robust platform for growth.

e These steps, which are set out in more detail below, will, in the short-term, increase our cost base, but they have the potential to
enhance profit during the second part of 2014 and beyond.

e We are building local development capacity, through a combination of directly employed teams in key locations, supported
by implementation partner relationships where appropriate.

e Qur training and induction processes are being re-organised to ensure new recruits attain knowledge and expertise more rapidly.

e We are establishing senior sales and business development capabilities in our chosen international markets.

e Our UK organisational structure will evolve during 2014, enhancing focus on key growth opportunities and risks.

e An additional senior executive appointment has been made at divisional leadership level, and an innovation leadership role has
been created, to enhance the quality of our strategic investment choices.

e Software development and maintenance will now operate as a support unit for the entire business.

e |mplementation activity will be led across the entire international market as an integrated team, whilst building in-country resource.

e Qur Asia Pacific management structure is now well established, our North American leadership team is being built and our Middle
East leadership team is growing.

e Our evolving structure will optimise the deployment of our expert resources across UK and international customer projects.

e We will be building our implementation capacity in the UK and internationally, and are developing partnerships with
overseas implementation partners to reduce demands on our UK-based staff.

e Qur software product development roadmaps for 2014 and 2015 emphasise UK requirements alongside international market needs.

e We are carefully evaluating emerging opportunities in new markets, focussed towards English-speaking sectors.

e Qur capacity building is focused on those markets where we have confidence that our systems and solutions can be
deployed in a manner that is broadly comparable with the UK, thus reducing operational risk.

e QOur software development roadmaps are being refreshed.

® The new innovation leadership role includes devotion of considerable time to evaluation of new investment options.

e Where possible, we are evolving our revenue model in our Systems business towards a “framework” agreement, which allows
customers to purchase our systems in smaller units, and thereby reduces the risk of high value procurement slippage.
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Key performance indicators

Measuring our progress

Adjusted operating margin

2011 2012 2013
11.3% 12.3% 12.6%

Objective: Maintain and enhance our operating margin.

Outlook: Our increasing focus on software based activities
is expected to support continued improvement in our
operating margins.

Link to our strategic plan: Operating margin growth is a
key component of earnings growth through which we are
seeking to deliver shareholder value.

Internationalisation

2011 2012 2013
12% 21% 26%

Objective: Increasing the proportion of overall
revenue generated from international markets.

Outlook: We have again seen strong revenue growth in Asia
Pacific during 2013. We expect our international revenues to

continue to grow in a number of international markets during 2014.

Link to our strategic plan: \We are focussed on
internationalising our customer base.

Adjusted earnings per share

2011 2012 2013
84p  109p  125p

Objective: Long-term sustainable growth in EPS.

Outlook: As we continue to see good growth opportunities,
and focus on enhancing the efficiency of our operational
activities, we expect to continue to grow EPS.

Link to our strategic plan: Sustainable earnings
growth is a key element to delivering shareholder value.

Cash conversion

2011 2012 2013
69% 87% 77%

Objective: Generate strong cash flow from our
continuing operations.

Outlook: \We have generated excellent operating cash
flow during 2013, significantly reducing our debt, whilst
also completing an acquisition.

Link to our strategic plan: Strong cash conversion
supports our objective to hold debt at an appropriate
level, and to create investment capacity.
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Product development investment

2011 2012 2013
6.7% 11.5% 9.4%

Objective: Sustained investment in development of
existing and new products.

Outlook: We have significantly increased the levels of
capitalised product development investment during the
past three years. We expect to maintain strong levels of
investment in the medium-term.

Link to our strategic plan: Enhancing our portfolio
of management systems for our existing and new markets.

Staff retention

2011 2012 2013
76% 85% 88%

Objective: Optimise retention of skilled staff.

Outlook: As we proceed with our strategy plan, and
demonstrate the strength of Tribal’s position in its markets,
staff feedback indicates that our people continue to be
confident in their future within Tribal. We must take care

to manage the pressures on our staff, that arise from the
international growth path down which we have advanced.

Link to our strategic plan: Improving operational efficiency
and growing our sales and business development capabilities
requires retention of high calibre people across the business.

Order book

2011 2012 2013
£178m  £168m  £127m

Objective: Increasing order book supporting
enhanced revenue visibility.

Outlook: The year on year movement in our order book
primarily reflects the maturity of our Ofsted inspection contracts.
Technology is becoming increasingly pervasive throughout
our work; this focus is increasingly reflected in the shape of
our order book.

Link to our strategic plan: Strong revenue visibility supports
sustainable earnings growth and confidence to make investments.

How we define our KPIs

e Adjusted operating margin — adjusted operating profit,
divided by adjusted revenue

Adjusted earnings per share — earnings per share
calculated using adjusted profit measures

Internationalisation — the proportion of adjusted
revenues arising outside the UK

Cash conversion — net cash from operating activities
before tax from continuing operations less capital
expenditure as a proportion of adjusted operating profit

Product development investment — capitalized software
development costs in our Systems business, divided by
revenue arising in our Systems business

Order book - the anticipated value of activities to be performed
under existing contracts, except in the case of maintenance
income from installed software products, in respect of which the
expected income at existing charging rates over the next

two years is included in the order book measure

Staff retention - the proportion of our workforce which
has changed during the period arising from voluntary
staff turnover
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Chief Executive’s Statement

Investing for sustainable growth

Keith Evans
Chief Executive

We have made good progress
in the second year of our
strategy plan.

Our solutions have proven
themselves on the
world stage.

Our international capabilities
are growing in stature, and we
will continue to invest in the
foundations to underpin our
long-term sustainable growth.

Our 2013 revenues are derived from the higher
education, vocational learning and schools markets

Sustaining momentum

Our goal, as we embarked on our current
strategic plan, was to transform Tribal
into an international business that creates
and delivers world-class solutions for the
education management market.

We are making excellent progress towards
our objectives. Tribal’'s capabilities in our
chosen international markets are growing
in stature, and we will continue to invest

in the foundations for sustainable long-
term success in our existing and new
growth markets.

Our solutions, and our people, have

been tested against the best that our
international competitors can offer. In
Australia, in the United States and in
Canada, our successes demonstrate

that our combination of software and
intellectual property, developed and
credentialed in the UK education market,
represents a powerful combination for
education management around the world.

Driving through our strategic
plan

Through our existing product and service-
based solutions, new software product
development, and carefully selected
acquisitions, we have continued to
strengthen our leadership positions in the
markets and regions in which we operate.
We are growing through new customer
wins, and are pleased with increasing
momentum in cross-selling our systems
and solutions to our existing customers.

Our student management systems
continue to hold strong leadership
positions in the UK. We are continuing
to expand in Australia and New Zealand,
with the wider Asia Pacific region now
also presenting emerging opportunities.
In North America, we have secured the
platform on which to expand our market
presence through a substantial contract
win in Canada.

Our performance improvement solutions
have maintained their market leading
positions in the UK and Asia Pacific, and
are strengthening their position in the
US. Our solutions are also finding new
sustainable market entry points in new
regions, such as the Middle East.

Tribal continues to dominate the UK
market, working in partnership with Ofsted,
the Office of Standards in Education,
Children’s Services and Skills. We have
now established a significant presence

in the Middle East, and have secured a
strong entry position in the US.

We are focussed on developing functionality
within our student management systems,
which supports the new requirements of

an education management market that
continues to expand, globalise and become
more data driven.

We have also significantly increased the
technology content of our evidence-based
performance improvement and quality
assurance solutions, enhancing our
methodologies and toolsets which provide
scalability, resilience and secure our
intellectual property.

Financially, we continue to focus on
margin improvement, whilst maintaining an
appropriate balance between profit growth
and business investment.

We are well placed to invest. Tribal is

cash generative, and we benefit from an
increasingly strong balance sheet. We have
also refreshed and extended our bank
facilities, and now have committed financial
support until 2018.

Whilst our growth is principally organic, we
maintain an interest in bolt-on acquisitions
for our systems and solutions which can add
functionality or give us increased regional
penetration. Our recently announced
acquisition of Sky Software, an Australian-
based provider of cloud-based student
management systems to the vocational
and higher education markets, extends our
product portfolio and brings new customer
relationships in our target markets.
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Our place in the education market

Chief Executive’s Statement
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Higher education

We have continued to grow our customer
base in the UK and Ireland, with
Bournemouth University joining our user
group, and being appointed preferred
supplier for Imperial College, London.
Our major implementation at University
of Oxford is proceeding well, and our
systems have gone live during the year
at Staffordshire University and Trinity
College, Dublin.

In Asia Pacific, we have continued to build
our customer base. The University of
Otaga has also now extended its use of
our systems with its purchase of our asset
management system to manage its estate
and facilities.

Our significant implementation
programmes at University of Sydney and
University of Canterbury, Christchurch
are going well, and during the year our
systems went live at Royal Melbourne
Institute of Technology and University of
Otago.

In North America, we have secured a
major market entry contract through

the University of British Columbia (UBC)

in Vancouver, one of Canada’s leading
universities. UBC will provide us with a
strong basis from which to develop our
Higher Education business in Canada and
the US.

Building on our existing presence in the
US student benchmarking market, we
are now working with the University of
California, Berkeley on joint development
and delivery of a suite of performance
analytics solutions, and separately we have
formed a collaboration with the American
Association of College Registrars and
Admissions Officers to help develop our
solutions for the North American region,
and to support our implementation

activities.

On the back of these initiatives, we
have developed a growing pipeline of
opportunities across the North American

region.
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Investing for sustainable growth

Vocational learning

Whilst we have seen generally quieter
market conditions in the vocational learning
market in the UK, customer activity levels
in our student management systems have
been good.

We will be placing increased emphasis
on enhancements to our college-based
systems in 2014, having focussed
development resources on the SALM
programme during 2013. However, we
have continued to increase our customer
base with new student management
system customers at Luton College,
Rhondda Cynon Taff Council, Devon
County Council and Neath Port

Talbot College.

Tribal’s work-based learning student
management system upgrade was
launched at the end of 2012, and over 85%
of our UK customers have migrated to the
new version.

Our performance improvement and
quality assurance solutions have retained
their market leading positions. The trend
towards employer funding for workforce
skills development has presented new

+

opportunities for our student management
systems and related services, and we are
currently active with pilot apprenticeship
programmes in Tesco, Pizza Hut and KFC.

In Asia Pacific, the major New South
Wales Student Administration and
Learning Management (SALM) programme
continues to make good progress, with
our college student management system
due to go-live during the first half of 2014.
Our installed base in New Zealand and the
SALM programme are providing strong
credentials to support growth elsewhere
and our performance analytics solutions
are established and growing across the
region, with new customers in Western
Australia, Queensland and Canberra.

Our recently established North America
team is now beginning to explore the
potential for our systems and solutions
across the community college market, and
in the Middle East we are optimistic that we
will be able to develop our business further
following our significant contract in Saudi
Arabia with the Saudi Skills Standards
Agency to deploy our quality assurance
solutions on a wider basis.

Chief Executive’s Statement

Schools / K-12

Our student management system
customer base across our core education
authority products in the UK has continued
to develop well. We have also developed
new modules for children’s safety and
welfare, and have begun to take early
market entry positions in the schools
student management system market. Our
quality assurance solutions have retained
their high standard of delivery through our
key relationship with Ofsted, and provide
very strong credentials for taking these
solutions to wider markets.

In Asia Pacific, the SALM programme is
making strong progress, with our schools-
based student management systems
having gone live in a staged manner

in August and November 2013. As our
system rolls out over the New South
Wales schools base, we will establish a
leading position in the schools market

in Australia, which will create a number

of new development opportunities.

During 2014, we will be exploring the
increased deployment of our performance
improvement and quality assurance across
the Asia Pacific region.

OICIS

Working as one to deploy a Cloud-based
management system across a leading group of schools

The Outwood Grange Academies Trust (OGAT) was created following the success of Outwood Grange, a large
school of 2,200 students which has been judged as Outstanding in every area of its operation and was one of the
first National Leader of Education Support Schools (NLES).

The Trust’s objective is to “inspire students and staff and bring about rapid and sustained improvement for the benefit of the
local community”. The Trust currently comprises eight secondary academy schools, and three primary academy schools, a
Post-16 centre, and a National Teaching School.

A key element of the Trust’s vision is the ability to use management information to identify areas where individual students require
intervention, allowing them to take appropriate action to address difficulties, and to learn from their successes.

The Trust is working with Tribal to consolidate current systems to a single Management Information System across the family of
schools, using Tribal’s Synergy in Schools (SIS) solution. Following a detailed evaluation process, the Trust and Tribal will work
together to migrate the three existing systems into Synergy in Schools, which includes a detailed project plan covering data

migration and product training.

OGAT is recognised by the Department for Education as one of the highest performing academy chains in the country.
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Following our quality assurance work

in Nashville, Tennessee, we secured a
significant contract to deploy our solutions
across New York State, one of the largest
education authorities in the US. This work
complements our schools-focused quality
assurance work in Massachusetts, through
our operations in Boston.

In the Middle East, we have now secured
a contract presence for our quality
assurance solutions in Bahrain, the United
Arab Emirates and Saudi Arabia, and have
become established as one of the major
providers in the region. We have therefore
now established a regional team, who

will support the development of all of our
systems and solutions in the Middle East.

Focus for 2014

Tribal is increasingly well positioned to
take advantage of good market growth
opportunities around the world. Our
technologies and intellectual property
have demonstrated an ability to compete
on the world stage, and our strong UK
customer base, combined with our
growing international customer groups,
provide us with an exceptional insight into
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trends in education management. Our task
is to build further on these strengths, and
our key objectives for 2014 are therefore
three-fold:

1. We will seek to sustain the momentum
in our international growth markets,
growing within the sectors where
we have established ourselves, and
also reaching into new markets. We
are principally focussed on English
speaking markets, but remain alert
to opportunities elsewhere which
may enable access to significant
new territories.

2. Alongside this focus on extending
our customer relationships, we will
continue to build local infrastructure
to underpin our growth into these
markets in the long-term. Our
investment will concentrate on senior
management capacity, sales and
business development capabilities, and
implementation and support capacity
in our key regional markets.

3. Our international focus is important,
but we are committed to supporting,

Chief Executive’s Statement

developing and growing our UK markets.
We will be placing renewed emphasis
on developing innovative and valuable
systems functionality and solutions for
our UK customers.

Outlook

Our expectations for 2014 are unchanged.
As a consequence of seasonality in our
business, and our continued programme of
international development and investment,
we anticipate our profits in 2014 will once
again be weighted towards the second half
of the year, and Tribal has good potential

to make further progress over the
medium-term.

Keith Evans
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Another year of profit growth
and cash generation

Tribal has continued to grow its revenue and
operating profits. We have delivered strong
increases in our international activities, and our
operating cash generation remains healthy.

Our debt levels have continued to fall, and our
capacity to invest for the long-term is growing.

Steve Breach
Group Finance Director

Group Profit and Loss

In the year ended 31 December 2013, the Group’s adjusted
revenue from continuing operations was £125.5m (2012: £113.4m).
Adjusted operating profit was £15.8m (2012: £13.9m) and adjusted
operating margin was 12.6% (2012: 12.3%). Adjusted profit before
tax was £14.6m (2012: £12.8m) and adjusted diluted earnings per
share were 12.5p (2012: 10.9p).

The Group’s statutory revenue from continuing operations was
£125.5m (2012: £115.4m). Statutory operating profit was £15.5m
(2012: £11.5m) and statutory operating margin was 12.4% (2012:
9.9%). Statutory profit before tax was £13.5m (2012: £10.0m) and
statutory diluted earnings per share from continuing operations
were 11.5p (2012: 8.5p). The statutory profit for our continuing
business after tax was £10.8m (2012: £8.0m).

Adjusted revenue

Adjusted revenue from continuing operations increased by 11% to

£125.5m, underpinned by organic growth in the Systems business
of 16%, primarily resulting from strong performance in international
markets. Our Solutions business grew by 4%, with the acquisition

of i-graduate contributing to the development of our performance

improvement activities.

Adjusted operating profit

Our adjusted operating profit has increased by 14% year-on-

year to £15.8m. Our divisional profit margins have improved
incrementally in each of our Systems and Solutions divisions; we
anticipate that margins will continue to improve, albeit reflecting
our international expansion programme, with a focus on increasing
strength in our regional management structures and sales and
business development capabilities in the near term.

Our central costs were £5.1m (2012: £3.5m), or 4.1% of revenue
(2012: 3.1% of revenue), slightly above our target range of less
than 4% of revenue, as a result of this development programme.
Nevertheless, the Group’s adjusted operating margin increased
to 12.6%.

Continuing operations

2013 2012

£°000 £'000 Change
Adjusted revenue 125,485 113,417 11%
Adjusted operating profit
from divisions before
central costs 20,892 17,354 20%
Central costs (5,133) (8,472) 48%
Adjusted operating profit 15,759 13,882 14%
Adjusted net finance costs (1,198) (1,043) 15%
Adjusted profit
before tax 14,561 12,839 13%
Adjusted effective tax rate 19.8% 20.5%
Adjusted diluted earnings
per share 12.5p 10.9p 15%

A reconciliation of our adjusted profit to our statutory profit is set
out on the face of the Income Statement.
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Divisional performance

Systems

Our Systems business has made significant progress again
this year, securing further customers for our major student
management systems in new international markets,
advancing well on the major SALM programme with key
go-live milestones having been successfully met, and
continuing to invest in significant enhancements to our
management systems.

Systems
2013 2012
Year ended 31 December £°000 £’000
Adjusted revenue
Licence and development fees 19,471 16,035
Implementation 22,367 18,316
Maintenance 18,802 16,782
Other 3,566 4,411
64,206 55,544
Of which:
UK 58% 67%
International 42% 33%
100% 100%
Adjusted segment operating profit 14,826 12,072
Adjusted operating profit margin 23% 22%
Systems product
development investment £6.0m £6.4m

Our Systems business grew revenue by 16% to £64.2m (2012:
£55.5m). Divisional adjusted operating profit was £14.8m (2012:
£12.1m), and the adjusted operating margin was 23% (2012: 22%).

We again experienced generally good trading conditions in the
UK across the sectors in which our Systems business operates,
and our activities in Asia Pacific continued to perform well. Our
international revenues in 2013 in our Systems business were
£26.8m, of which £18.7m related to the SALM programme. As a
whole, our Systems business generated 42% of its revenues from
international customers, compared with 33% in 2012.

Revenues from international sources (2013)

. United Kingdom 58% (2012:67%)

International 42% (2012: 33%)

Our licence revenues grew strongly in the year. We are now well
advanced through the core development phase of the SALM
programme in New South Wales, and this work represents

an important part of this licence revenue growth. Our student
management systems continued to see good momentum
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Financial Review

with new University and college customers in the UK and
internationally, although we experienced some delays in closure of
new contracts which we now expect to complete during 2014.

Implementation revenues grew strongly, as we continued to support
the SALM programme implementation in New South Wales. Our
work on this aspect of the programme began in H2 2012, and

is continuing into 2014. Our teams were also engaged in the
deployment of our systems for major customers such as University
of British Columbia, University of Oxford, Otago University and
Staffordshire University, and we enter 2014 with a strong pipeline of
new projects on which these teams will be engaged.

Maintenance revenues grew well, as our customer base
expanded. The SALM programme did not contribute materially to
our maintenance income during 2013, but our support activity for
the SALM system commenced towards the end of 2013, and this
stream of activity will move forward through 2014 and beyond.

Revenues by product type (2013)

' Student management
systems 68% (2012: 66%)

. Children’s services
systems 9% (2012: 10%)
Asset management

systems 5% (2012: 4%)

Other learning and record management
systems 18% (2012: 20%)

Revenues by market (2013)

. Higher Education 28% (2012: 31%)
. Vocational Learning 44% (2012: 52%)

Schools 28% (2012: 17%)

Our adjusted operating margin improved from 22% to 23%. We
continue to seek operational efficiency improvements to enhance
our margins further, but we remain committed to growing our
implementation capacity in our international markets, which in
the short-term will offset margin gains from our operating
efficiency programme.

Strong revenue growth has supported our continued investment
programme in new software product development. We have
invested across our range of systems, with capitalised investment
of £6.4m in 2012 maintained at £6.0m in 2013. Our intention is to
sustain the momentum in our software investment programme for
the medium-term.
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Solutions

Our Solutions business continues to re-focus towards
increased technological underpinning of the services we

provide, and higher quality revenues. We have successfully

integrated i-graduate, which has out-performed in its first
year within Tribal.
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Solutions
2013 2012
Year ended 31 December £°000 £'000
Adjusted revenue
Performance improvement solutions
comprising:
— Benchmarking and analytics 6,508 2,727
— Professional development and
training support 17,323 19,754
- Other 6,467 7,045
Quality assurance solutions 31,272 29,816
61,570 59,342
Of which:
UK 90% 90%
International 10% 10%
100% 100%
Adjusted segment operating profit 6,066 5,282
Adjusted operating profit margin 10% 9%
Solutions product
development investment £0.9m £0.9m

Our Solutions business’ revenue increased by 4% to £61.6m
(2012: £59.3m) including the benefit of the i-graduate acquisition
in January 2013. Excluding i-graduate, our Solutions business’
revenue decreased by 1%. Divisional adjusted operating profit
was £6.1m (2012: £5.3m), an increase of 15%, and the adjusted
operating margin increased to 10% (2012: 9%).

The UK market in which the Solutions business predominantly
operates has remained relatively quiet, and comparatively it
continues to present fewer growth opportunities than we see

in our Systems business. Growth opportunities in the Solutions
business are targeted on internationalising our activities, and
increasing focus on analytics and software-based performance
improvement solutions and quality assurance solutions.

Revenues from international sources (2013)

@ United Kingdom 90%
(2012: 90%)

International 10%
(2012: 10%)

Financial Review

Revenues by market (2013)

. Higher Education 7%
(2012: 1%)

@ Vocational Learning 35%
(2012; 44%)

Schools 58%
(2012: 55%)

Performance improvement solutions

At the beginning of the year, we completed our acquisition of
i-graduate, our student experience benchmarking business.
i-graduate now forms part of our analytics proposition, combined
with our financial and operational analytics solutions, which has
grown strongly in the year. i-graduate has performed ahead of

our expectations, and has secured a number of important new
customers and programmes such as University of California,
Berkeley and the National Student Engagement Survey for Ireland.

Our professional development and training support work continues
to evolve toward increasingly software-based activities. Our
apprenticeship management programmes for large employers are
developing well, with a number of pilots progressing in parallel.

We are also seeing our e-learning “Golearn” system gaining
momentum in colleges and work-based learning, and we have
recently signed a contract to deploy the GolLearn system as the
platform for the Welsh Essential Skills and Assessment Tool, to be
rolled out across institutions in Wales.

Consistent with our strategic direction, we are placing less
emphasis on those areas of our work where technology is less
able to be deployed effectively. Our specialist learning solutions
work, for Further Education colleges in the UK, has had a quiet
year, with uncertain funding levels from the Skills and Funding
Agency for new learners holding back colleges’ appetite to extend
programmes on which work. In our careers advice programmes
for the offender management service, changes in prison operating
environments have constrained our activity levels.

Quality assurance solutions

Our quality assurance solutions are now actively deployed on

a number of significant programmes in North America and the
Middle East, complementing our significant contracts with Ofsted
in the UK.

In the US, we are working with the New York State Education
Department, National Charter Schools Institute, and with
authorities in Massachusetts. Our work in the Middle East has
expanded beyond that with the Abu Dhabi Education Council
and we are now active in Saudi Arabia and Bahrain on

similar programmes, targeted at uplifting the quality of
education outcomes.
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Income Statement

Items excluded from adjusted profit figures

The adjusted profit figures exclude the results of closed businesses
(where closure took place in 2012) and other costs (including
amortisation of IFRS 3 intangibles and adjustments to deferred
consideration of £0.6m).

The adjustment to deferred consideration represents the unwinding
of the discount applied to the deferred contingent consideration on
the acquisition of i-graduate, reflecting the fact that these payments
are expected to be made over a number of years.

The amortisation charge in relation to IFRS 3 intangible assets
arose from separately identifiable assets recognised as part of the
i-graduate acquisition, principally in relation to the order book and
customer relationships at completion.

Strategic Report |

Financial Review

Discontinued activities

Our major disposal programme was completed in 2011. Since
completion of the disposals, certain deferred consideration
payments have continued to be receivable. We have also
undertaken a programme to mitigate any residual property lease
obligations which remained with Tribal.

In these respects, we have continued to be successful in recovering
significant portions of the receivable amounts, in subletting

and disposing of the residual property and in securing deferred
contingent consideration in excess of our previous expectations.
This has resulted in profits arising in connection with discontinued
activities.

2013 2012
The financial instruments charge in the year arises from the £°000 £'000
unwinding of the hedging reserve relating to the interest rate swap Profit attributable to Resourcing 165 666
which was closed out in July 2011. The reserve has unwound over ) .
the original life of the swap to December 2013. Profit attributable to Health
and Government 242 1
2013 2012 Profit attributable to Kindred 318 185
£’000 £'000
— Trading loss from closed businesses = (844) Loss attributable to
Nightingale Associates - (50)
- Redundancy costs and other : : -
closure costs 93) (1,286) Operating profit attributable
- - to discontinued operations 725 802
Operating loss from closed businesses (93) (2,130)
Profit on disposal of Resourcing 248 541
Other costs excluded from _ _
adjusted profit: Profit on disposal of Health
) and Government - 45
— Property-related credits 117 -
o Loss on disposal of
— Acquisition-related expenses (54) (259) Nightingale Associates (131) (179)
— Adjustments to deferred consideration (231) (24) Profit on disposal of
(261) (2,413) discontinued operations 117 407
— Interest rate hedge instrument (453) (453)
) ) ) Attributable tax (charge)/credit (54) 556
— Adjustments to deferred consideration (350) -
1.064 > 866 Net profit attributable to
(L) (2,866) discontinued operations 788 1,765
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Finance costs
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2013 2012

£'000 £'000

Investment income (37) (162)
Finance costs 1,585 1,205
Net finance costs 1,548 1,043

Net finance costs have increased due to higher other interest
charges, including in particular the unwinding of the discount on the
i-graduate deferred contingent consideration. Underlying interest on
our revolving credit facility has fallen in line with the reduction in year
end net debt, although our cash and debt balances fluctuate within
each quarter, due to some of our larger customers operating under
quarterly invoicing schedules.

In addition to interest costs on our bank borrowings, finance costs
also include charges arising from bank guarantees issued as part
of the SALM contract.

Tax

The effective tax rate on our adjusted continuing business of 20%
(2012: 21%) is lower than the standard rate, due in particular to
the beneficial effect of prior year adjustments. The corporation tax
charge on continuing operations was £2.7m (2012: £2.0m). As the
Group is now growing its activities in international jurisdictions, it
is anticipated that the tax charge on profits in the near to medium-
term future is likely to be modestly higher than the standard UK
corporation tax rate.

Earnings per share

The adjusted diluted earnings per share from continuing operations
before exceptional costs, the results of closed businesses and
intangible asset amortisation, which reflects the underlying trading
performance of the Group, grew from 10.9p to 12.5p.

Basic earnings per share from continuing and discontinued
operations was 12.3p (2012: 10.4p).

Financial Review

Shareholder returns and dividends
The statutory profit for the year was £11.6m (2012: £9.7m).

The Group’s financial performance, and balance sheet strength,
has significantly improved over the last three years. Our focus
continues to be on growing the business, sustaining strong
investment in our software products, entering selected new
markets and, where appropriate, considering bolt-on acquisitions.

The Directors have previously pursued 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 to allow the Group to implement its strategic
plan. This progressive dividend policy remains appropriate.

The Directors consider that it is in the Group’s best interest, for
the foreseeable future, generally to retain cash generated from
operations for reinvestment in pursuit of the above opportunities.

On this basis, and taking into account the good financial
performance of the Group in 2013, the Board has proposed a

final dividend of 1.10p per share which, together with the interim
dividend of 0.50p per share, gives a total dividend of 1.60p per
share (2012: 1.25p). The full year dividend is covered 7.8 times by
adjusted earnings per share, and the final dividend will be paid on
11 July 2014 to shareholders on the register on 13 June 2014.
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+ OO

Working as one to support
the student lifecycle in

over 2,200 schools and 138
colleges in Australia

The New South Wales (NSW) Department
of Education and Communities (DEC)
Learning Management and Business
Reform (LMBR) program is a major reform
initiative, underpinned and enabled by the
rollout of new technology for schools and
Technical and Further Education (TAFE)
institutions across NSW.

The software being implemented is built around
the SAP platform for HR, payroll and finance,
and the Student Administration and Learning
Management system (SALM) is built around
Tribal's ebs4 and Synergy solutions.

With over 2,200 public schools and 135

TAFE campuses in scope for the incremental
implementation, the project is one of the largest
and most complex education technology rollouts
in the world. The project sees the replacement
of legacy systems across DEC with a fully
integrated set of applications that will improve
the ability of principals, teachers and other
stakeholders in schools to plan and support the
delivery of learning.

The Tribal software solution is used to record
and manage data from all phases of the student
life cycle, with the initial implementation focused
on the health and well-being of the students,

as well as the management of counselling
services, timetabling, excursions, attendance
and behaviour, plus the complex area of fees
and invoicing management. In its final rollout,
the application will hold the data for over one
million students, and over one hundred thousand
teachers and staff across the state.

Tribal is one of the major vendors in the
initial phase of implementation and support
and ongoing development of its student
management solution. A project of this size,
scope and complexity requires flexibility,
skills and commitment from Tribal teams
working across NSW and in the UK. Major
enhancements have been made to the Tribal
solution, to ensure they meet the needs of
NSW, and in order to deliver the complex
integration with SAP and legacy software.
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Net debt and cash flow

Cash flow and net debt

Group net debt decreased from £9.9m at 31 December 2012 to
£4.6m at 31 December 2013. As at 31 December 2013, cash at
bank and in hand included advance cash receipts in relation to
customer programmes of £4.8m (2012: £0.8m).

2013 2012

£°000 £'000

Cash at bank and in hand 7,555 8,424
Syndicated bank facility (net of bank

arrangement fees) (12,114) (18,274)

Net debt (4,559) (9,850)

Net debt / Adjusted EBITDA 0.23 0.59

Cash flow and cash management

During 2013, the Group’s underlying activities generated strong
operating cash flows after capital expenditure, but before
exceptional cash costs, of £12.2m (2012: £12.1m), with cash
conversion of 77% (2012: 87%).

Capital expenditure

Capital expenditure across the Group totalled £8.5m (2012:
£8.4m). During 2012, we significantly increased our investment

in software development. We have sustained this higher level of
investment during 2013, and undertaken other capital expenditure
as the infrastructure of the Group was further refreshed and
extended in international markets.

We have maintained capitalised expenditure on software product
development at £6.9m (2012: £7.3m). At the same time, research
and development costs charged directly against profits were £1.7m
(2012: £1.8m). Our areas of investment expenditure particularly
relate to enhancements to our existing education management
systems, to address international customer requirements, and new
development for both domestic and international markets.

Cash flows arising from discontinued activities

A net inflow of cash of £0.4m was generated in the year, through
actions associated with the discontinued activities related to

our disposal programme, which was completed in 2011. These
actions comprised successful property disposals and subletting
arrangements, and the collection of deferred consideration
receipts in relation to the disposal of Tribal Resourcing.

Cash flow and cash management

2013 2012

£°000 £'000
Continuing operations
Net cash from operating activities before
tax and before exceptional cash flows 20,743 20,423
Capital expenditure (net) (1,552) (2,178)
Capital expenditure on software product
development and business systems (6,994) (6,188)
Operating cash flow from underlying
operations after capital expenditure
before exceptional cashflows 12,197 12,057
Exceptional cash flows (375) (1,664)
Operating cash flow from underlying
operations after capital expenditure 11,822 10,393
Operating cash flow from
closed businesses - (791)
Operating cash flow from discontinued
operations after capital expenditure 446 (1,213)
Net interest (633) (633)
Tax (2,168) (1,692)
Free cash flow 9,467 6,064
Acquisitions and deferred consideration (2,521) (50)
Disposal of discontinued operations 638 1,542
Dividends paid (1,260) (934)
Financing (6,647) (4,695)
Effect of foreign exchange rate changes (546) 27)
(Decrease)/increase in cash
and cash equivalents in year (869) 1,900

Renewal of bank facilities

During January 2014, we agreed a new facility with our existing
banks (Lloyds Banking Group and HSBC), and additionally with
Clydesdale Bank (part of National Australia Bank).

Our senior debt banking facility is now committed until June 2018,
subject to compliance with covenants. Under the terms of the
facility, £40m is available under a revolving credit facility, with a
further £10m available on a non-committed basis under

an accordion arrangement.
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OICIS

Working as one to support school
improvement across New York State

In May 2012, the United States Education Department granted New York State
Education Department (NYSED) a waiver from the specific provisions of No Child
Left Behind Act. One of the primary objectives of the waiver was to allow the
state to create a new, common and robust school and district quality assurance
process, enabling them to be compared with optimal conditions for learning.

Each school or district review is carried out over a period of several days by an Integrated
Intervention Team composed of NYSED staff, an Outside Educational Expert (OEE), a
district representative, and in some instances, experts in the education of English language
learners and/or students with disabilities. The length of the review will depend on the size
of the school and its accountability status in terms of students’ academic performance.

Tribal has been working with NYSED since October 2013 as the OEE, including management
of the review process. Sixty per cent of the OEEs come from Tribal’s cohort of international
inspectors who have significant experience in school improvement and management from
working with Ofsted in the UK and in other international settings such as Abu Dhabi. The
other reviewers are typically American educators sourced by Class Measures, Tribal’s quality
assurance business based in Massachusetts.

Our team is working across New York State, from New York City in the south and the

schools reviewed

largest school district in the United States, to the international borders with Canada in the

north. By the end of the first year of the project in June 2014, 139 schools and 47 districts

by June 2014

Order book

The total forward order book of the Group as at 31 December
2013 was lower by 24% at £127m (2012: £168m). Our order book
relates to business we will deliver over the next five years, but
includes only two years of software maintenance income. The
year-on-year movement primarily reflects the maturity of our
Ofsted inspection contracts, which extend until August 2015.
Technology is becoming increasingly pervasive throughout our
work; this focus is increasingly reflected in the shape of our order
book, which continues to provide good underpinning to our
revenue expectations for 2014 and beyond.

Pension obligations

As a consequence of certain contract awards, a number of
employees participate in defined benefit pension schemes, the
largest of which relates to the Ofsted Early Years inspection

will have been reviewed, and this phase of the programme will extend into at least 2015.

contract which was entered into during the year ended 31
December 2010. Across these pension schemes, the combined
surplus calculated under IAS 19 at the end of the year totalled
£0.8m (with gross assets of £6.9m and gross liabilities of £6.1m),
compared to a deficit of £0.4m last year.

Acquisition of Sky Software

On 6 March 2014, the Group acquired the entire issued share
capital of Sky Software Pty Limited, a company incorporated in
Australia that provides cloud-based student management systems
to the vocational and higher education markets in Australia, the
Asia Pacific region and elsewhere in the world. Initial consideration
is AUD4m, with up to a further AUD17m payable in deferred
contingent consideration, dependent on the future earnings
growth of the business over the period to December 2017.
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Financial risks and treasury management

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

The Group finances its operations by a combination of cash
reserves from equity capital, retained profits and bank borrowings.
Treasury management is led by the Group finance team and
operates within policies and procedures reviewed and approved
by the Board. Liquidity matters are discussed in more detail in the
going concern section of the Corporate Governance report.

The Group seeks to reduce the risk 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 material bad debts during 2013, due
to the nature of our customer base. Of the total trade receivables
balance at the end of the year, £8.1m (2012: £5.6m) is due from
one customer.

Forward rate agreements and interest rate swaps are used, where
appropriate, to achieve the desired mix of fixed and floating rate
debt. An interest rate cap has been implemented, which ensures

Strategic Report |

Financial Review

that the Group’s first £20m of borrowings will incur interest costs at
a maximum of 2%, plus the relevant margin, until 1 February 2015.

An increasing proportion of Tribal’s business is transacted
overseas, and the financial performance of the Group is therefore
exposed to movements in foreign currency exchange rates. During
2013, the Group’s activities in Australia expanded significantly, and
therefore the principal currency fluctuation to which the Group is
exposed in the near term is the Australian dollar / Sterling rate.
During the course of 2013, the Australian dollar weakened against
Sterling, thereby reducing the Sterling value of profits and cash
generated in Australia.

Management of foreign exchange risk is overseen by the Group
finance team, and policies and procedures are in place that have
been approved by the Board.

Where appropriate, forward foreign exchange contracts and
options are taken out, in order to reduce potential financial
exposure to an acceptable level. There were no open contracts at
the year end. 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.

Steve Breach

Strategic report approval

The Strategic Report, outlined on pages 4 to 43, incorporates
the sections dealing with Our Business, Our Strategic
Objectives, and Delivering Our Strategy, as well as the Key
Performance Indicators, the Chief Executive’s Statement, the
Financial Review, the Principal Risks and Uncertainties and
the Corporate Responsibility Statement.

By order of the Board

. o

Steve Breach
Company Secretary

14 March 2014
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1,400

institutions
world wide

+ OICIOICIE)

Working as one to benchmark student
experience in universities around the world

Tribal has completed the acquisition of i-graduate, the leading provider of student experience analytics
solutions to the Higher Education market. i-graduate work with over 1,400 institutions in 28 countries around
the world, bringing a wealth of tools and experience to Tribal’s portfolio of performance improvement solutions.

i-graduate has performed ahead of our expectations during its first year as part of Tribal. Having passed the impressive milestone
of now having analysed 1.7 million sets of feedback from students around the globe, some of i-graduate’s additional highlights of
2013 include:

Establishing a collaborative relationship with University of California, Berkeley’s Center for Studies in Higher Education,
to conduct joint research and administration of surveys at universities in China and Japan.

Entering into a three year contract to run the National Student Engagement Survey for Ireland.

Renewal of a contract with Oxford University to run the University’s official student feedback survey, and to track

the destinations of 80% of Oxford’s graduates.

Reaching agreement with the Australian Government to run its International Student Barometer for all Australian
universities, technical and further education colleges, and private providers.

Extending a contract to track graduate outcomes for around 165 Further Education colleges in England,

working for the Higher Education Funding Council for England (HEFCE).
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How we manage risk

Risk management

Risk is an accepted part of doing business, and a successful risk management process balances risks and rewards, and relies

on a sound judgement of their likelihood and consequences.

The Board has overall responsibility for risk management and internal control within the context of achieving our objectives.
During 2013, Tribal has maintained and improved its risk management processes, doing so in the context of the structure,
risk appetite, international growth and strategy of the business going forward.

Our risk framework

The Board establishes the overall risk framework and the risk
management process is embedded within Tribal by the Board’s
role in:

e setting strategic direction, including objectives and targets;
e determining the risk appetite of the business;

e maintaining a clear authorisation framework;

® reviewing and approving annual plans and budgets;

e maintaining documented policies and procedures; and

e regularly reviewing and monitoring performance in relation to
risk through monthly Board reports.

Risk is robustly managed throughout Tribal through its risk
management framework, which operates as part of the ongoing
performance management process. This framework has been
reviewed and enhanced during the year. During 2014, we are
working to further improve the quality of our risk assurance

Division Monthly
Operational Review

methodology, and to enhance the benefits we derive from
forward-looking key risk indicators.

We have a number of clear objectives for risk management,
which this framework helps us to achieve. We seek to:

e |dentify, measure, control and report on business risk that
could undermine the achievement of Tribal’s objectives, both
strategically and operationally, through appropriate analysis
and assessment criteria;

e Better allocate effort and resources for the management of
key and emerging risks;

e Drive business improvements and improved intelligence for
key decision-making;

e Support and develop our reputation as a well governed and
trusted organisation; and

e Reduce cost and improve efficiency in our combined
governance, risk and assurance investment.

Audit Committee

Risk Manager

Internal Audit
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Our risk management resources and internal audit

Risk management is embedded into our organisational structure.

The executive directors provide the leadership to ensure that our
strategy is effectively communicated throughout the organisation.
This is achieved through regular meetings of the senior executive
leadership team, triennial strategic reviews, annual strategic
planning reviews with individual business units, and by clear
guidance within the annual budget planning process.

The senior leadership team of each division is specifically
responsible for the management of risk within its respective
businesses. In addition, ‘risk owners’ have been identified from
amongst senior management, to take the lead in managing
certain risks. Performance is reviewed through regular monthly
meetings, enabling risks or other issues to be addressed
efficiently and appropriate actions to be taken. Risks are also
assessed and monitored at the regular meetings of the Board,
and risk management processes are reviewed periodically by
the Audit Committee.

At Group level, risk management is independently facilitated and
challenged by the Group Risk Manager and the Internal Audit
function, the latter having been outsourced to Baker Tilly, in
order that Tribal may benefit from a wider skill set than would be

available through an in-house capability. Each reports to the Group

Finance Director, and independently to the Audit Committee.
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Risk register

We maintain a detailed risk register, which identifies the key
risks faced by the Group, including their impact and likelihood,
as well as the controls and procedures implemented to mitigate
the risks.

Internal control environment

Tribal operates a clear internal control framework, with suitable
approval and authority limits applied throughout the business.
Further details of the internal control arrangements are set out in
the Audit Committee report.

Principal risks

The principal risks that we manage are described on the
following pages. Financial risks are covered in the Financial
Review and principally relate to funding, credit risk, interest
rate risk and foreign exchange risk.

+ OICIICS,

Working as one to provide world-class
University management systems in Canada

As part of our growing presence in the global Higher Education market,
Tribal has partnered with one of the world’s leading research universities,
the University of British Columbia (UBC). 54,000 students from across
Canada and from 140 countries worldwide attend the University, which is
consistently ranked among the top 40 universities in the world.

UBC is the first North American customer for Tribal’s SITS:Vision student

management system. The University has opted for SITS:Vision initially to manage
Student Financial Support, Graduate Student Admission and the registration and
enrolment of non-credit UBC courses. All three functions are expected to be live

by autumn 2014.

UBC joins Tribal’s Centre of Excellence programme, an invitation-only
partnership that drives engagement to share and develop best practice business
process design in the use of Student Information Systems around the world.
Other members of the Centre of Excellence programme include the University of

Sydney and the University of Oxford.
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Principal risks and uncertainties continued

The key risks we manage

Risk Risk
priority categories

Resource
allocation

Geographic
distribution

Competitive
positioning

Examples of events
and trends which may
lead to manifestation
of the risk

Poor operational delivery
on key contracts

Investment in new software
development does not produce
a marketable software product

Poor selection of options when
transaction timelines do not allow
clear direct comparative choices

Insufficient knowledge of local
market conditions during
international expansion

Insufficient sales and business
development capability

Student management systems
implementation resource cannot
be expanded sufficiently rapidly to
support international expansion

Sustaining expatriate teams whilst
growing local management capacity

Management capacity or capability
shortcomings, or control failure, in
new markets, as scale of operations
grows rapidly

Resource stretch, as international
growth draws on key expertise in
existing markets

Aggressive competitor reaction
to our international expansion
Inappropriate pricing strategy
in new markets

Potential impact

e Failure to meet contractual

obligations and consequential
financial penalties and potential
loss of contracts

Reputational damage
Insufficient return on investments

Adverse impact on current and
future financial performance

Inability to develop and execute
business plans

Poor morale, and poor key
staff retention

Competitive disadvantage

Weaker control of
international operations

Reputational damage
Constraint on growth potential

Adverse effect on current and
future financial performance and
our reputation

Constraint on growth potential

Weakening of long-term
customer relationships

e Adverse effect on future

financial performance
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Strategic objective
impacted

® Revenue growth rates

e Growth in revenues from
international sources

e Growth in proportion of revenues
underpinned by technology

e Sustainable earnings growth

e Revenue growth rates

e Growth in revenues from
international sources

e Sustainable earnings growth

e Revenue growth rates

e Growth in revenues from
international sources

e Sustainable earnings growth

® Revenue growth rates
e Sustainable earnings growth
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Mitigating factors

Careful due diligence / investment
appraisal before proceeding with
new ventures

Strong programme of rolling review
on major projects

Close attention from senior
executive team, including frequent
in-country presence on international
programmes

Investment in additional capacity
and skills

Continued investment in sales
and business development skills
and resources

Investment in growth of implementation
capacity, and development of
innovative implementation models

Trusted UK management initially
put into senior roles in new
international operations

Limit geographical spread through
careful selection of new markets
and new developments

Close monitoring of market
and competitor behaviour

Principal risks and uncertainties

Change in residual risk
since 2012

e Increased — as success in
international markets is growing,
and with some uncertainties in
our UK market, particularly in
work-based learning

Unchanged — while we have
made further steps forward in
enhancing our capacity, our
growth internationally into
additional new markets means
that these pressures remain

Decreased — as success in further
international markets is growing, we
are building our regional capabilities

Unchanged — whilst we have not
experienced significant aggressive
competitor actions in new markets,
the threat remains
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Principal risks and uncertainties continued

The key risks we manage

Risk
priority

Risk
categories

Innovation and
technology

Reputation

Governance and
controls

Customer
demands

Intellectual
property

Examples of events
and trends which may
lead to manifestation
of the risk

Failure to complete new development
projects in a disciplined fashion

Incorrect assessment of market
developments

Obsolescence of technology platforms
within key systems

Rapid change in mobile learning
technology

Adverse public profile in the event
of a failure

Related media / political lobby attention
on a contract failure

Data protection risks
Cyber risks

Lack of clarity in strategic direction

Failure to keep a tight grip on
international growth

Inappropriate balance of control vs
freedom to operate

Shortcomings in management
information systems’ ability to
accommodate international growth

Political or economic change driving
rapid policy development

SALM contract cancellation

Ofsted terminates schools
inspections regime

Failure to renew our contracts with
Ofsted, which expire in August 2015
and which together contributed
approximately £26m to our Solutions
business revenue in 2013

Loss of control of key intellectual
property when outsourcing
development work to developing
economies with poor IP protection laws

Capturing human IP in software-based
tools which may be copied / infringed

Principal risks and uncertainties

Potential impact

Loss of long-standing customers
and erosion of customer base

Constraint on growth potential

Adverse impact on current and
future financial performance

Perceived value and integrity of
our solutions is undermined, weakening
confidence of potential customers

Adverse impact on current
financial performance

New business wins falling short of
expectations

Adverse effect on future financial
performance

Constraint on growth potential
New or unforeseen competitive threat
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Strategic objective
impacted

Mitigating factors

Change in residual risk
since 2012

e Growth in the proportion of revenues
underpinned by technology

e Sustainable earnings growth

Growth in revenues
Sustainable earnings growth

Sustainable earnings growth
Net debt reduction

Revenue growth rates

Growth in revenues from
international sources

Growth in proportion of revenues
underpinned by technology

Sustainable earnings growth

Revenue growth rates
Sustainable earnings growth

Careful due diligence and design /
evaluation of new propositions

Investment programme to identify new
attractive technologies which can be
brought into our existing product set

Increased resource, with skilled
individuals focusing on this area

Close monitoring of technological
development, and maintenance of
Tribal labs innovation centre

Focus on effective delivery and
maintenance of strong customer
relationships

Board strengthened with broader
skills and experience

Development and enhancement of
management information systems

Effective risk management and internal
audit processes

Strong progress achieved delivering the
SALM programme, and contract now
increasingly advanced

Market intelligence and close
senior management relationships
into key customers

Increasingly innovative culture
amongst senior management

Market positioning giving us strong
customer insight

Careful due diligence and
robust contractual frameworks
for outsourcing partners

Establishment of robust legal
protection, where available

Unchanged — the demands of large
international projects increase
pressure on our development teams,
and their capacity to support UK
market requirements may be reduced.
However, we have increased our
capacity through expansion of our UK
and international software teams

Unchanged — good progress is
being made on our key contracts

Unchanged - our international
growth has accelerated, and
whilst we have invested further
in enhanced local infrastructure
and management capacity,

our growth rate places some
pressures on governance

and control effectiveness

Unchanged — economic
circumstances remain challenging
and can create instability in policy-
making by governments and those
organisations which rely on
government funding

Unchanged — our development
work is now operating on a
greater international platform, but
we have established relationships
with high-quality partners
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Corporate responsibility

Developing our capabillities

Keith Evans
Chief Executive

Education is capable of making a great difference
to people’s life chances, and Tribal is proud to

be a part of the education world. We believe in
fairness, integrity, and ‘doing the right thing’.

Supporting our staff, and giving something back
to the communities where we work through our
charitable activities, is an important part of
Tribal’'s ethos.

Momentum led by our people

Tribal’s capabilities are founded on the talent and expertise of our
people. We work within challenging and high profile projects, and
in international as well as domestic settings. Our people meet the
high expectations of our customers, and our success in building
on our market leading positions in the UK, to create a growing
international business, is a tribute to our people’s commitment
and skills.

We seek to provide our staff with the tools and flexible training
opportunities to support and enable them to grow and develop to
their potential, and we will be working hard to improve this support
during 2014 both in the UK and in our international operations.

Developing our people’s capabilities

As Tribal continues to expand, it is important that we identify the
future talent within the organisation and ensure that we have depth
and breadth in our talent pool, so that we are able to support and
execute current and future business strategies. In order to achieve
this, it is important that we have robust approaches to both
succession planning and identification of high potential employees.

Our development, retention and recruitment strategies at all levels
of the business contain a strong emphasis on diversity. During
2013, we launched a new programme across the business, our
‘Women in Tribal Initiative’, through which we have introduced
flexible working to improve efficiency and increase our recruitment
pool. The Women in Tribal Initiative also established a mentoring
scheme, designed to encourage and enable high potential
employees to progress within the Group.

We have also continued to build on our learning and development
programmes. These have recently focused on professional sales
and business development programmes, alongside broadening
the skills and awareness of our up and coming managers. In
addition, during 2014 we will be launching a significant programme
focused on tomorrow’s leadership, in conjunction with a number of
major business schools.

Employee statistics 2013 2012
Average number of employees 1,415 1,395
Location of our people
UK 1,259 1,346
Asia Pacific 91 70
North America 10 12
Rest of the World 4 4
Voluntary employee turnover 12% 15%
Employee gender
—female 686 (48%) 751 (54%)
—male 729 (52%) 644 (46%)
Directors
— female 1 1
- male S 5
Senior managers
(earning over £50,000 pa)
— female 52 42
—-male 137 160
Ethnicity (white, British) 76% 74%
Workforce aged 29 or under 25% 26%
Workforce aged 45 or over 33% 34%
Average training spend per employee £280 £147
Staff survey engagement score 70% n/a

Diversity

We see diversity as a source of strength and work hard to ensure
that attention to diversity is built into everything we do. We strive to
build a culture where the best people want to work, where people
are promoted on their merits, where development opportunities
are available to all and respect of all differences is both demanded
and valued.
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The re-launch of our staff survey in 2013 identified that our

people believe Tribal is committed to equality of opportunity for all
employees, with a 76% positive response and only 5% disagreeing
with this statement.

Throughout 2014, we will build further on our approaches to
inclusion through the development of our core management

and tomorrow’s leaders programmes, and expanding mentoring
programmes, designed to ensure we address any real or perceived
barriers to any individual reaching their full potential in Tribal.

Our values
We pride ourselves on our values:

e Customer focus — we put customers first in everything we do;

e Excellence — we strive for excellence in all we do, and each
person’s contribution is key to our success;

e |nnovation — we are bold and creative in our approach to
developing solutions;

e Integrity — we are open, honest and direct in all our dealings;

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

Tribal operates in an increasing number of jurisdictions around
the world, and we are proud of our reputation for acting fairly

and ethically wherever we do business. We are committed to
upholding the highest legal, ethical and moral standards and all
our employees and business partners are expected to share this
commitment. Tribal condemns bribery and corruption in all its
forms and we will not tolerate it in our business or in those we do
business with. Our commitment and determination in this respect
is reflected in the anti-bribery and ethics policy, in which our staff
have received training.

Engaging with people

Tribal operates from a number of offices in the UK and an
increasing number of locations around the world. As we

grow, communication amongst our people is crucial. We

use a combination of group-wide updates with specific local
communications and engagement surveys, to ensure that our
people have a good understanding of the direction in which we are
moving as a business.

Twice a year, approximately ten per cent of our people are invited
to the “Tribal Summit’, which supports engagement across all
levels and disciplines in the business, on matters ranging from
strategy and market developments, through to branding, employee
matters and our communications strategy.

We supplement these events with continual communications
through a number of channels, corporate social media and staff
newsletters and have recently further developed our internal
communication strategy, to ensure that we are utilising a full
range of media to ensure our people have access to the relevant
information at a time and format that is convenient for them.

Strategic Report |

Corporate responsibility 41

Our employer brand continues to be an important element of what
will make us a success in the future. In 2013, we secured our re-
accreditation for Investors in People and will continue to expand
this across the wider Group throughout 2014. We also increased
our ISO accreditation 9001 (quality management systems) in sites
around the Group, and we extended our 14001 (environmental
management systems) and 27001:2005 (information technology)
accreditation where appropriate. We shall continue to embed
these quality systems throughout our working practices

during 2014.

Thanking our staff

Tribal’s contribution to the world of education, and its success as
a business, is a reflection of the expertise, devotion and energy of
our people.

We are very grateful for the continued support of our staff around
the world throughout 2013, and we look forward to another year in
which Tribal’s people will help our customers to improve education
in the UK and in many parts of the world.

Tribal believes in making a contribution beyond its activities in the
education market. Our values demand that we do the right thing,
and helping in the communities in which we work is an important
part of our activities.
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Our role in the community
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Making a positive contribution

The Tribal Foundation

Tribal’s charity, the Tribal Foundation, supports projects in the
UK, Australasia and elsewhere, which reflect Tribal’'s expertise
in education.

The Foundation is a registered charity and is supported by staff
fundraising initiatives, our payroll-giving scheme and donations
from Tribal’s profits. A Board of trustees, the majority of whom are
Tribal staff, determine the focus of the Foundation’s activities and
approve the projects which we support.

Since its establishment, the Foundation has contributed around
£0.5m to a variety of programmes. During 2013, the Foundation
raised approximately £71,000, allowing us to sustain our support
for our chosen projects.

The Foundation seeks out projects which bring sustainable
benefits, rather than short-term remedies. Whilst we seek out
projects with a strong education theme, we complement our
support of these programmes with our local giving initiative,
where Tribal offices nominate a local charity to receive a donation
towards a project connected to one or more of our staff.

Our fundraising takes place throughout the year., through activities
organised by Tribal's team of Foundation Champions, individuals
and staff groups.

foundation

(X XX R XN R N
watch your charity grow

Human rights

Tribal is confident of the human rights performance of its own
operations but recognises that business practices of its business
partners may not always be transparent and represent a risk that
must be managed. Every effort is made to ensure these issues
are managed effectively. We support the principles defined within
the United Nations Universal Declaration of Human Rights and
the International Labour Organisation Core Conventions including
the conventions in relation to child labour, forced labour, non-
discrimination, freedom of association and collective bargaining.

Compliance with, and respect for, these core principles are
integrated within the risk assessment procedures and impact
assessments which are undertaken when entering into business
in a new territory, and within the due diligence processes when
making an acquisition or entering a joint venture.

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.

During 2013, we continued to work to minimise our carbon
emissions, using where possible renewable/green energy in

relation to our electricity supplies. We continue to rationalise
and upgrade our property portfolio and have reduced our office
footprint in the UK by 12%. Through the use of flexible working
techniques, we are anticipating further reductions during 2014.

Our policies require consideration of sustainability in our selection of,
and continued relationship with, our suppliers. Offices managed by
Tribal recycle over 80% of all daily waste, and aim to send minimal
amounts to landfill. We also ask our landlords to recycle waste
where appropriate. We recycle surplus furniture to charities, schools
or recycling units, and all printer toners are recycled. We also recycle
confidential waste and use recycled paper where possible. As we
move forward, we are aiming to gain independent accreditation of
our environmental sustainability programmes.

We run ecologically friendly programmes, such as the Cycle
to Work scheme, as part of our well established broader staff
wellness programme.

We are acutely aware that as we grow internationally, our people
are increasingly using air transport which is increasing our carbon
emissions. We are monitoring the impact our travel has, and
seeking to minimise its effects through the analysis of the travel
trends and acting to reduce travel where possible (including
through the use of online meeting technology). During 2013, our
carbon emissions on travel alone were as follows.

Assessment Parameters

FY 2013

Operational control

Base line year

Consolidation approach

All entities and all facilities under
operational control were included

Boundary summary

Consistency with
financial statements

The only variation is that our leased
properties, uder operational control,
are included in scope 1 and 2 data,
all scope 3 emissions are off-balance
sheet emissions

Defra (May 2013)

Emission factor
data source

The Greenhouse Gas Protocol and ISO
14064-1 (2006)

Emissions per £m revenue

Assessment
methodology

Intensity ratio

2013 2013
Green house Gas Emission Source (tCO2¢) (tCO2e/£m)
Scope 1 54 0.0004
Scope 2 801 0.0064
Statutory total (Scope 1 and 2) 855 0.0068
Scope 3 411 0.0033
Total Gross emissions 1,266 0.0101
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Working as one over 130 children
have been assessed for disabilities
through the Access to Inclusive
Education project this year.

Working with the Tribal Foundation, 107 children
across the Chongwe district have been provided
with rehabilitation, including ear medication, eye
medication, assistive devices and multi-vitamins.

The project has been very successful to date. Over 25
boys and girls with disabilities have been newly enrolled
in five project schools. These children are aged between
7 and 12 years, with disabilities including visual problems,
speech difficulties and physical and learning disabilities.

The teachers that received training through the project in
August are working hard in the schools and surrounding
communities, to sensitise the community and disseminate
information on disability, as well as to identify further
children with disabilities for educational enrolment.
Parents have also shown overwhelming interest in
enrolling their children with disabilities in school.

+
1 30 children assessed
this year
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Corporate Governance

Balanced governance

Our Board combines diverse skills and experience, to create a
constructively challenging Board environment. We work hard to support
the international growth of Tribal within a well balanced governance
framework.

Our Board

The successful delivery of our strategy is dependent upon attracting and retaining the right experience and talent, and this starts
with our Board. As Tribal has evolved, so the Board has adapted its approach and focus. As a team, the Board has a varied range of
expertise and backgrounds, which bring together a good balance of skills and knowledge. Diverse backgrounds bring different ways
of approaching challenges, through alternative thought processes and behaviours.

Our Board has sought to blend these different attributes, to engender constructive and energetic debate, and to create a forum
in which all Directors are confident that they have an equal voice. Our Board also seeks to offer a forum for executive Directors to
test and develop ideas, ahead of more formal consideration of proposals for approval. Our objective is to help Tribal to meet its
objectives, and to manage challenges most effectively.

Set out below is the age, committee membership and tenure of our Board. Biographical details are set out on page 124

'

Chief Executive
Committees: n/a

Chairman, and Chairman of
the Nominations Committee
Committees: AC, NC, RC
Tenure: 4 years

i Tenure: 3 years

.|

Group Finance Director
Committees: n/a
Tenure: 4 years

” —
I Non-executive Director and
) .-_gg.ls 1] Chairman of the Audit Committee
s Committees: AC, NC, RC
Tenure: 4 years

u
Non-Executive Director
Committees: NC, RC
Tenure: 2 years

Non-executive Director, Senior
Independent Director and Chairman
of the Remuneration Committee
Committees: AC, NC, RC

Tenure: 5 years

Key: AC — Audit Committee / NC — Nominations Committee / RC — Remuneration Committee

s

Our Chairman is responsible for the
leadership of the Board and creating the
conditions for overall Board and individual
director effectiveness, both inside and
outside the boardroom.

Our Chief Executive is responsible for
the leadership and day-to-day running of
the Group’s business, to ensure the delivery
of the strategy agreed by the Board.

Our Senior Independent Director acts
as a sounding board for the Chairman, and
as an intermediary for other Directors, and
with shareholders where needed.
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Our governance structure

Our Board

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,
acquisitions, capital expenditure and safeguarding the Group’s assets. The actual results of the Group and a summary
of operating unit performance are reported to all members of the Board. Executive members of the Board meet formally
with division management on a frequent basis, to review business performance and to discuss operational and strategic

issues. Key points from these meetings are discussed at Group Board meetings.

Committee
oversight

The Board has established three Committees to deal with matters in accordance with written terms of reference.
They are an Audit Committee, a Nomination Committee and a Remuneration Committee. The Chairmen of the

Board committees will be available to

answer questions at the 2014 AGM.

Terms of reference for the Audit, Nomination and Remuneration Committees can be found on the Group’s website,
www.tribalgroup.com, are available on request from the Company Secretary and will be available for inspection at the
forthcoming AGM. It is the general practice of each committee to invite all Directors to attend committee meetings,

where appropriate.

Audit Committee

Oversees the Group’s financial
reporting, internal controls and their
effectiveness and risk management
processes. It also oversees the
external audit process.

Nominations Committee

Remuneration Committee

Deals with appointments to the Board, Sets the remuneration of the Directors,

monitors potential conflicts of interest
and reviews the independence of the
non-executive Directors.

including basic salary, bonuses and
other incentivisation payments and
awards. It also ratifies policy proposals
in respect of the remuneration of
senior executives within the Group.

Management

Executive Board

The Executive Board is led by the Chief Executive, and oversees the operational and financial performance of the
Group. It is responsible for making day-to-day management decisions in line with the Group’s strategy. The Executive
Board also considers succession planning and talent management.

During 2013, the Executive Board comprised the Chief Executive, the Group Finance Director, and Managing Directors
of each of the business units in the Group. With effect from 1 November 2013, the Executive Board was supplemented
with a further senior executive appointment, to support the Group’s increasing international growth plans.

The Executive Board typically meets monthly, but the members interact very frequently in the normal course of

their roles.

Management
committees

Health and Safety committee

The committee comprises Tribal
employees from across our business,
and a consultant from our external
Health and Safety advisors. It meets
quarterly, and reports directly to the
CEO. It has delegated authority from
the Board to ensure compliance by
business units and employees with
all aspects of Health and Safety
legislation, and for implementing best
practice in this area, both in the UK
and overseas.

Anti-bribery committee

The committee ensures the
compliance of the Group and its
employees with the terms of the
Bribery Act, particularly as the
business encounters different market
conditions as we expand into new
territories. It is chaired by our General
Legal Counsel and includes the CEO
and the managing Directors of our
various business streams. Its remit

is to implement procedures to be
followed by all staff, and associated
organisations in their dealings

with customers and third parties
throughout the world, and to ensure
that appropriate training has been
undertaken throughout the business.

Information Security Group

The information security group is
comprised of senior managers from
across the Group. It is responsible

for establishing information security
policies and procedures across the
Group, and ensuring compliance with
those policies. The group ensures
that Tribal remains compliant with
current and future legislation relevant
to information security, reviews security
risks including particularly those
identified by the site-by-site based
security forums (ISO27001), and the
response of the business to managing
those risks.
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Corporate Governance continued

Balanced governance

Governance framework
This report explains the Group’s governance structure, setting Compllance statement

out how the principles of the Code (which is available on the
website of the Financial Reporting Council) have been applied
during 2013. A full description of the matters reserved for the
Board, together with other documents relating to the Group’s
governance, is available on our website.

The Board is committed to high standards of corporate
governance, integrity and business ethics across Tribal,

and we support the principles of the UK Corporate
Governance Code (the Code). We are pleased to report
that throughout 2013, the Group has complied with main
The Board principles and the supporting principles of the Code.

Alongside the matters formally reserved for Board consideration,

the key areas of focus for the Board during 2013 were as follows:
Monitoring progress against our three year strategy plan
Monitoring the key strategic risks affecting the business, and the sufficiency of mitigating controls and actions to address those risks
Reviewing, challenging and in due course approving the budget for the year ending 31 December 2014

Considering the capital structure of the Group, and agreeing a programme to maintain a suitable capital structure for the
business, together with approving the renewal of our bank facilities which completed in early 2014

Consideration of the commercial and operational aspects of major contracts, particularly in relation to the New South Wales SALM
contract and new business opportunities as they arose

Considering and approving the acquisition of i-graduate, and considering the acquisition of Sky Software, which completed in early 2014

Reviewing the Group’s sales and business development structures and capacity, along with development plans for these areas
of our business over the year

Reviewing the Group’s pension obligations, and the approach to managing those obligations going forward

Ensuring our talent management and succession planning keeps pace with the development of the business,
particularly our international growth

Considering the results of our staff survey and plans to address issues identified

Reviewing the management of our Health and Safety obligations towards our staff

Reviewing our corporate responsibility and sustainability activities

Continuing to evaluate the Board’s performance, and to seek ways to improve its performance

Going forward into 2014, it is anticipated that areas for Board focus will include consideration of the next stage of our strategy plan
beyond 2014, and planning our response to the forthcoming retendering of the Ofsted inspection contracts.



Tribal Group plc Annual Report and Accounts 2013 | Governance | Corporate Governance

Board composition and diversity

We seek to ensure that the composition of the Board is balanced, with executive and non-executive Directors bringing a range of skills
and experience to the Board, including building large and mid-cap public company businesses, hands-on financial and operational
experience, and strategy development and implementation. Biographies of the Directors are set out on page 124, and details of Board
attendance are set out on page 48.

Gender balance Expertise Experience of Experience of Expertise Expertise in
(number of female in software working directly in working directly in financial investment and
Board members) and related service delivery in international management financial markets
information system markets and reporting
technologies
10of 6 2 of 6 4 0f 6 30f6 4 of 6 4 0of 6

All Directors are appointed by the Board as a whole following recommendations from the Nomination Committee. The non-executive
Directors and the Chairman were initially appointed for a three-year term, subject to re-election by shareholders at each Annual General
Meeting. None of the executive Directors has a service contract with a notice period greater than 12 months. Details of all payments

to Directors are included in the Remuneration Report on pages 56 to 69, and the terms and conditions of all Directors are available for
inspection on request from the Company Secretary and will be available for inspection at the forthcoming AGM.

The Chairman, John Ormerod, has other significant time commitments. Overall, these have not changed materially during the year and
they do not affect his ability to devote sufficient time to the Group’s activities.

The Companies Act imposes a statutory duty on Directors to avoid conflicts of interest with the Company. The Company’s Articles of
Association, adopted in May 2010, allow the Directors to authorise 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 recurring agenda item at
all Board meetings and gives 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 interest already lodged. A register of conflicts is held by the Company Secretary and referred to when
decisions are made. All Directors are aware that it is their responsibility to raise and update any conflicts of interest they may have.

Non-executive director independence

The Board considers the independence of the non-executive Directors at least annually, along with their length of service, character,
commitment and performance in their roles with Tribal. The Board believes that the non-executive Directors are independent as defined
by the Code. The Chairman was considered independent on appointment, and the Senior Independent Director is Katherine Innes Ker.

The non-executive Directors meet at least once a year without the executive Directors present.

Nomination committee

The Committee deals with appointments to the Board, monitors potential conflicts of interest, and reviews annually the independence of
the non-executive Directors. The Committee is responsible for proposing candidates for appointment to the Board, having regard to the
balance and structure of the Board. Suitable candidates for non-executive roles are, where appropriate, identified with the assistance of
external recruitment consultancies.

Director election and re-election

Each director is required to submit himself/herself for re-election annually at the AGM. All Directors were re-elected at the 2013 AGM on
17 May 2013.

As announced on 26 February 2014, Simon Ball will not be offering himself for re-election at the AGM. During the latter part of 2013, a
process consistent with our established approach has been undertaken to identify a suitable candidate to undertake Simon Ball’s role,
both as a non-executive director and as chair of the Audit Committee. As previously announced, David Egan will be taking over the chair
of the Audit Committee with effect from 16 May 2014.
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Corporate Governance continued

Board evaluation and effectiveness
An evaluation of the Board’s effectiveness, and the effectiveness of its committees, was conducted in the second half of 2013.

The overall review was conducted using retained legal counsel, and therefore did not constitute an external Board effectiveness

review. The review was focused on a number of areas, including those concerned with best practice based on the principles of good
governance. The evaluation was conducted through a series of one-to-one interviews, the results of which were reported to the Board in
December 2013. Interviews focused on:

e How the Board functions as a unit;

e Board composition;

e The tone set by the chairman (including the chairs of the Audit and Remuneration Committees);
e The relationship between the executive and non-executive Directors;

e The range of topics covered at Board meetings; and

e The quality of papers, presentations, discussions and decision-making in Board meetings.

The performance of each individual director was also assessed. The Group Finance Director was assessed by the Chief Executive, and
the Chief Executive was assessed by the Chairman. 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 Chairman, taking into
account the views of the other Directors. The approach taken in respect of the Audit Committee is set out in the Audit Committee report.

The Board concluded that the Board and its committees continue to operate effectively but that certain areas of its effectiveness could
be improved. The key elements for improvement are set out below, together with key actions to address these during 2014.

Area for improvement Action arising

Board calendar and agenda

1 Consideration should be given to creating more time for The Board intends to have fewer, albeit longer, meetings during
the Board to review and discuss medium and long-term 2014, and an increasing portion of Board meetings will be held
strategic issues, and enhance the Board’s direct exposure to at Tribal’s operating business sites.
operational activities across the business.

Board composition

2 The Board should review the composition of the Board in The Board will review both its composition, skills and
terms of skills and experience as the next stage of the Group’s  experience, and the management information it receives, to
strategy develops. ensure they continue to be closely aligned with the execution of

the strategic plan.

Board and Committee meeting attendance
Board and Committee meeting attendance is set out in the following table.

Audit  Nominations Remuneration
Board committee committee committee

Number of meetings in period 14 4 2 6
Number of meetings attended by members:

John Ormerod 14 4 2 6
Keith Evans 14 - - -
Steve Breach 14 - - -
Simon Ball 13 4 1 5
Katherine Innes Ker 13 3 2 6
Robin Crewe 14 - - 4
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Shareholder relations

The Chief Executive and Group Finance Director are the Group’s principal spokesmen with investors, analysts, fund managers, the
press and other interested parties. Access is available to the Chairman and/or the senior independent director and other non-executive
Directors, if this is required.

The Chairman has met with a number of the principal shareholders in the period under review. The full Board is kept informed about
shareholder relations and in particular the Senior Independent Director is kept informed of the views of major shareholders. This is
achieved by a combination of reports to the Board on meetings held and feedback to the Board from the Group’s advisers.

The Group holds briefing meetings with analysts and institutional shareholders, usually following the half year and final results
announcements, to ensure that the investment community receives a balanced and complete view of the Group’s performance

and the issues 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 interim management statements as required. These results and all other Stock Exchange
announcement information are available on the Group’s website www. tribalgroup.com. The AGM is attended by all Directors and private
investors are encouraged to participate in the meeting.

Fair, balanced and understandable information

The Board has taken care to ensure that the Group’s Annual Report is fair, balanced and understandable. The Audit Committee has
undertaken a careful review of the key events and trends during the year ended 31 December 2013, and has examined the way in which
those matters have been presented in the Annual Report. The Audit Committee has reported its findings to the Board.

Each of the Directors considers that the Annual Report, taken as a whole, is fair, balanced and understandable, and provides the
information necessary for shareholders to assess the Group’s performance, business model and strategy.

Going concern

The Group’s business activities, together with the factors likely to affect its future development, performance and position, are set out in
the Strategic Report, incorporating the Chief Executive’s Report and Financial Review. The risks that the business faces in the coming
year, changes in those risks during 2013 and the mitigants which address these risks, are set out on pages 34 to 39. The financial
position of the Group, its cash flows, liquidity position and borrowing facilities are described in further detail the Financial Review on
pages 24 to 33.

The Board has reviewed carefully the Group’s budget for 2014, and its forecasts and projections beyond 2014. These financial forecasts
and projections allow for reasonably possible changes in trading performance, and show that the Group will have adequate headroom
against its committed borrowing facilities and financial covenants across the forecast period.

The Group’s software products benefit from a significant installed customer base, while its solutions activities are underpinned by a
portfolio of long-term contracts. Collectively, the Group has a range of customers across different geographic areas, high levels of
committed income and a strong pipeline of new opportunities. The Group’s forecasts and projections, which allow for reasonably
possible changes in trading performance, show that the Group will be cash generative across the forecast period. As a consequence, the
Directors believe that the Group is well placed to manage its business risks successfully.

The Group’s borrowing facilities were renewed in January 2014, and are now committed until June 2018. The solvency and liquidity risks
that the Group faces are described on page 32 of the Financial Review.

Based on a careful consideration of the Group’s budget and forecasts, and taking into account the risks faced by the business, the
Directors believe that the Group is well placed to manage its business risks. The Directors 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 preparing the annual report and accounts.
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Audit Committee

Overseeing controlled change

Tribal’s international growth has continued to accelerate during 2013. The pace of change is
significant, and maintaining close control over the business during a period of change inevitably
presents challenges.

The Board has maintained its focus on upholding high standards of internal control and risk
management throughout the business, supported by the work of the Audit Committee. In turn,
the Audit Committee has worked closely with the Group’s external and internal auditors, and
its risk management function, to secure assurance that effective policies and procedures are
maintained.

Simon Ball
Chairman of the Audit Committee

Audit Committee

The Audit Committee is appointed by the Board from the non-executive Directors of the Company. Its terms of reference are set
out on our website. The Committee is chaired by Simon Ball. Katherine Innes Ker and John Ormerod are also members. The
Group Finance Director attends all meetings at the invitation of the Committee. The Chief Executive, the Group Risk Manager, the
lead internal auditor and the external auditor also attend by invitation. The Committee met four times during 2013.

Overview of the actions taken by the Audit Committee to discharge its duties

The audit committee met four times during the year ended 31 December 2013. The key areas of business covered at each of
those meetings were as follows.

Quarter 1 2013 Reviewed the December 2012 annual report and financial statements, including receiving detailed reports
from the external auditors and management on the key accounting judgements which had been made in
the preparation of the financial statements

Reviewed the effectiveness of the group’s internal controls and approach to risk management, including a
review of the Group’s whistle-blowing policy, anti-bribery controls, and controls and risk management in the
Group’s international businesses

Reviewed internal audit reports, including those relating to key contract delivery controls and anti-bribery
and anti-corruption policies and controls

Reviewed risk assurance status reports

Quarter 2 2013 Reviewed the basis on which the May 2013 interim management statement was prepared
Finalised and agreed a work programme for the Audit Committee for 2013

Approved the internal audit programme for 2013

Considered the results of internal audit projects focused on areas of Tribal’s tax compliance
Considered business continuity planning in the Group

Reviewed and considered the roadmap for development of the finance department

Reviewed risk assurance status reports
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Quarter 3 2013 Reviewed the 2013 half year results, including receiving detailed reports from the external auditors
and management on the key accounting judgements which had been made in the preparation of the
half year financial statements

Reviewed enhanced investment appraisal procedures
Considered plans for the upgrades to the Group’s accounting systems
Considered internal audit reports including work on billing accuracy and completeness

Reviewed risk assurance status reports

Quarter 4 2013 Reviewed the basis on which the November 2013 interim management statement was prepared
Considered the external audit plan for the audit of the 2013 full year financial statements
Commenced the review of the audit committee’s effectiveness, a process which will conclude in early 2014

Reviewed and agreed the scope of the audit work to be undertaken by the external auditor, and agreed
the fees to be paid for this work and the half year review

Considered internal audit reports including work on data protection policies and controls within the Group

Reviewed risk assurance status reports

As part of the Audit Committee’s review of the full year and half year financial statements, and in its consideration of the basis on which
interim management statements had been prepared, careful consideration was given to the following key areas of accounting judgement:

The Group’s revenue recognition policies for important contracts, and in particular the accounting methodology to be applied to the
SALM contract — careful consideration was given to the extent to which value is being transferred to the New South Wales Department
of Education and Communities over time in relation to software supplies, implementation support and software maintenance activity, the
stage of completion of the elements of the contract, the anticipated total contract value of each of these key elements of the contract
and the recoverability of accrued income relating to ongoing work on the SALM programme.

The accounting methodology being applied in relation to software development costs associated with Tribal’s development of new
functionality for its existing software product portfolio and the creation of new complementary applications, and the assessment of
impairment risk on the carrying values arising - careful consideration was given to the risk-assessed prospective revenues which will be
generated from the software being created, and the cost of completing the development programme in each case.

The recoverability of accrued income, particularly in relation to longer term projects where payments are dependent on the successful
achievement of key contracted milestones - in particular, Tribal’s implementation of management systems for universities typically
operate over a long period, and contain milestones which require the collaboration of Tribal and its customer to successfully meet
objectives. The prospective achievement of these milestones, and the ultimate successful implementation of a properly performing
management system, are key influences on the recoverability of accrued income at any point in time.

Goodwill carrying values and impairment risk, and the accounting treatment applied in the acquisition of i-graduate in January 2013 -
consideration was focused on the prospects for the Systems and Solutions businesses, with particular focus on the Solutions business
in which the headroom for the current carrying value of goodwill is somewhat less than that for the Systems business, and where recent
financial performance in the Solutions business has not been as strong as that seen in the Systems business.
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Audit Committee continued

Maintenance of a sound system of internal control

The Board is committed to protecting Tribal’s reputation and assets, and safeguarding the interests of our shareholders. The Group
operates a system of internal control, focused on maintaining a control-conscious culture across the Group while allowing each division
sufficient autonomy to manage and develop the business.

Oversight by the Board and its Committees

Board of Directors

Maintains overall responsibility for the Group’s system of internal
controls and reviews the effectiveness of the internal control framework annually

Board Audit Committee
Sets risk appetite, approves relevant policies Receives reports from specialists and reviews
and delegates responsibilities the effectiveness of internal controls over financial

reporting and risk management processes

Also reviews the effectiveness of the external

audit process, including the external auditors’ performance
and management’s interaction with them, adopting
guidance from the ICAEW as good practice in this review
process

Top down establishment of the control environment

Bottom up assessment by process owners, and regular monitoring and actions

Risk management External audit

Designs and implements risk management policies, Develops and executes an audit plan based on a careful
working with the Board, and reviews and assesses risk risk assessment

information and risk processes throughout the business

Internal audit Ethics and compliance management

Undertakes a rolling programme, examining key Designs and implements anti-bribery and anti-

areas of risk in the business covering operational corruption policies and procedures, including whistle-
and financial matters blowing procedures, and promotes ethical behaviour

throughout the business

Board and process owners, supported by specialists
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In establishing and reviewing the system of internal control, the Directors have regard to the materiality of relevant risks, the risk appetite
of the Group, the likelihood of a loss being incurred and the costs of control.

The Directors undertake a periodic review of the effectiveness of the Group’s system of internal controls, and in turn this evaluation of the
effectiveness of the internal controls is reviewed by the Audit Committee. The Group’s assessment includes a review of the major financial
and non-financial risks to the business and the corresponding internal controls, and consideration of assurance evidence available from
work undertaken by management, and that through internal and external audit activity. The output is regularly reviewed by the executive
Directors, to enhance further the internal control and risk management culture of the Group throughout its subsidiaries. It should be noted
that the system of internal controls is designed to manage, rather than eliminate, the risk of failure to achieve business objectives, and can
only provide reasonable and not absolute assurance against material misstatement or loss.

Responsibilities and authority structure

The Board has overall responsibility for making strategic decisions and there is a written schedule of matters reserved for the Board.
An organisational structure is in place within which the business can be planned, controlled and monitored. A flat reporting structure
is maintained across the Group, with clearly defined responsibilities for operational and financial management. This structure includes
appropriate written delegation of authority, physical controls and procedures such as authorisation limits and segregation of duties.
Access controls exist where processes have been automated to ensure the security of data.

Divisional management regularly reviews their responsibilities and compliance with the Group’s policies and procedures. Formal letters of
assurance are required periodically from executive management, at divisional and Board level, confirming compliance with controls and
policies in the business and explaining exceptions where they occur. The Group’s senior executives, including the executive Directors,
meet regularly to discuss day-to-day operational matters.

Risk management

The executive Directors review risk management action plans on a regular basis, to ensure that the Board’s plans for improvement
are being implemented and that the outputs of strategic risk assessments remain relevant to the Group. The action plans and their
ongoing review form a process for identifying, evaluating and managing risks faced by the Group. Further explanation of our risk
management framework is set out on pages 34 to 35. The effectiveness of the risk management function is reviewed annually by the
Audit Committee.

Internal audit

The Group has an internal audit function, outsourced to Baker Tilly (formerly RSM Tenon), which reports jointly to the Chairman of the
Audit Committee and the Group Finance Director. The Board, acting through the Audit Committee, has directed the work of the Internal
Audit Department towards those areas of the business that are considered to be of higher risk. The Audit Committee approves a rolling
audit programme, ensuring that significant areas of the business are independently reviewed over a suitable period. The programme and
the findings of the reviews are continually assessed, to ensure that they take account of the latest information and in particular the results
of the annual review of internal control and any shifts in the focus areas of the various businesses. The effectiveness of the internal audit
function is reviewed annually by the Audit Committee.

Planning and reporting processes

A three-year strategic plan is prepared or updated annually and reviewed by the Board. A detailed budgetary process is completed
annually and is subject to the approval of the Board. Accurate and reliable information is vital to good decision-making and control.
Performance is monitored through a detailed financial and management reporting system, by which monthly results are compared to
budgets, the previous year and the agreed targets, and reforecasts are prepared regularly. The results and explanations for variances are
regularly and routinely reported to the Board, and appropriate action is taken where variances arise.

The finance function is responsible for ensuring the appropriate maintenance of financial records and processes that ensure that financial
information is relevant, reliable, in accordance with the applicable laws and regulations, and distributed both internally and externally in a
timely manner. All financial information published by the Group is subject to review by the Audit Committee.
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Audit Committee continued

Capital expenditure and investments

Procedures exist and authority levels are documented to ensure that capital expenditure is properly assessed and authorised. Major
investment projects are subject to approval by the Board, and Board input and approval is sought for all merger and acquisition proposals.

Centralised treasury function

The Board has established and reviews regularly key treasury policies over matters such as borrowing arrangements and foreign
exchange exposure management. All cash payments and receipts are managed by the central finance function. Management of liquidity
and borrowing facilities for capital expenditure and working capital needs is undertaken by the Group Finance Director, with regular
reporting to the Board.

Quality and integrity of staff

Rigorous recruitment procedures are in place to ensure that new employees are of a suitable calibre. Management regularly monitors
training requirements and ongoing appraisal procedures are in place, to ensure that required standards are maintained.

Business ethics
The Group has a comprehensive business ethics policy; should an employee be found in breach of the policy, appropriate disciplinary
actions are applied. Part of this policy is the Company’s whistleblowing procedure, where concerns of wrong-doing can be reported.

Independence of the external auditor

The external auditor meets privately with the Audit Committee, before key meetings of the Committee without executive management
being present. The issue of auditor independence is taken very seriously. To fulfil its responsibility regarding the independence of the
external auditor, the Audit Committee reviewed:

e The external auditor’s plan for the current year, noting the role of the senior statutory audit partner who signs the audit report.
During 2013, a new senior statutory audit partner has taken over this responsibility;

e The arrangements for day-to-day management of the audit relationship;
e Areport from the external auditor describing its arrangements to identify, report and manage any conflicts of interest;

e The extent of non-audit services provided by the external auditor (details of non-audit fees are set out in note 5 of the
financial statements); and

e The past service of the auditor, who was first appointed in 2002.

The Committee has considered the likelihood of a withdrawal of the auditor from the market and noted that there are no contractual
obligations to restrict the choice of external auditor. The Audit Committee is also monitoring guidance regarding mandatory tendering of
the external audit appointment applicable to FTSE 350 companies and EU proposals regarding mandatory firm rotation which will apply
to public interest entities. We will continue to consider the implications for the appointment of the external auditors going forward.

To assess the effectiveness of the external auditor’s independence and objectivity, the Audit Committee reviewed:
e The arrangements for ensuring the external auditor’s independence and objectivity;

e The external auditor’s fulfilment of the agreed audit plan and any variations from the plan;

e The robustness and perceptiveness of the auditor in its handling of the key accounting and audit judgements;
e The content of the external auditor’s reporting on internal control; and

e The reports of the Financial Reporting Council’s Audit Quality Review team on Deloitte.

Following the above, the Audit Committee has recommended to the Board that Deloitte LLP is reappointed.
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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 independence is not jeopardised. In applying this policy, the Audit Committee is aware of the views of certain shareholder
representative groups that non-audit fees should not exceed the audit fee.

The Committee regularly monitors the other services being provided to the Group by its external auditor, and has established a formal
policy to ensure that this does not impair their independence or objectivity. The policy is based on the five key principles which underpin
the provision of other services by the external auditor. These are that the auditor may not provide a service which:

e Places it in a position to audit its own work;

e Creates a mutuality of interest;

e Results in the auditor developing close personal relationships with Tribal employees;
e Results in the auditor functioning as a manager or employee of Tribal; or

e Puts the auditor in the role of advocate for Tribal.

The Committee pre-approves the categories of other services that may be performed by the external auditor, with value up to £50,000
which may be approved by the Group Finance Director. Services above this amount must be approved by the Audit Committee. The
policy also sets out the categories of work that the external auditor may not perform. The auditor is eligible for selection to provide non-
audit services only to the extent that their skills and experience make them a competitive and most appropriate supplier of these services.

During 2013, non-audit fees payable to the external auditors were £25,000, representing 13% of the audit fee for the period. Of this,
£22,000 was in respect of their review of the Half Year results.

Simon Ball
Chair, Audit Committee
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Remuneration Committee

Incentivising sustainable growth

Tribal has made good progress during 2013. The business has maintained its market leadership
position in the UK, whilst taking advantage of opportunities to expand into international markets
where appropriate. This has resulted in strong performance, and Tribal’s market capitalisation has
increased materially since the start of 2011.

The Group’s remuneration policy is weighted towards performance-related pay, and incentivises
superior financial performance. The executive Directors and senior management have benefitted from,
and shared in, the shareholder value that has been created. The Remuneration Committee has
recommended a number of changes to reflect the change in size and scope of the business, the
performance of the executive team and, most importantly, to align reward potential with the post 2014
strategy which is being developed.

Katherine Innes Ker
Chair of the Remuneration Committee

Information not subject to audit

Annual Statement by Chair of the Remuneration Committee

Set out below is the first Directors’ Remuneration Report under the new reporting guidelines. We believe that the change in structure and
presentation will provide further insight into the work which the Remuneration Committee undertakes and the reasons for the decisions it
has made this year.

The Committee’s objective is to set a remuneration policy which provides an overall package which is able to attract, retain and motivate
high-quality executives to achieve the Group’s business objectives and reward them for enhancing shareholder value. To do this we
regularly review the individual components and the policy as a whole, to ensure it remains fit for purpose and is appropriately aligned with
the Group’s strategy.

The remuneration policy is weighted towards performance pay and there is a clear link between value created for shareholders and
reward for executives.

As described in the Chairman’s Statement and the Financial Review, 2013 has been one of significant progress towards our three-year
strategic plan. In the year, adjusted revenue increased by 11%, adjusted operating profit by 14%, adjusted earnings per share by 15% and
net debt was reduced from £9.9m to £4.6m. Applying the performance criteria, the Committee has awarded an annual bonus of 92% and
95% to the Chief Executive and Group Finance Director, respectively. Additionally, a double LTIP award was made in 2011 to reflect the
fact that no award had been made in 2010. Based on cumulative adjusted earnings per share over the three years ended 31 December
2013, 48.6% of these awards will vest. Accordingly, 495,137 shares will be issued to each of Keith Evans and Steve Breach on 20 June
2014, together with a further 20,796 shares for each executive director in relation to dividends deemed to have been paid and reinvested
in Tribal shares during the vesting period.
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Changes in policy for 2014

The Group has made good progress towards its strategic aspirations. The Committee considers that the remuneration policy, which

is weighted towards performance-related pay and incentivises superior performance, has contributed towards the strong financial
performance of the Group and the shareholder value created. The Committee has determined that a number of policy changes are
required to reflect the change in size and scope of the business, to ensure continuing alignment with the post-2014 corporate strategy
which is being developed, and to incentivise the executive Directors to continue to produce an exceptional performance, evident in the
enhancement of shareholder value which has increased by 264% since the start of 2011 to 31 December 2013.

As a result of the Committee’s review, and following consultation with our principal shareholders, it has proposed to make some changes
which are outlined below and discussed in more detail in report:

e Anincrease in the maximum bonus potential for the Chief Executive from 100% to 125% of annual salary and a reduction in on-target
bonus potential from 80% to 60% of maximum (the maximum bonus potential for the Group Finance Director is unchanged);

e Anincrease in the annual LTIP award from 100% of salary to 150% for the Chief Executive and 125% for the Group Finance Director;
e Anannual increase in base salary to reflect changes in position or responsibility, and to reflect changes in the cost of living;

e Anincrease in pension contributions for Chief Executive and Group Finance Director to 15% of salary (previously 12% of salary); and
e A shareholding requirement of 100% of salary is to apply to executive Directors.

The Committee believes that this policy, which it is intended will apply retrospectively from 1 January 2014 subject to shareholder approval
at the AGM in May 2014, provides a strong alignment between remuneration paid to executives and the business strategy and the continued
creation of enhanced shareholder value, whilst also ensuring remuneration remains competitive against market benchmarks.

Directors’ Remuneration Report

The following section contains details of the remuneration policy which will take effect from date of the AGM and apply for the following
three years.

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 Conduct Authority and describes how the Board has applied the principles relating to
Directors’ remuneration in the UK Corporate Governance Code (“Code”).

The Remuneration Policy set out on pages 57 to 62, will be put to a shareholder vote at the AGM and will become immediately binding.
The Annual Remuneration Report set out on pages 63 to 66, will be put to an advisory shareholder vote at the AGM.

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 properly prepared in accordance with the Act. The sections of the report
which have been subject to audit have been highlighted.

Directors’ Remuneration Policy

The key objective of the Group’s policy for executive Directors’ remuneration is that the overall package should be structured so that
it is able to attract, retain and motivate high calibre individuals to implement the Group’s strategy and reward them for exceptional
performance.

The package consists of basic salary, benefits, long-term share incentives, performance-related bonus and pension contributions. In line
with the Group’s strategy, a significant proportion of the package is based on performance and is dependent upon the achievement of
stretching performance targets.

The Group has a range of share incentive plans in 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 considering the remuneration
policy for executive Directors, the Committee considers pay and employment conditions existing elsewhere in the Group.

57



58

Tribal Group plc Annual Report and Accounts 2013

Remuneration Committee continued

Risk

Governance |

Remuneration Committee

The Committee is cognisant of the need for the remuneration policy to operate within an effective risk management system. The
Committee reviews the various elements of remuneration on an annual basis, to ensure that they do not encourage any undue risk-
taking by executive Directors or senior management. When setting performance targets for variable components of remuneration, the
Committee remains mindful of environmental, social and governance (“ESG”) issues. 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 is linked to overall Group strategy. This policy should be read in conjunction
with the recruitment and promotions policy and the “Implementation of Remuneration Policy for 2014” section of the Annual Report on

Remuneration on page 63.

Element of Pay

Purpose and link to Strategy

Operation including maximum

Performance Criteria

Salary To attract and retain high-

quality individuals with the

and knowledge, while also
recognising their on-
going performance.

appropriate skills, experience,

Salaries are reviewed annually or when an
individual changes position or responsibility.
Salaries for the current year are set out on
page 63.

Any salary increases are not expected to be
above those of the general workforce, except
if there has been a substantial change to the
size and complexity of the role or a change in
responsibilities.

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.

Assessment of personal and
corporate performance.

Benefits To provide a range of cost-

effective benefits which are

typical with market practice.

The main benefits provided will include a car
allowance, permanent health cover, private
medical insurance and a death in service
benefit of four times salary.

The Committee may wish to introduce other
benefit provisions, which are offered to the
wider workforce from time to time.

The value of benefit provision may vary year
on year, determined by the cost of providing
the benefit.

None.

Pension

To provide cost-effective long-
term retirement benefits which
are aligned with market practice.

Contributions of 15% of salary are paid to
executive Directors. An equivalent cash
supplement may be paid to an individual if the
annual or lifetime allowance has been met or
exceeded.

None.
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Element of Pay

Purpose and link to Strategy

Operation including maximum

Performance Criteria

Annual Bonus

To incentivise and reward for
the achievement of in-year
objectives, which are linked to
the Group’s KPls.

An annual cash bonus is payable up to a
maximum of 125% of salary for the Chief
Executive, and 100% of salary for the Group
Finance Director, subject to the achievement
of performance targets. No more than

60% of the maximum bonus would pay out
for on-target levels of performance.

The payout for threshold levels of
performance will vary depending on the
measure used.

In all cases, bonus payments are subject
to the overriding discretion of the
Remuneration Committee.

Targets are set to provide a suitably
challenging initial target, with an
incrementally stretching range
above the threshold figure.

The Committee reviews the
performance measures and targets
annually.

The balance of performance
measures will be weighted in
favour of financial metrics such as
operating profit, with a minority
measured against non financial
performance objectives aligned to
Group KPlIs.

Long Term
Incentives

To incentivise and reward for
the achievement of long-term
performance, which is aligned
to the generation of
shareholder value.

An annual grant of nil-cost options, which
vest after three years subject to continued
service and the achievement of
performance conditions.

The plan limit for an award in any year is
200% of base salary. Subject to shareholder
approval at the AGM, the normal policy will
be to grant 150% of base salary to the

Chief Executive, and 125% to the Group
Finance Director.

Dividends which accrue on vested awards
may be paid as cash, or treated as
reinvested and paid in shares.

The Committee reviews the
performance measures and targets
annually. It is the Committee’s
intention to continue using an EPS
growth target for future awards,
but retains the discretion to replace
this measure or supplement it with
additional performance conditions
if appropriate. The Committee
would consult with shareholders,
before the introduction of any new
performance metrics.

No more than 25% of the award
would pay out for threshold levels
of performance. Targets for the
year ending 31 December 2014 are
provided in the Annual Report on
Remuneration.

Shareholding | To align interests with long-term | Executive Directors are required to hold None.
requirement shareholder value. shares to the value of their base salary within

no more than five years of appointment.
All employee To encourage broad-based The Share Incentive Plan (SIP) currently None.

plans

employee shareholding in
the Group.

provides all employees with the opportunity
to acquire shares in a tax-efficient manner
up to £125 per month (£150 per month from
April 2014).
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Remuneration Committee continued

Element of Pay | Purpose and link to Strategy | Operation including maximum Performance Criteria
Non-Executive | To attract and retain non- Periodically reviewed, with the Chairman’s fee | None.
Fees executive Directors with the set by the Committee and the non-executive

required skills and experience. Directors’ fee set by the wider Board.

Fees are set based on the expected time
commitments and responsibilities of each role.

Any increases in fees may be greater than
those awarded to the wider workforce in any
particular year, due to the periodic nature

of the review.

Neither the Chairman nor the non-executive
Directors participate in any bonus scheme,
share incentive scheme, pension scheme or
receive any other benefits.

The Committee operates the annual bonus plan and long-term incentive plans according to their respective rules, the Listing Rules and
HMRC rules where relevant. To facilate efficient operation and administration, the Committee retains a number of discretions, in line with
standard practice, which include:

e The timing of awards and payments;

e The size of an award or payment;

e Who is eligible to participate;

e The determination of whether the performance condition has been achieved;

e Discretion relating to the measurement of performance in the event of a change of control or restructuring of the group;
e Determining whether a participant is a good/bad leaver for incentive plan purposes;

e Determining if any adjustments are required to awards to reflect certain capital structure changes (e.g. rights issues, corporate
restructuring, events and special dividends); and

e The weightings, measures and targets for the annual bonus plan and LTIP from year to year.

The Committee also retains the discretion to make any necessary adjustments to existing performance measures and targets if an event
occurs (e.g. a major acquisition or disposal) which causes it to believe the conditions as they stand no longer fulfil the original intended
purpose, and the change would not be materially less difficult to satisfy.

Outstanding Awards

Existing long-term incentive awards made to Executive Directors are described on page 67. The Committee intends for these awards to
vest on their original terms, subject to the relevant performance conditions and service requirements being met.

The use of performance measures

Annual bonus targets will include financial measures which reflect the performance of the business and are directly linked to the Group’s
KPIs, and other measures based on individual non-financial strategic objectives. The balance between financial measures and non-
financial strategic measures will be determined based on the priorities for that year.

Long-term incentive performance measures are chosen to be aligned to long-term shareholder value creation, whether that is through the
use of financial measures such as earnings per share as used currently, or external relative measures.

Targets for financial measures are set using internal forecasts, to set challenging targets on a sliding scale. Only a small percentage of the
incentive reward would be earned for threshold performance, with full reward requiring stretching outperformance.
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Executive Directors’ service contracts

It is Group policy to set notice periods for executive Directors of no more than 12 months. Copies of each director’s service agreement
will be available for inspection at the AGM. Both Executives’ service contracts provide the Committee with the discretion to make a
payment in lieu of notice, restricted to base salary only. This would be paid in monthly instalments or in a lump sum and would be
subject to mitigation. Under certain conditions, outlined in the agreement, the Executive Directors’ employment may be terminated with
immediate effect, without notice or payment in lieu of notice. There are no enhanced provisions on a change of control.

Details of service agreements and notice periods are as follows:

Director Effective date of contract Expiry/ retirement date Notice period for both parties
Keith Evans 26.10.09 Ongoing 12
Steve Breach 01.01.10 Ongoing 12

In the event of recruitment of a new executive director, a new contract would be based on terms consistent with these provisions.

Policy on payments for loss of office

The Committee aims to deal fairly with cases of termination, while attempting to limit compensation. As stated above the Executives’
service contracts provide the Committee with the discretion to make a payment in lieu of notice limited to base salary. However, the
Committee will retain the discretion to pay an annual bonus on a departure in certain circumstances but this would only be included
under termination provisions to the extent they are pro-rated for time and performance prior to notice being served. No annual bonus
would be payable for any period of notice not worked. The Committee will make payment for any statutory entitlements or to settle
compromise claims that may arise following termination of employment.

The rules of the long-term incentive plan set out the treatment if a participant leaves employment prior to awards vesting. If the participant
resigns, then awards would normally lapse on cessation of employment. If the participant is considered a good leaver (through death,
retirement with the agreement of the employer, injury or disability, redundancy, employment being transferred outside the Group, or any
other reason the Committee decides) then awards would normally vest on the normal vesting date (unless the Committee decides it
should vest on cessation of employment) subject to the extent the performance conditions have been achieved and scaled back pro-rata
for the proportion of the service period completed (albeit that the Committee has discretion to disapply time pro-rating). In the event of a
change of control, an award may vest early subject to the extent the performance conditions have been achieved and scaled back pro-
rata for service, although the Committee has the discretion to disapply time pro-rating.

Chairman and non-executive Directors
The terms for all non-executive Directors, including the Chairman, are set out in letters of appointment.

Under the terms of their appointment, the non-executive Directors have agreed to commit not less than 25 days per annum to their roles.
If they are required to commit in excess of 25 days per annum, they may be entitled to an additional fee at a suitable pro-rata rate per day.

Under the terms of his appointment, John Ormerod has agreed to commit not less than 50 days per annum to this role. If he is required
to commit in excess of 50 days per annum, he may be entitled to an additional fee at a suitable pro rata rate per day. John Ormerod has
entered an arrangement whereby his net monthly fee in March, June, September and December each year (i.e. every third month) will be
used to purchase Tribal shares at the prevailing market price.

Non-executive Directors have a three-month notice period and no compensation or other benefits are payable. Details of their
agreements and notice periods are as follows:

Notice period for company  Notice period for Directors

Name of director Effective date of contract Expiry/retirement date (months) (months)
K C M Innes Ker 01.11.2008 2014 AGM 3 3
J Ormerod 21.10.2009 2014 AGM 3 3
R Crewe 08.07.2012 2014 AGM 3 3
S Ball 01.06.2010 2014 AGM 3 3
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Remuneration Committee continued

Recruitment Policy
Any new executive director’s remuneration package will be set in line with the policy approved by shareholders.

In arriving at a total package and in considering quantum for each element, the Committee will take into account the skills and experience of
the candidate, the market rate for a candidate of that experience, and the importance of securing the preferred candidate. Ongoing annual
bonus and LTIP awards will not exceed those of the current Chief Executive on an ongoing basis, with participation in the annual bonus plan
and pro-rated for the year of joining. The Committee may wish to set alternative conditions for the annual bonus and LTIP awards in the first
year of service, depending on the timing and nature of appointment.

For new appointments, base salary and total remuneration may be set initially below mid-market, and above-market increases may

be awarded in subsequent years once expertise and performance have been proven and sustained, to ensure the executive is fairly

and appropriately rewarded. The Committee may make additional cash and / or share based awards (on a one-off basis) as it deems
appropriate to replace the value of entitlements forfeited by an executive on leaving a previous employer. Such awards would, insofar as is
practicable, be consistent with the awards forfeited in terms of value, delivery mechanism (cash or shares), time-horizon for deferral, and
whether or not they are subject to performance conditions. The Group’s existing incentive schemes will be used, under the limits of the
schemes. Awards may be granted outside these schemes in unusual circumstances and according to the Listing Rules. Other payments
of a one-off nature may be made in relation to relocation and legal expenses. In the case of an internal appointment, any variable pay
awarded in respect of the prior role would be allowed to pay out according to its terms, adjusted if appropriate, to take into account

the appointment.

Employment Conditions elsewhere in the Group

The Committee has not formally consulted with its employees on executive pay, but is made aware of the pay and wider employment
conditions within the Group by reference to independent market surveys. This information provides context when the Committee is
setting Executive Director pay levels. In particular, the Committee will consider the salary increases which are being offered across the
workforce, when determining base salary adjustments for the Executive Directors. The remuneration policy for the Executive Directors is
generally consistent in terms of structure with that offered to other employees, but will be more heavily weighted towards performance-
related pay. For other employees the quantum and weighting towards variable pay is determined by the skills, experience and market
rates for the role. Wider employee share ownership is encouraged through the use of the SIP, but the use of LTIP awards is targeted at
senior management who are most able to influence overall corporate performance.

Shareholder’s Views

The Committee believes a transparent and constructive dialogue with our shareholders is important, and therefore seeks to consult with
major investors when making significant changes to the policy. The Committee considers shareholder feedback received at the AGM and
during meetings with investors throughout the year, and uses these views to help formulate the overall remuneration policy.

lllustration of the application of the remuneration policy

Keith Evans Steve Breach
£773
1,500 £974 800
200 700
1, 9
600 %
38% o £475
900 £588 8 500
@ 15%
=% 101 sor 28% o
600 329 &
£390 33% & 300
300 200
100
0 0
Below Target On Target Maximum Below Target On Target Maximum
I Fixed Pay Annual Incentive PSP B Fixed Pay Annual Incentive PSP
Notes:

e Fixed Pay = Salary for the current year + value of benefits as reported in the total single figure table + pension contribution of 15% of the current salary

Below Target - Fixed pay only

On-Target — assuming the bonus pays out 60% of the maximum and the normal LTIP award policy pays out at the threshold level (i.e. 25% of maximum)

Maximum - bonus pays out in full and LTIP award vests in full

No share price growth is included. For simplicity the value of an all-employee share schemes, which are offered to all employees, are excluded for these purposes
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Annual Report on Remuneration

Remuneration Committee — composition and terms of reference

The Remuneration Committee is chaired by Katherine Innes Ker. Simon Ball, John Ormerod and Robin Crewe are also members. Keith
Evans attends by invitation. The Group Legal Counsel acts as secretary to the Committee. The Committee operates in accordance with
written 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.tribalgroup.com, or on request from the Company Secretary.

The Committee is responsible for setting the remuneration policy for the executive Directors and the Chairman, and ensuring that the
executive Directors and other senior executives of the Tribal Group are fairly rewarded for their individual contribution to the overall
performance of the Group. The Committee also establishes a framework for reward for the rest of the organisation, which supports
individual and collective accountability, performance and success. The Committee is also responsible for the operation of all share-based
incentive plans.

Remuneration Committee activity and main responsibilities
The Committee met on six occasions during the year and attendance is outlined on page 48.

During the year, the Committee has taken independent advice from New Bridge Street (‘NBS”), a trading name of Aon plc. 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 not provide any other services to the Group. The terms of engagement with NBS are available from the
Company Secretary on request. The Committee regularly reviews the relationship with its advisers and is satisfied that the advice it
receives is impartial and objective. In the year under review, the total fees paid to NBS for services to the Committee were £29,000.

Implementation of Remuneration Policy for 2014
Basic salaries and benefits
The Committee reviewed base salaries at the end of 2013, taking into account the pay and employment conditions elsewhere in the Group.

The impact of any salary increase on other components of pay was also considered as part of the review. The Committee has determined
that the Chief Executive’s basic salary will increase by 6.8% to £330,000. The increase aligns the Chief Executive’s salary with those of
companies of a similar size and complexity, and reflects his experience, progress and strong performance in his role. His salary remains
below the market median. The Group Finance Director’s basic salary will increase by 3.0% to £222,800, in line with the increase range for
strong performers in the wider workforce.

Benefits currently comprise a car allowance of £9,500 (plus a travel allowance of £6,000 in the case of the Group Finance Director),
private medical insurance and a death in service benefit of four times salary.

Directors’ retirement benefits
Employer contributions of 15% of basic salary will be made into the Group’s defined contribution scheme or equivalent personal pension
plan on behalf of Keith Evans and Steve Breach.

Performance related bonuses

For 2014, the annual bonus maximum will be 125% of salary for the Chief Executive, and 100% of salary for the Group Finance Director,
and performance conditions will be based on adjusted operating profit and non-financial strategic objectives.

The table below sets out the weighting of the metrics and the sliding scales in relation to the budget. Precise details of the performance
targets are considered commercially sensitive. However, the Committee will disclose the targets retrospectively in next year’s report to
the extent these commercial sensitivities have receded.

Performance Measure Weighting Threshold On Target Maximum

Adjusted operating profit 80% 95% of target 100% of target 107% of target
(25% payable) (60% payable) (100% payable)

Non-financial objectives 20% n/a n/a n/a

Personal objectives will be linked to the Group’s strategy and will be disclosed in next year’s report. In all cases, bonus payments are
subject to the overriding discretion of the Remuneration Committee.
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Remuneration Committee continued

Current share incentive schemes

The 2014 LTIP awards will be granted, subject to shareholder approval at the AGM in May 2014, at 150% of salary for the Chief Executive,
and 125% of salary for the Group Finance Director, and will be subject to performance targets linked to adjusted earmnings per share over a
three-year vesting period. These cumulative targets are 42.0p for 25% vesting, 45.0p for 50% vesting and full vesting at 47.0p. Therefore, to
achieve the threshold, target and maximum vesting, this would require annual adjusted earnings per share compound growth of circa 5.8%,
9.3% and 11.7% per annum respectively above the 12.5p adjusted earnings per share for the year ended 31 December 2013.

Non-Executive Director Fees
The fees for the year ending 31 December 2014, which will take effect from 16 May 2014, will be as follows:

Chairman £110,000
Basic Fee £40,000
Committee Chairman Fee* £5,000
Senior Independent Director Fee £4,000

*Applies to Audit and Remuneration Committee Chairman
1 The Chairman’s fee for the year ended 31 December 2013 was £113,000.

2 The basic fee for the year ended 31 December 2013 was £36,050, the fee for chairing the Audit and/or Remuneration Committee was £5,150, and the Senior

Independent Director fee was £5,150.

Information subject to audit

Remuneration payable for the financial year ending 31 December 2013

Director Salary’ Benefits Bonus LTIP? Pension Total
Keith Evans £306,750 £9,500 £284,458 £932,291 £36,800 £1,569,799
2012 comparable £300,000 £9,500 £295,500 - £36,000 £641,000
Steve Breach £214,725 £15,500 £205,610 £932,291 £25,900 £1,394,026
2012 comparable £210,000 £15,500 £208,425 - £25,200 £459,125

1 Salaries for the Directors were adjusted for inflation with effect from 1 April 2013.

2 LTIP awards granted in June 2011 are due to vest in June 2014. Based on the earnings per share performance condition measured over 2011, 2012 and 2013,
48.6% of the shares comprising the award will vest to each executive. Additionally, dividends are deemed to have been paid in relation to vesting shares, and
to have been reinvested in Tribal shares. As a result, a further 20,796 shares will be awarded to each executive. The value of these awards for the purpose of
calculating the value of LTIP payable in the table above, is based on the average closing share price during the three months ended 31 December 2013
(being 180.7p).
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Total

Non-Executive Director Fees 2013 Total 2012
John Ormerod 212,475 £110,000
Katherine Innes Ker £46,013  £45,000
Matthew Masters' - £17,500
Robin Crewe? £35,788 £17,410
Simon Ball £40,900  £40,000
1 Stepped down on 14 August 2012

2 Appointed on 3 July 2012

Annual Bonus Outcome

The Committee assessed the 2013 annual bonus performance as follows:

Keith Evans

Financial Performance Conditions

Performance Measure Weighting ~ Threshold Target On Target Maximum Actual Bonus Payable

£235,018, 95%

Operating profit against target 80% £14.3m (20%) £15.0m (64%) £16.0m (80%) £15.8m of maximum

Non-financial Performance Conditions
On the basis of the performance in the year, the Committee assessed that 80% of the relevant potential payment in respect of non-
financial performance conditions should be made.

Steve Breach
Financial Performance Conditions

Threshold Bonus

Performance Measure Weighting Target On Target Maximum Actual Payable
£164,513, 95% of
Operating profit against target 80% £14.3m (20%) £15.0m (64%) £16.0m (80%) £15.8m maximum

Non-financial Performance Conditions
On the basis of the performance in the year, the Committee assessed that 95% of the relevant potential payment in respect of non-
financial performance conditions should be made.

The Committee therefore approved bonus payments of £284,458 and £205,610 for Keith Evans and Steve Breach respectively. The
Committee is comfortable that the level of bonus payable appropriately reflects the performance of the individuals and the Group.
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Long Term Incentives granted during the year under review
On 21 March 2013, the Committee approved an award to each executive director of 100% of salary. These awards were subject to

challenging adjusted EPS targets as follows:

Aggregate adjusted EPS at the end of 2015 Financial Year

% of an Award that becomes capable of exercise

Less than 37p

0%

37p 25%
Between 37p and 39p On a straight-line basis between 25% and 50%
39p 50%
Between 39p and 41p On a straight-line basis between 50% and 100%
41p or more 100%
Number of Performance % Vesting
Type Shares Face Value' Condition Performance Period at threshold
Keith Evans  Nil-Cost Option 224,075 £309,000 EPS Measured over 3 financial 25%
(100% of salary) years to 31 December 2015
Steve Breach Nil-Cost Option 156,853 £216,300 EPS Measured over 3 financial 25%

(100% of salary)

years to 31 December 2015

Face value calculated based on average share price over the five day period prior to date of grant of 137.9p.

Share Awards Vesting in the Year

LTIP awards granted on 21 June 2011 are due to vest on the third anniversary of grant, subject to the achievement of the EPS

performance condition and continued service.

The adjusted EPS target range set for this award was as follows:

Aggregate adjusted EPS at the end of 2013 Financial Year

% of an Award that becomes capable of exercise

Less than 28p

28p

Between 28p and 31.5p
31.5p

Between 31.5p and 40p
40p or more

0%

25%

On a straight-line basis between 25% and 50%
50%

On a straight-line basis between 50% and 100%
100%

The Committee determined that the aggregate earnings per share over the three financial years to 31 December 2013 was 31.3p. In
determining this figure, the Committee used the adjusted EPS figure disclosed in the financial statements but with adjustments made for
amortisation of IFRS 3 intangibles (net of tax), goodwill impairments and associated tax adjustments and exceptional costs (net of tax).
Based on this aggregate EPS figure, 48.6% of the award has vested, subject to continued service to the third anniversary of grant.
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Share Award Interests
The interests of Directors in share options were as follows:

5 day
average
At 1 At 31 price on Date from
January December Exercise date of which Expiry
2013  Granted Lapsed Exercised 2013 Price grant  exercisable Date
Keith Evans
LTIP -
21 June 2011 1,019,400 - - - 1,019,400 Nil 41.2p  June 2014 June 2021
LTIP -
16 January 2012 1,078,554 - - - 1,078,554 Nil 55.6p March 2015 January 2022
LTIP -
21 March 2013 - 224,075 - - 224,075 Nil 1379p March 2016  March 2023
Steve Breach
LTIP -
21 June 2011 1,019,400 - - - 1,019,400 Nil 41.2p  June 2014 June 2021
LTIP -
16 January 2012 754,988 - - - 754,988 Nil 55.6p March 2015 January 2022
LTIP -
21 March 2013 - 156,853 - - 156,853 Nil 1379p March 2016 ~ March 2023
Notes:

The LTIP awards made in January 2012 are subject to an aggregate EPS performance condition for the three financials years to 31 December 2014. 20% of
awards vest for aggregate EPS of 29.0p, 50% vest for aggregate EPS of 36.0p, and 100% vest for aggregate EPS of 42.8p. 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 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 purchase Tribal shares to the value of at least their basic annual salary over a
period prior to vesting.

The closing share price at 31 December 2013 was 170.2p and during the year ranged from 105.7p to 206.5p. There have been no
variations to the terms and conditions or performance criteria for share awards during the financial year.

Directors’ Shareholdings

The table below sets out the Directors’ current shareholdings as at 31 December 2013. There have been no changes to beneficial share
interests since the year end. The shareholding guideline for the Chief Executive and the Group Finance Director has been met at 31
December 2013.

Director Beneficially Owned % of Salary / Fee held Share options (LTIP)
Keith Evans 534,822 295% 2,322,029
Steve Breach 277,083 218% 1,931,241
John Ormerod 248,424 375% -
Katherine Innes Ker - - -
Robin Crewe - - -
Simon Ball 100,000 415% -

Note: % of salary / fees held is calculated by reference to the value of the individual’s holding in Tribal valued at the share price on the close of business on 31
December 2013.
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Remuneration Committee continued

All-Employee Plans

The Committee believes wider employee share ownership can act as an additional retention and motivation vehicle, and therefore
encourages broad based participation in the SIP scheme. During the year, employees, including the Executive Directors, were invited
to take part in the SIP. The Committee regularly monitors the participation level in the all-employee arrangements.

Position against dilution limit

The share incentive plans operate in line with the ABI principle, which requires that all commitments must not exceed 10% of the
issued share capital in any rolling 10 year period. Given the Company’s issued share capital, the number of employees and the level of
participation in the LTIP, the Committee believe that operating a single 10% in 10 year limit for all share plans remains appropriate. The
Group’s position against the dilution limit at 31 December 2013 was 8%.

Performance graph
The following graph compares the value of an investment of £100 in Tribal Group plc shares with an investment in the FTSE All Share
Index and the FTSE Support Services Index over five years from 31 December 2008 to 31 December 2013.

The Committee believes that this comparison provides a clear picture of how the Group has performed relative to both a wide range of
companies in the UK and also a specific group of companies in the same sector.

A £100 investment in Tribal shares on 31 December 2008 would have been worth £142 on 31 December 2013, compared to £110 for the
FTSE All Share Index and £165 for the FTSE Support Services Index.
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Single Figure Annual Bonus outturn Long-term Incentive vesting
£000 (as % of maximum) (as % of maximum)
2013 Keith Evans 1,570 92% 49%
2012 Keith Evans 641 99% -
2011 Keith Evans' 443 86% -
2011 Peter Martin? 116 0% 0%
2010 Peter Martin 697 0% 0%
2009 Peter Martin 644 0% 70%

1 Keith Evans was appointed a director of the Company on 22 February 2011, and was subsequently appointed as Chief Executive on 25 November 2011
2 Peter Martin left the Board and the Company on 30 April 2011. Termination payments are included in the 2010 figure.
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CEO Pay Compared to Tribal Employees

Remuneration received

Salary Benefits Annual Bonus

CEO 2013 £306,750 £9,500 £284,458
2012 £300,000 £9,500 £295,500
% Change 2.2% - (3.7%)

Average Tribal Employee 2013 £34,529 £973 £788
2012 £33,695 £1,025 £751

% Change 2.5% (51%) 4.9%

Distribution Statement

2013 2012 % Change

Employee Costs £60.5m £58.5m 9%
Adjusted EBITDA £20.1m £16.9m 19%
Corporation tax charge on continuing operations £2.7m £2.0m 35%
Distributions to shareholders by way of dividend £1.5m £1.2m 25%

£1.6m of the employee costs figure for 2013 relates to pay for the Executive Directors. This is different to the aggregate of the single
figures for the year under review due to the way in which share-based awards are accounted for.

Executive Directors external appointments

Executive Directors are permitted to accept an external non-executive position with the Board’s approval. Any fees received in respect of
these appointments may be retained by the Executive. No such fees were received by the Executive Directors during the year.

Shareholder vote on remuneration at the last AGM
At the AGM held on 17 May 2013, the Directors’ Remuneration Report was passed with the following vote:

For % Against % Withheld
65,335,911 99.84 104,126 0.16 754,312
Approval

This report was approved by the Board of Directors on 14 March 2014 and signed on its behalf by:

[t

—

Katherine Innes Ker
Chair, Remuneration Committee
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Directors’ report

Introduction

The Directors present their Annual Report on the affairs of

the Group, which includes the introduction, Strategic Report,
Corporate Governance Report (including the Directors’
assessment of going concern) and audited Financial Statements
for the year ended 31 December 2013. Pages 1 to 72 of this
Annual Report comprise a Directors’ Report which has been
drawn up and presented in accordance with English law, which
also governs the Directors’ liabilities and responsibilities in
connection with that report. The Directors’ Report also represents
the management report for the purpose of DTR 4.1.5R of the UK
Listing Authority Disclosure Rules.

The Introduction and Strategic Report contains certain forward-
looking statements which are subject to assumptions, risks and
uncertainties. Actual or future results may differ materially from
those expressed or implied by such statements. Many of these
assumptions, risks and uncertainties relate to factors that the
Group is unable to control or estimate precisely. The principal
risks and uncertainties affecting the Group are set out on pages
36 to 39. The forward-looking statements reflect the knowledge
and information available at the date of preparation of this Annual
Report and will not be updated during this year. Nothing in this
Annual Report should be construed as a profit forecast.

Corporate structure

Tribal Group plc is incorporated as a public limited company,

and is registered in England and Wales with registered number
4128850. Its registered office is at 1-4 Portland Square, Bristol,
BS2 8RR. Tribal Group plc is a holding company with a number of
trading subsidiaries.

Share capital

Details of the authorised and issued share capital are shown in
note 28 to the financial statements. The Company has one class of
ordinary shares, which carry no right to fixed income. Each share
carries the right to one vote at general meetings of the Company.

There are no specific restrictions on the size of a holding, 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 restrictions on the
transfer of securities or on voting rights.

Details on employee share schemes are set out in note 27 to the
financial statements. No person has any special rights of control
over the Company’s share capital and all issued shares are fully
paid. The Directors have authority to allot new ordinary shares to
an aggregate nominal amount of £1,876,926.85. This authority
expires at the conclusion of the AGM in 2014.

Acquisition of the Company’s own shares

At the end of 2013, by virtue of the shareholders’ resolution
passed at the AGM in 2013, the Directors had authority to
purchase 9,369,598 of the Company’s ordinary shares through
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the market at prices per ordinary share ranging between 5p 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 authority will expire at the
conclusion of the AGM in 2014.

Directors

The Directors of the Company are listed on page 44. The
appointment and replacement of Directors is governed by the
Company’s Articles of Association, the UK Corporate Governance
Code, 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 available on the
Company’s website www.tribalgroup.com or on request from the
Company Secretary, and in the Corporate Governance statement
on pages 44 to 49.

Directors’ interests and share options

Each director’s interest in the Company’s shares is detailed on
page 67, along with details of Directors’ share options.

Directors’ indemnities

The Company has made qualifying third party indemnity provisions
for the benefit of its Directors, which remain in force at the date of
this report. Directors’ and officers’ liability insurance is provided for
all Directors of the Company.

Research and development

The Group continues to invest in research and development of
software products, as set out in notes 5 and 16 to the financial
statements. This has resulted in a number of new products being
launched recently across a number of our markets, which are
expected to contribute to the growth of the business.

Employment policies

Tribal is a business which is highly dependent on its people. We
seek to attract, develop and retain high-calibre staff and, as a
consequence, our customers can be assured that the service they
receive is among the best available. The Group’s commitment to
its people is discussed in the Corporate responsibility section on
pages 40 and 43.

The Group is an equal opportunities employer and bases all
decisions on individual ability, regardless of race, religion, gender,
sexual orientation, age or disability. Applications for employment
by disabled persons will always be fully considered, having regard
to their particular aptitudes and abilities. Should any employee
become disabled, every practical effort is 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. Appropriate training is arranged for
disabled employees, including retraining for alternative work for
those who become disabled, to promote their career development
within the organisation.
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The Board has considered the recommendations made in the
Davies Report, published in February 2011, entitled ‘Women on
Boards’ and while appointments will continue to be made based
upon merit, the Group has implemented the “Women in Tribal
Initiative” and has appointed representatives to promote those
recommendations, where appropriate.

Business ethics

In response to the introduction of the Bribery Act 2011, and in

light of the Group’s increasing presence in international markets,
the Group required all employees to undertake specific training to
ensure an understanding of the key risks relating to this legislation.
This, together with the Group’s Business Ethics Policy (which
includes the Fraud, Bribery and Corruption Policy), are designed
to prevent bribery and other prohibited activities within the Group’s
business.

Dividend

The Board has proposed a final dividend of 1.10p per share which,
together with the interim dividend of 0.50p per share, gives a total
dividend of 1.60p per share (2012: 1.25p).

Change of control

Our bank borrowing 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 typically contain clauses that either require
written consent from our customer prior to a change in 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
satisfaction of any performance conditions at that time.

Political donations
The Group made no political donations during the year (2012: £nil).

Health and safety

The Group has a Health and Safety at Work Policy, which is
reviewed annually by the Board. The Board Executive Director
responsible for health and safety throughout the financial year was
Keith Evans. The Group is committed to the health and safety of
its employees, customers, subcontractors and others who may be
affected by our work activities.

The Group evaluates the risks to health and safety in the business
and manages this through a Health and Safety Committee. The
Group provides necessary information, instruction, training and
supervision to ensure that employees are able to discharge their
duties effectively. The Health and Safety Committee monitors,
reviews and supports compliance by the various businesses within
the Group with all applicable legal and regulatory requirements.
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Carbon emissions

Carbon emissions arising directly and indirectly from the Group’s
activities are set out in the commentary on sustainability on page 42.

Substantial shareholdings

At 28 February 2014, the following voting interests in the ordinary
share capital of the Company had been notified to the Company:

Ordinary

shares
of 5p each %
RWC Partners 21,947,330 23.42
Schroder Investment Management 9,138,136 9.75
JP Morgan Asset Management 6,822,032 7.28

Old Mutual Global Investors 4,888,000 5.22

Artemis Investment Management 4,712,175 5.038

Legal & General Investment
Management 4,508,904 4.81
4,384,949 4.68
4,301,662 4.59

2,893,238 3.09

Henderson Global Investors

Crystal Amber Advisers
Flinvest

Annual General Meeting

The Annual General Meeting (AGM) will be held at 10.00am on

16 May 2014 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:

e So far as each of the Directors is aware, there is no relevant audit
information of which the Company’s auditor is unaware; and

e Each of the Directors has taken all the steps that he/she
ought to have taken as a director, to make himself/herself
aware of any relevant audit information and to establish that
the Company’s auditor is aware of that information. This
confirmation is given and should be interpreted in accordance
with the provisions of section 418 of the Companies Act 2006.

Auditor
A resolution for the re-appointment of Deloitte LLP as auditor of

the Company is to be proposed at the 2014 AGM on 16 May 2014.

On behalf of the Board

%«-@a@

Steve Breach
Company Secretary
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Directors’ Responsibilities Statement

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

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 satisfied that they give a true and fair view of
the state of affairs of the company and of the profit or loss of the company for that period.

In preparing the parent company financial statements, the Directors are required to:
e Select suitable accounting policies and then apply them consistently;
e Make judgements and accounting estimates that are reasonable and prudent;

e State whether applicable UK Accounting Standards have been followed, subject to any material departures disclosed
and explained in the financial statements; and

e Prepare the financial statements on the going concern basis, unless it is inappropriate to presume that the company
will continue in business.

In preparing the Group financial statements, International Accounting Standard 1 requires that Directors:
e Properly select and apply accounting policies;
e Present information, including accounting policies, in a manner that provides relevant, reliable, comparable and understandable information;

e Provide additional disclosures when compliance with the specific requirements in IFRSs are insufficient to enable users to understand
the impact of particular transactions, other events and conditions on the entity’s financial position and financial performance; and

e Make an assessment of the Company’s ability to continue as a going concern.

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

The Directors are responsible for the maintenance and integrity of the corporate and financial information included on the company’s
website. Legislation in the United Kingdom, governing the preparation and dissemination of financial statements, may differ from
legislation in other jurisdictions.

Responsibility statement of the Directors on the annual report
The Directors confirm that, to the best of their knowledge:

e The financial statements, prepared in accordance with the relevant financial reporting framework, give a true and fair view of the assets,
liabilities, financial position and profit or loss of the company and the undertakings included in the consolidation taken as a whole;

e The strategic report includes a fair review of the development and performance of the business and the position of the company and the
undertakings included in the consolidation taken as a whole, together with a description of the principal risks and uncertainties that they
face; and

e The annual report and financial statements, taken as a whole, are fair, balanced and understandable, and provide the information necessary
for shareholders to assess the company’s performance, business model and strategy.

By order of the Board

Keith Evans Steve Breach

Chief Executive Group Finance Director
14 March 2014
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Independent auditor’s report to the members of Tribal Group plc

Opinion on financial statements of Tribal Group plc
In our opinion:

e The financial statements give a true and fair view of the state of the group’s and of the parent company’s affairs as at 31 December
2013 and of the group’s profit for the year then ended;

e The group financial statements have been properly prepared in accordance with International Financial Reporting Standards (IFRSs) as
adopted by the European Union;

e The parent company financial statements have been properly prepared in accordance with United Kingdom Generally Accepted
Accounting Practice; and

e The financial statements have been prepared in accordance with the requirements of the Companies Act 2006 and, as regards the
group financial statements, Article 4 of the IAS Regulation.

The financial statements comprise the Group Income Statement, the Group Statement of Comprehensive Income, the Group and Company
Balance Sheet, the Group Cash Flow Statement, the Group Statement of Changes in Equity, and the related notes 1 to 48. The financial
reporting framework that has been applied in the preparation of the group financial statements is applicable law and IFRSs as adopted by
the European Union. The financial reporting framework that has been applied in the preparation of the parent company financial statements
is applicable law and United Kingdom Accounting Standards (United Kingdom Generally Accepted Accounting Practice).

Going concern

As required by the Listing Rules, we have reviewed the Directors’ statement contained within the Governance Report on page 49 that the
group is a going concern. We confirm that:

e We have not identified material uncertainties related to events or conditions that may cast significant doubt on the group’s ability to
continue as a going concern; and

e We have concluded that the Directors’ use of the going concern basis of accounting in the preparation of the financial statements
is appropriate.

However, because not all future events or conditions can be predicted, this statement is not a guarantee as to the group’s ability to continue
as a going concern.

Our assessment of risks of material misstatement

The assessed risks of material misstatement described below are those that had the greatest effect on our audit strategy; the allocation of
resources in the audit and directing the efforts of the engagement team:

Revenue recognition

e The risk: The Group’s key revenue recognition policies are set out in Note 1 to the financial statements. The risk relates to the key
judgements required in applying these policies, specifically accounting for significant contracts with multiple revenue streams (e.g.
software, implementation and support), accounting for significant long-term contracts, software revenue cut off where the product
is made available for use around the year end and other significant judgements associated with contracts, such as accounting for
contract claims or variations, and the recognition and recoverability of accrued income.

e Our response: We carried out detailed substantive testing on a sample of contracts and software sales, in order to assess whether
the revenue recognition was consistent with the group policies and complied with the relevant accounting standards. We evaluated
the allocation of fair value to respective parts of multi element arrangements. We agreed revenue recognised to source contracts and
obtained evidence of delivery under the contract. We assessed management’s key judgements in determining revenue and profit
recognition through agreeing inputs to source data, reviewing assumptions against historical and post year end trends and performing
procedures, to establish and test the basis for cost to complete estimates for significant long-term contracts. We performed detailed
audit procedures on accrued income balances and challenged the recoverability of accrued income based on subsequent invoicing,
cash receipts, customer correspondence and past payment history.

Capitalisation of development costs and the potential impairment

e The risk: As set out in Note 1 to the financial statements, the Group recognises an internally generated intangible asset, where the
Group’s product development meets the criteria set out in IAS 38. The risk relates to the key judgements associated with determining
whether or not costs incurred meet the capitalisation criteria and the subsequent assessment of any potential impairment based on
estimated future sales and profitability.

e QOur response: We challenged management’s assessment in capitalising development costs in line with the accounting policy and IAS
38. We performed detailed substantive testing on a sample of capitalised development projects and validated our enquiries through
discussions with project managers. We critically evaluated management’s position on impairment of the carrying values by reference
to current year sales and budgets and forecasts for the following two years.
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Independent auditor’s report to the members of Tribal Group plc continued

Impairment of goodwill

e Therisk: The carrying value of goodwill is significant and there is a requirement for an impairment review to be performed at least
annually. The nature of the impairment testing requires assumptions and estimates of the future profitability of each income generating
unit, long-term growth rates and discount rates used as set out in Note 15 to the financial statements.

e Our response: Goodwill is reviewed for impairment using a value in use model. Our audit procedures focused on the key assumptions
used in the model, which included specific review and challenge of discount rates and growth rates, the appropriateness of the level of
aggregation of individual cash generating units and the methodology applied. We benchmarked the discount rates with external peer
group published rates, checked the cash generating unit groupings to management information reviews and the forecasts used in the
model to the budget. We considered the adequacy of the Group’s disclosures as set out in Note 15 to the financial statements.

Accounting for the acquisition of International Graduate Insight Group Limited

e The risk: The Group acquired International Graduate Insight Group Limited during the year. As disclosed in Note 32 to the financial
statements, the Group has established the fair value of the assets and liabilities acquired, including the valuation of separable
intangible fixed assets and the determination of the fair value of the deferred contingent consideration. This requires various
assumptions and estimates including future profitability and growth rates.

e Our response: We have challenged management’s assumptions in relation to the accounting for the acquisition of International
Graduate Insight Group Limited, including the valuation of deferred contingent consideration. Our procedures included assessing the
business performance against the acquisition due diligence forecast; evaluating the impact of any deviations in business performance
from the due diligence assessment on valuation of goodwill and separable intangibles; and considering the appropriateness of the
discount rate used to discount the deferred contingent consideration.

Our audit procedures relating to these matters were designed in the context of our audit of the financial statements as a whole, and not to
express an opinion on individual accounts or disclosures. Our opinion on the financial statements is not modified with respect to any of the
risks described above, and we do not express an opinion on these individual matters. The Audit Committee’s consideration of these risks is
set out on page 51

Our application of materiality

We define materiality as the magnitude of misstatement in the financial statements that makes it probable that the economic decisions of a
reasonably knowledgeable person would be changed or influenced. We use materiality both in planning the scope of our audit work and in
evaluating the results of our work.

We determined planning materiality for the group to be £650,000, which is below 5% of pre-tax profit and below 1% of equity.

We agreed with the Audit Committee that we would report to the Committee all audit differences in excess of £13,000, as well as differences
below that threshold that, in our view, warranted reporting on qualitative grounds. We also report to the Audit Committee on disclosure
matters that we identified when assessing the overall presentation of the financial statements.

An overview of the scope of our audit

Our group audit was scoped by obtaining an understanding of the group and its environment, including group-wide controls, and assessing
the risks of material misstatement at the group level. Based on that assessment, we focused our group audit scope primarily on the
operations in the UK and Australia. The UK business was subject to a full audit, whilst the Australian business was subject to an audit of
specified account balances where the extent of our testing was based on our assessment of the risks of material misstatement and of the
materiality of the group’s operations at that location. The UK and Australian operations represent the principal business units and account for
99.8% of the group’s net assets, 96% of the group’s revenue and 95% of the group’s profit before tax. They were also selected to provide an
appropriate basis for undertaking audit work to address the risks of material misstatement identified above. Our audit work at these locations
was executed at levels of materiality applicable to each individual entity, which were lower than group materiality.

Due to the significance of the Australian operations to the Group audit, the group audit team (including the Senior Statutory Auditor) visited
the business as part of the current year audit.

At the parent entity level, we also tested the consolidation process and carried out analytical procedures to confirm our conclusion that there
were no significant risks of material misstatement of the aggregated financial information of the remaining components not subject to audit or
audit of specified account balances.

Opinion on other matters prescribed by the Companies Act 2006
In our opinion:

e The part of the Directors’ Remuneration Report to be audited has been properly prepared in accordance with the Companies Act
2006; and

e The information given in the Strategic Report and the Directors’ Report for the financial year for which the financial statements are
prepared is consistent with the financial statements.
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Matters on which we are required to report by exception

Adequacy of explanations received and accounting records
Under the Companies Act 2006 we are required to report to you if, in our opinion:

¢ We have not received all the information and explanations we require for our audit; or

e Adequate accounting records have not been kept by the parent company, or returns adequate for our audit have not been received
from branches not visited by us; or

e The parent company financial statements are not in agreement with the accounting records and returns.
We have nothing to report in respect of these matters.

Directors’ remuneration

Under the Companies Act 2006, we are also required to report if in our opinion certain disclosures of Directors’ remuneration have not
been made or the part of the Directors’” Remuneration Report to be audited is not in agreement with the accounting records and returns.
We have nothing to report in respect of these matters.

Corporate Governance Statement
Under the Listing Rules, we are also required to review the part of the Corporate Governance Statement relating to the company’s
compliance with nine provisions of the UK Corporate Governance Code. We have nothing to report arising from our review.

Our duty to read other information in the Annual Report
Under the ISAs (UK and Ireland), we are required to report to you if, in our opinion, information in the annual report is:

e Materially inconsistent with the information in the audited financial statements; or

e Apparently materially incorrect based on, or materially inconsistent with, our knowledge of the group acquired in the course of
performing our audit; or

e Otherwise misleading.

In particular, we are required to consider whether we have identified any inconsistencies between our knowledge acquired during the
audit and the Directors’ statement that they consider the annual report is fair, balanced and understandable, and whether the annual
report appropriately discloses those matters that we communicated to the audit committee which we consider should have been
disclosed. We confirm that we have not identified any such inconsistencies, or misleading statements.

Respective responsibilities of Directors and auditor

As explained more fully in the Directors’ Responsibilities Statement, the Directors are responsible for the preparation of the financial
statements and for being satisfied that they give a true and fair view. Our responsibility is to audit and express an opinion on the financial
statements in accordance with applicable law and International Standards on Auditing (UK and Ireland). Those standards require us to
comply with the Auditing Practices Board’s Ethical Standards for Auditors. We also comply with International Standard on Quality Control
1 (UK and Ireland). Our audit methodology and tools aim to ensure that our quality control procedures are effective, understood and
applied. Our quality controls and systems include our dedicated professional standards review team and independent partner reviews.

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 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.

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 material misstatement, whether caused by fraud or error. This includes an
assessment of: whether the accounting policies are appropriate to the group’s and the parent company’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 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 and to identify any information that is apparently materially incorrect
based on, or materially inconsistent with, the knowledge acquired by us in the course of performing the audit. If we become aware of any
apparent material misstatements or inconsistencies we consider the implications for our report.

Mjﬂ Nomas.

Nigel Thomas

for and on behalf of Deloitte LLP
Chartered Accountants and Statutory Auditor
Bristol, United Kingdom

14 March 2014
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Consolidated income statement for the year ended 31 December 2013

Closed  Year ended Closed Year ended
businesses and 31 December businesses and 31 December
exceptional 2013 exceptional 2012
Underlying costs Total Underlying costs Total
Note £'000 £°000 £°000 £'000 £'000 £'000
Continuing operations
Revenue 3 125,485 = 125,485 113,417 1,978 115,395
Cost of sales (75,466) - (75,466) (69,253) (2,440) (71,693)
Gross profit 50,019 - 50,019 44,164 (462) 43,702
Other administrative expenses (34,260) (30) (34,290) (80,282) (1,927) (32,209)
Amortisation of IFRS 3 intangibles 16 - (231) (231) - (24) (24)
Total administrative expenses (34,260) (261) (34,521) (80,282) (1,951) (82,233)
Operating profit 15,759 (261) 15,498 13,882 (2,413) 11,469
Investment income 8 37 - 37 162 - 162
Other gains and losses 9 - (453) (453) - (453) (453)
Finance costs 10 (1,235) (350) (1,585) (1,205) - (1,205)
Profit before tax 6 14,561 (1,064) 13,497 12,839 (2,866) 9,973
Tax 1 (2,889) 169 (2,720) (2,633) 619 (2,014)
Profit for the year from continuing operations 11,672 (895) 10,777 10,206 (2,247) 7,959
Discontinued operations
Profit from discontinued operations 13 - 788 788 925 840 1,765
Profit for the year 5 11,672 (107) 11,565 11,131 (1,407) 9,724
Attributable to:
Equity holders of the parent 11,565 9,724
Earnings per share
From continuing operations
Basic and diluted 14 12.5p (1.0)p 11.5p 10.9p (2.4)p 8.5p
From continuing and discontinued operations
Basic and diluted 14 12.5p 0.2)p 12.3p 11.9p (1.5)p 10.4p
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Consolidated statement of comprehensive income for the year ended 31 December 2013

Year ended Year ended
31 December 31 December

2013 2012
Note £°000 £'000
Profit for the year 11,565 9,724
Items that will not be reclassified subsequently to profit or loss:
Remeasurement of net defined benefit asset 33 1,412 290
Items that may be reclassified subsequently to profit or loss:
Transfer from cash flow hedge reserve 453 453
Deferred tax 26 (82) 141
Exchange differences on translation of foreign operations (581) 16

Total comprehensive income for the year attributable to equity holders of the parent 12,767 10,624
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Consolidated balance sheet at 31 December 2013

Consolidated balance sheet

2013 2012 2011
Note £°000 £'000 £'000
Non-current assets
Goodwill 15 78,652 72,616 72,616
Other intangible assets 16 16,732 10,195 5,655
Property, plant and equipment 17 3,085 3,146 2,576
Investments 18 1 1 1
Retirement benefit surplus 33 778 - -
Deferred tax assets 26 2,209 2,033 1,661
101,457 87,991 82,509
Current assets
Inventories 19 714 1,931 333
Trade and other receivables 20 28,915 28,225 23,323
Cash and cash equivalents 22 7,555 8,424 6,524
37,184 38,580 30,180
Total assets 138,641 126,571 112,689
Current liabilities
Trade and other payables 23 (12,438) (7,642) (8,781)
Accruals (12,871) (11,298) (10,387)
Deferred income (24,575) (28,516) (17,884)
Tax liabilities (3,197) (2,797) (2,671)
Provisions 25 (3,296) (1,159) (2,419)
(56,377) (51,412) (42,142)
Net current liabilities (19,193) (12,832) (11,962)
Non-current liabilities
Bank loans 24 (12,114) (18,274)  (22,503)
Retirement benefit obligations 33 - (419) (540)
Deferred tax liabilities 26 (389) - (178)
Provisions 25 (1,531) (523) (1,439)
(14,034) (19,216) (24,660)
Total liabilities (70,411) (70,628) (66,802)
Net assets 68,230 55,943 45,887
Equity
Share capital 28 4,685 4,685 4,685
Other reserves 29 28,042 26,913 26,245
Retained earnings 30 35,503 24,345 14,957
Total equity attributable to equity holders of the parent 68,230 55,943 45,887

Notes 1 to 40 form part of these financial statements.

The financial statements were approved by the Board of Directors and authorised for issue on 14 March 2014 and were signed on its

behalf by:

Ko

e

Keith Evans
Director

%«-&aoL

Steve Breach
Director
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Consolidated statement of changes in equity

For the year ended 31 December 2013

Share Other Retained Total
capital reserves earnings equity
£°000 £'000 £'000 £'000
Balance at 1 January 2013 4,685 26,913 24,345 55,943
Total comprehensive income for the year - 349 12,418 12,767
Dividends - - (1,260) (1,260)
Credit to equity for share-based payments - 780 - 780
Balance at 31 December 2013 4,685 28,042 35,503 68,230
For the year ended 31 December 2012
Share Other  Retained Total
capital reserves earnings equity
£'000 £'000 £'000 £'000
Balance at 1 January 2012 4,685 26,245 14,957 45,887
Total comprehensive income for the year - 302 10,322 10,624
Dividends - - (934) (934)
Credit to equity for share-based payments - 366 - 366
Balance at 31 December 2012 4,685 26,913 24,345 55,943
For the year ended 31 December 2011
Share Other  Retained Total
capital reserves earnings equity
£'000 £'000 £'000 £'000
Balance at 1 January 2011 4,685 26,246 38,824 69,755
Total comprehensive income for the year - 169 (22,666) (22,497)
Dividends - - (980) (980)
Charge to equity for share-based payments - (170) (221) (391)
Balance at 31 December 2011 4,685 26,245 14,957 45,887
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Consolidated cash flow statement for the year ended 31 December 2013

Year ended Year ended
31 December 31 December
2013 2012
Note £°000 £'000
Net cash from operating activities 34 18,646 15,063
Investing activities
Interest received 37 17
Proceeds on disposal of discontinued operations 638 1,542
Purchases of property, plant and equipment (1,552) (2,178)
Expenditure on product development and business systems (6,994) (6,188)
Acquisition of investments in subsidiaries (2,521) (50)
Net cash outflow from investing activities (10,392) (6,757)
Financing activities
Interest paid (670) (750)
Equity dividend paid (1,260) (934)
Repayment of borrowings and loan arrangement fees (6,647) (4,695)
Net cash used in financing activities (8,577) (6,379)
Net (decrease)/increase in cash and cash equivalents (323) 1,927
Cash and cash equivalents at beginning of year 8,424 6,524
Effect of foreign exchange rate changes (546) 27)
Cash and cash equivalents at end of year 7,555 8,424
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Notes to the financial statements

1. Accounting policies

Basis for accounting
The financial statements on pages 76 to 119 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 financial instruments.

Adoption of new and revised standards
In the current financial year, the Group has adopted the amendments to IAS 1 ‘Presentation of ltems of Other Comprehensive Income’,
IAS 19 (revised 2011) ‘Employee Benefits’ and IAS 36 ‘Impairment of Assets’.

The amendments to IAS 1 require items of other comprehensive income to be grouped by those items that will be reclassified
subsequently to profit and loss and those that will never be reclassified, together with their associated income tax. The amendments
have been applied retrospectively, and hence the presentation of items of comprehensive income have been restated to reflect the
change. The effect of these changes is evident from the consolidated statement of comprehensive income.

IAS 19 (revised 2011) and the related consequential amendments have impacted the accounting for the Group’s defined benefit scheme,
by replacing the interest cost and expected return on plan assets with a net interest charge on the net defined benefit liability. There is no
significant impact on the profit for the period or other comprehensive income as a result of adopting IAS 19 (revised 2011).

The amendments to IAS 36 have not had a material effect on these financial statements.

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

IFRS 10, IFRS 12 and

IAS 27 (@amendments) Investment Entities

IFRS 9 Financial Instruments

IFRS 13 Fair Value Measurement

IAS 39 (amendments) Novation of Derivatives and Continuation of Hedge Accounting
IFRIC Interpretation 21 Levies

[t is not practicable to provide a reasonable estimate of the effect of these standards, until a detailed review has been completed.

Basis of consolidation

The consolidated financial statements incorporate the financial statements of the Company and entities controlled by the Company (its
subsidiaries) made up to 31 December each year. Control is achieved where the Company has the power to govern the financial and
operating policies of the investee entity so as to obtain benefits from its activities.

The results of subsidiaries acquired or disposed of during the year are included in the consolidated income statement from the effective
date of acquisition or up to the effective date of disposal, as appropriate. 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 fair value of the consideration received and the fair value of any retained interest and (ii) the previous carrying amount of the
assets (including goodwill), less liabilities of the subsidiary and any non-controlling interests. Amounts previously recognised in other
comprehensive income in relation to the subsidiary are accounted for (i.e. reclassified to profit or loss or transferred directly to retained
earnings) in the same manner as would be required if the relevant assets or liabilities are disposed of. The fair value of any investment
retained in the former subsidiary at the date when control is lost is regarded as the fair value on initial recognition for subsequent
accounting under IAS 39 Financial Instruments: Recognition and Measurement.

Going concern

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 is contained in the Corporate Governance statement on page 49.
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Notes to the financial statements continued

1. Accounting policies (continued)

Revenue and turnover recognition

Revenue is measured at the fair 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 are as set out below:

e Revenue from the sale of goods and services is recognised upon transfer to the customer of the risks and rewards of ownership.
This is generally when goods are despatched to, or services performed for, customers.

e Revenue on software licences is recognised on transfer to the customer of the risks and rewards of ownership providing there are no
unfulfilled obligations that are essential to the functionality of the product. If such obligations exist, revenue is recognised as they
are fulfilled.

e Revenue from contracts for software maintenance and support is recognised on a pro rata basis over the contract period.
e Revenue from software implementation, consultancy and other services is recognised as the service is provided.
e Interestis accrued on a time basis, by reference to the principal outstanding and at the effective interest rate applicable.

In addition to this, the Group has long-term contracts for the provision of more complex, project-based services including arrangements
that involve significant production, modification, or customisation of software. 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 is measured by the proportion that development time incurred for work performed to date bears to the
estimated total development time required. Variations in contract work and claims are included to the extent that the amount can be
measured reliably and its receipt is considered probable.

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 is probable that the total contract costs will exceed total contract revenue,
the expected loss is recognised as an expense immediately.

Pre-contract costs are expensed as incurred until the Group is virtually certain of being awarded the contract, usually once the ‘preferred
bidder’ stage is reached at which point, to the extent that they are expected to be recovered over the contract term, the costs are
capitalised and amortised over the life of the contract.

Business combinations

Acquisitions of subsidiaries and businesses are accounted for using the acquisition method. The consideration for each acquisition is
measured at the aggregate of the fair values (at the date of exchange) of assets given, liabilities incurred or assumed, and equity instruments
issued by the Group in exchange for control of the acquiree. Acquisition-related costs are recognised in profit or loss as incurred.

Where applicable, the consideration for the acquisition includes any asset or liability resulting from a contingent consideration
arrangement, measured at its acquisition-date fair value. Subsequent changes in such fair values are adjusted against the cost of
acquisition, where they qualify as measurement period 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 fair value
of contingent consideration classified as equity are not recognised.

The acquiree’s identifiable assets, liabilities and contingent liabilities that meet the conditions for recognition under IFRS 3 (2008) are
recognised at their fair value at the acquisition date, except that:

e Deferred tax assets or liabilities and liabilities or assets related to employee benefit arrangements are recognised and measured in
accordance with IAS 12 Income Taxes and IAS 19 Employee Benefits respectively;

e Liabilities or equity instruments related to the replacement by the Group of an acquiree’s share-based payment awards are measured
in accordance with IFRS 2 Share-based Payments; and

e 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.
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1. Accounting policies (continued)

If the initial accounting for a business combination is incomplete by the end of the reporting period in which the combination occurs, the
Group reports provisional amounts for the items for which the accounting is incomplete. Those provisional amounts are adjusted during
the measurement period (see below), or additional assets or liabilities are recognised, to reflect new information obtained about facts and
circumstances that existed as of the acquisition date that, if known, would have affected the amounts recognised as of that date.

The measurement period is the period 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 is subject to a maximum of one year.

Goodwill

Goodwill arising in a business combination is recognised as an asset at the date that control is acquired (the acquisition date). Goodwill

is measured as the excess of the sum of the consideration transferred, the amount of any non-controlling 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 identifiable
assets acquired and liabilities assumed.

If, after reassessment, the Group’s interest in the fair value of the acquiree’s identifiable net assets exceeds the sum of the consideration
transferred, the amount of any non-controlling interest in the acquiree and the fair 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 is not amortised but is reviewed for impairment at least annually. For the purpose of impairment testing, goodwill is allocated

to each of the Group’s cash-generating units (‘CGUS’) expected to benefit from the combination. CGUs (or groups of CGUs) to which
goodwill has been allocated are tested for impairment annually, or more frequently when there is an indication that the unit may be
impaired. If the recoverable amount of the CGU (or groups of CGUs) is less than its carrying amount, the impairment loss is allocated

first to reduce the carrying amount of any goodwill allocated to the CGUs (or group of CGUs) and then to the other assets of the CGU (or
groups of CGUs) pro rata on the basis of the carrying amount of each asset. An impairment loss recognised for goodwill is not reversed in
a subsequent period.

On disposal of a subsidiary, the attributable amount of goodwill is included in the determination of the profit and loss on disposal.
Goodwill arising on acquisition before the date of transition 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 comprises the non-statutory premium arising 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 originally gave rise to a
merger reserve, upon impairment an appropriate 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
is any indication that those assets have suffered an impairment loss. If any such indication exists, the recoverable amount of the asset
is estimated in order to determine the extent of the impairment (if any). An intangible asset with an indefinite useful life is tested for
impairment annually and whenever there is an indication that the asset may be impaired.

The recoverable amount is the higher of fair 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 discount rate that reflects current market assessments of the time value of money and the risks
specific to the asset for which the estimates of future cash flows have not been adjusted.

If the recoverable amount of an asset is estimated to be less than its carrying amount, the carrying amount of the asset is reduced to
its recoverable amount. An impairment loss is recognised as an expense immediately, unless the relevant asset is carried at a revalued
amount, in which case the impairment loss is treated as a revaluation decrease.

Where an impairment loss subsequently reverses, the carrying amount of the asset is 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 impairment loss been recognised for the asset in prior years. A reversal of an impairment loss is recognised as
income immediately, unless the relevant asset is carried at a revalued amount, in which case the reversal of the impairment loss is
treated as a revaluation increase.
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Notes to the financial statements continued

1. Accounting policies (continued)
Business systems

The Group’s business systems are treated as an intangible asset where the probable future economic benefits arising from the
investment can be assessed with reasonable certainty at the time the costs are incurred. Costs included are those directly attributable
to the design, construction and testing of new systems (including major enhancements) from the point of inception to the point of
satisfactory completion, 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 is recognised as an expense in the period in which it is incurred.

An internally generated intangible asset arising from the Group’s product development is recognised only if all of the following conditions
have been demonstrated:

e The technical feasibility of completing the intangible asset so that it will be available for use or sale;

e The intention to complete the intangible asset and use or sell it;

e The ability to use or sell the intangible asset;

e How the intangible asset will generate probable future economic benefits;

e The availability of adequate technical, financial and other resources to complete the development and to use or sell the asset; and
e The ability to measure reliably the expenditure attributable to the intangible asset during its development.

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 expenditure is recognised as an expense in the period in which
it is incurred.

Property, plant and equipment

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

e Freehold buildings — over 50 years
e Leasehold buildings — life of the lease
e Fixtures, fittings and other equipment — 3 to 7 years

Leases

Operating lease rentals are charged against income on a straight-line basis over the period of the lease. Benefits received and receivable
as an incentive to enter into an operating lease are spread on a straight-line basis over the lease term. Rental income from operating
leases is recognised on a straight-line basis over the term of the relevant lease.

Investments

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

Inventories

Inventories are stated at the lower of cost and net realisable value. Cost comprises materials, direct labour and a share of production
overheads appropriate to the relevant stage of production. Net realisable value is based on estimated selling price less all further costs to
completion and all relevant marketing, selling and distribution costs.
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1. Accounting policies (continued)

Exceptional items

Exceptional items are items which derive from events or transactions that fall outside the ordinary activities of the Group and which are
therefore shown separately in the middle column on the face of the income statement. This includes any entries in relation to hedge
ineffectiveness, amortisation of IFRS 3 intangibles, acquisition related items and charges in relation to the run-off of the property portfolio
re-set following the disposal programme carried out in 2010 and 2011. It also includes the associated tax entries. The Group withdrew
from the reselling and implementation of Microsoft Dynamics software and the direct delivery of apprenticeship training programmes
during 2012, and the results of closed businesses were included within the middle column of the income statement.

Retirement benefit costs

The Group operates various 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 contributions payable to the scheme in respect of the accounting period. Payments
made to state-managed retirement benefit schemes are dealt with as payments to defined contribution schemes, where the Group’s
obligations under the schemes are equivalent to those arising in a defined contribution retirement benefit scheme.

For defined benefit retirement benefit schemes, the cost of providing benefits is determined using the Projected Unit Credit Method, with
actuarial valuations being carried out at the end of each reporting period. Remeasurement comprising actuarial gains and losses, the
effect of the asset ceiling (if applicable) and the return on scheme assets (excluding interest) are recognised immediately in the balance
sheet with a charge or credit to the Statement of Comprehensive Income in the period in which they occur. Remeasurement recorded

in the Statement of Comprehensive Income is not recycled. Past service cost is recognised in profit or loss in the period of scheme
amendment. Net-interest is calculated by applying a discount rate to the net defined benefit liability or asset. Defined benefit costs are
split into three categories:

e Current service cost, past service cost and gains and losses on curtailments and settlements;
e Net-interest expense or income; and
e Remeasurement.

The Group presents the first two components of defined benefit costs within cost of sales and administrative expenses in its Consolidated
Income Statement. Curtailment gains and losses are accounted for as past-service cost. Net-interest expense or income is recognised
within finance costs. The retirement benefit obligation recognised in the consolidated Balance sheet represents the deficit or surplus in
the Group’s defined benefit pension schemes. Any surplus resulting from this calculation is limited to the present value of any economic
benefits available in the form of refunds from the schemes or reductions in future contributions to the schemes.

Provisions

Provisions are recognised when the Group has a present obligation as a result of a past event, and it is 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 sheet date, and are discounted to present value where the effect is material.

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

Restructurings

A restructuring provision is recognised when the Group has developed a detailed formal plan for the restructuring and has raised a valid
expectation in those affected that it will carry out the restructuring by starting 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 arising from the restructuring, which are
those amounts that are both necessarily entailed by the restructuring and not associated with the ongoing activities of the entity.
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Notes to the financial statements continued

1. Accounting policies (continued)

Foreign currencies

Transactions in currencies other than the local functional currency are recorded at the rates of exchange on the dates of the transactions.
At each balance sheet date, monetary assets and liabilities that are denominated in foreign currencies are retranslated at the rates
prevailing on the balance sheet date, with differences recognised in profit or loss in the period in which they arise.

On consolidation, the assets and liabilities 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 period. Exchange differences arising, if any,
are recognised directly within equity in the Group’s hedging and translation reserve. Such translation differences are recognised as
income or expense in the period in which the operation is disposed of. Goodwill and fair value adjustments arising 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 issues equity-settled share-based payments to certain employees. Equity-settled share-based payments are measured at
fair value at the date of grant. This is expensed on a straight-line basis over the vesting periods of the instruments. At each balance sheet
date, the Group revises its estimate of the number of equity instruments expected to vest as a result of the effect of non market-based
vesting conditions. The impact of the revision of the original estimates, if any, is recognised in profit or loss such that the cumulative
expense reflects the revised estimate, with a corresponding adjustment to equity reserves.

Fair value is measured by use of an adjusted Black-Scholes model, which is able to value the options subject to market-based
performance conditions.

Tax

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

Deferred tax is the tax expected to be payable or recoverable on differences between the carrying values of assets and liabilities in the
financial statements and the corresponding tax bases used in the computation of taxable profit, and is accounted for using the balance
sheet liability method. Deferred tax liabilities are generally recognised for all taxable temporary differences and deferred tax assets are
recognised to the extent that it is probable that taxable profits will be available against which deductible temporary differences can be
utilised. Such assets and liabilities are not recognised if the temporary difference arises from goodwill or from initial recognition (other
than in a business combination) of other assets and liabilities in a transaction that affects neither the tax profit nor the accounting profit.

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

Deferred tax assets and liabilities are offset when there is a legally enforceable right to set off current tax assets against current tax
liabilities and when they relate to income taxes levied by the same taxation authority and the Group intends to settle its current tax assets
and liabilities on a net basis.

Financial instruments

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

Financial assets

Financial assets are classified into the following specified categories: financial assets ‘at fair value through profit or loss’ (FVTPL), ‘held-to-
maturity’ investments, ‘available-for-sale’ (AFS) financial assets and ‘loans and receivables’. The classification depends on the nature and
purpose of the financial assets and is determined at the time of initial recognition. For fair value hedges, the change in the fair value of the
hedging instrument and hedged item, as well as any ineffectiveness arising in cash flow hedges, is disclosed with other gains and losses.
The Group does not currently hold any held-to-maturity investments.

Effective interest method

The effective interest method is a method of calculating the amortised cost of a financial asset and of allocating interest income over the
relevant period. The effective rate is the rate that exactly discounts estimated future cash receipts (including all fees on points 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 appropriate, a shorter period.

Interest is recognised on an effective interest basis for debt instruments other than those financial assets designated as at FVTPL.
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1. Accounting policies (continued)

Loans and receivables

Trade receivables, loans, and other receivables 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 is recognised by applying the effective interest rate, except for short-term receivables when the recognition
of interest would be immaterial.

Impairment of financial assets
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 event that occurred after the initial 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 individually 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 correlate
with default on receivables.

The carrying amount of the financial asset is reduced by the impairment loss directly for all financial assets, with the exception of trade
receivables, where the carrying amount is reduced through the use of an allowance account. When a trade receivable is considered
uncollectable, it is written off against the allowance account. Subsequent recoveries of amounts previously written off are credited against
the allowance account. Changes in the carrying amount of the allowance account are recognised in profit or loss.

With the exception of AFS equity instruments, if, in a subsequent period, the amount of the impairment loss decreases and the decrease
can be related objectively to an event occurring after the impairment was recognised, the previously recognised impairment loss is
reversed through profit or loss to the extent that the carrying amount of the investment at the date the impairment is reversed does not
exceed what the amortised cost would have been had the impairment not been recognised.

In respect of AFS equity securities, impairment losses previously recognised through profit or loss are not reversed through profit or loss.
Any increase in fair 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 right of offset
against cash balances. These instruments are readily convertible to a known amount of cash and are subject to an insignificant risk of
change in value.

Derecognition of financial assets

The Group derecognises a financial asset only when the contractual rights 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. If the Group neither transfers nor
retains substantially all the risks and rewards of ownership and continues to control the transferred asset, the Group recognises its
retained interest in the asset and an associated liability for amounts it may have to pay. If the Group retains substantially all the risks
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 received.

Financial liabilities and equity
Financial liabilities and equity instruments are classified according to the substance of the contractual arrangements entered into.

Equity instruments

An equity instrument is any contract that evidences a residual interest in the assets of the Group after deducting all of its liabilities.
Equity instruments issued by the Group are recorded at the proceeds received, net of direct issued costs.

Financial liabilities
Financial liabilities are classified as either financial liabilities ‘at FVTPL or ‘other financial liabilities’.

Other financial liabilities

Other financial liabilities, including borrowings, are initially measured at fair value, net of transaction costs. Other financial liabilities 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 is a method of calculating the amortised cost of a financial liability and of allocating interest expense over
the relevant period. The effective interest rate is the rate that exactly discounts estimated future cash payments through the expected life of
the financial liability, or, where appropriate, a shorter period.
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Notes to the financial statements continued

1. Accounting policies (continued)
Derecognition of financial liabilities
The Group derecognises financial liabilities when, and only when, the Group’s obligations are discharged, cancelled or they expire.

Derivative financial instruments

The Group’s activities expose it to the financial risks of changes in interest rates and exchange rates. The Group uses interest rate and
foreign exchange instruments to manage this exposure where appropriate.

The use of financial derivatives is governed by the Group’s policies approved by the Board, which provides written principles on the use
of financial derivatives. Further details of derivative financial instruments are disclosed in note 37 to the financial statements.

Derivatives are initially recognised at fair value at the date a derivative contract is entered into and are subsequently remeasured to
their fair value at each balance sheet date. The resulting gain or loss is recognised in profit or loss immediately, unless the derivative is
designated and effective as a hedging instrument, in which event the timing of the recognition in profit or loss depends on the nature of
the hedge relationship.

A derivative is presented as a non-current asset or a non-current liability if the remaining maturity of the instrument is more than 12 months
and it is not expected to be realised or settled within 12 months. Other derivatives are presented as current assets or current liabilities.

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, along with its risk management objectives and its strategy for
undertaking various hedge transactions. Furthermore, at the inception of the hedge and on an ongoing basis, the Group documents
whether the hedging instrument that is used in a hedging relationship is highly effective in offsetting changes in the cash flows of the
hedging item.

Cash flow hedge

The effective portion of changes in the fair value of derivatives that are designated and qualify as cash flow hedges are deferred in equity.
The gain or loss relating to the ineffective portion is recognised immediately in profit or loss, and is included in the ‘other gains and losses’
line of the income statement.

Amounts deferred in equity are recycled in profit or loss in the periods when the hedged item is recognised in profit or loss, in the same
line of the income statement as the recognised hedged item. However, when the forecast transaction that is hedged results in the
recognition of a non-financial asset or a non-financial liability, the gains and losses previously deferred in equity are transferred from
equity and included in the initial measurement of the cost of the asset or liability.

Hedge accounting is discontinued when the Group revokes the hedging relationship, the hedging instrument expires or is sold,
terminated, or exercised, or no longer qualifies for hedge accounting. Any cumulative gain or loss deferred in equity at that time remains
in equity and is recognised when the forecast transaction is ultimately recognised in profit or loss. When a forecast transaction is no
longer expected to occur, the cumulative gain or loss that was deferred in equity is 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, the Board 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 is £78.6m (2012: £72.6m, 2011: £72.6m). An annual impairment review is required under
IAS 36 ‘Impairment of assets’ involving judgement 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 approved by the Board of Directors for the next two years.
Further details of the other assumptions used are given in note 15.

The carrying value of other intangible assets is £16.7m (2012: £10.2m, 2011: £5.7m). Judgement is required to assess whether costs meet
the criteria for capitalisation set out in IAS 38, the useful life of those assets, and subsequently the consideration of the potential need for
impairment of these assets, in particular in relation to their expected ability to generate future revenue.
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2. Critical accounting judgements (continued)
Revenue recognition

The Group’s revenue recognition policies are disclosed in note 1. In some cases, judgement is required to determine the most appropriate
measure of the fair value of the services that have been delivered to the customer at the balance sheet date. Where revenue is recognised

on a long-term contract basis, judgement is required to assess the stage of completion of a project at the period end.

Share-based payments

The Group has issued certain employees with share-based incentives which vest based on cumulative three-year EPS targets. Judgement is

required to determine the expected future EPS which drives the level of charge made in respect of the incentives.

Acquisition accounting

The Group acquired International Graduate Insight Group Limited on 2 January 2013 with up to £4.6m of the consideration being deferred
and contingent of the future performance of the acquired group. Judgement is required to estimate the expected profitability of the acquired

group over the performance period, which determines the level of provision for deferred contingent consideration required.

3. Revenue
An analysis of the Group’s revenue is as follows:

2013 2012
£'000 £'000

Continuing operations
Sales of services 125,485 115,395
Investment income 37 162
Total revenue 125,522 115,657

Sales of goods are not material and are therefore not shown separately.
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Notes to the financial statements continued

4. Business segments
The Group is organised into two business segments: Solutions and Systems.

In accordance with IFRS 8 ‘Operating Segments’, information on segment assets is not shown, as this is not provided to the Chief
Operating decision-maker. Inter-segment sales are charged at prevailing market prices.

The principal activities of the Group are as follows:

Systems - a range of proprietary software products and related services to support the business needs of education,
learning and training providers

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

Year ended 31 December 2013

Systems Solutions  Eliminations Consolidated
£°000 £°000 £°000 £'000

Revenue
External sales 63,954 61,531 - 125,485
Inter-segment sales 252 39 (291) -
Total adjusted revenue 64,206 61,570 (291) 125,485
Adjusted segment operating profit 14,826 6,066 - 20,892
Unallocated corporate expenses (5,133)
Adjusted operating profit 15,759
Amortisation of IFRS 3 intangibles (231)
Exceptional costs (30)
Operating profit 15,498
Investment income 37
Other gains and losses (453)
Finance costs (1,585)
Profit before tax 13,497
Tax (2,720)
Profit for the year from discontinued operations 788
Profit after tax and discontinued operations 11,565

The accounting policies of the reportable segments are the same as the Group’s accounting policies described in note 1. Segment profit
represents the profit earned by each segment, without allocation of central administration costs, including Directors’ salaries, finance
costs and income tax expense. This is the measure reported to the Group’s Chief Executive for the purpose of resource allocation and
assessment of segment performance.

Inter-segment sales are charged at prevailing market prices.

Revenues of approximately 21% (2012: 22%) have arisen within our Solutions division from the Group’s largest customer and revenues of
approximately 15% (2012: 7%) have arisen within our Systems division from the Group’s second largest customer.
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4. Business segments (continued)
Year ended 31 December 2012

Notes to the financial statements

Systems Solutions Eliminations Consolidated
£'000 £000 £'000 £'000

Adjusted revenue
External sales 54,083 59,334 - 113,417
Inter-segment sales 1,461 8 (1,469) -
Total adjusted revenue 55,544 59,342 (1,469) 113,417
Adjusted segment operating profit 12,072 5,282 - 17,354
Unallocated corporate expenses (3,472)
Adjusted operating profit 13,882
Amortisation of IFRS 3 intangibles (24)
Exceptional costs (1,545)
Closed businesses (844)
Operating profit 11,469
Investment income 162
Other gains and losses (453)
Finance costs (1,205)
Profit before tax 9,973
Tax (2,014)
Profit for the year from discontinued operations 1,765
Profit after tax and discontinued operations 9,724

Of the total losses from closed businesses of £844,000, £483,000 arose in relation to the Systems division and £361,000 in relation to the

Solutions division.

Geographical information
Revenue from external customers

2013 2012
£°000 £'000
UK 92,709 89,212
Asia Pacific 25,584 16,449
North America and rest of the world 7,192 7,756
Total adjusted revenue 125,485 113,417
UK revenue from closed businesses - 1,978
125,485 115,395

Non-current assets
2013 2012
£'000 £'000
Asia Pacific M 55
North America and rest of the world 36 71
77 126
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Notes to the financial statements continued

4. Business segments (continued)
The Group’s revenues from its major products and services were as follows:

Continuing operations

2013 2012
£'000 £'000
Licence and development fees 19,471 16,035
Implementation 22,367 18,316
Maintenance 18,802 16,782
Other Systems division revenue 3,566 4,411
Performance improvement solutions 30,298 29,526
Quality improvement solutions 31,272 29,816
Eliminations (291) (1,469)
125,485 113,417
5. Profit for the year (continuing and discontinued)
2013 2012
£'000 £'000
Profit for the year is stated after charging/(crediting):
Depreciation and other amounts written off property, plant and equipment 1,707 1,625
Staff costs (see note 7) 60,533 58,547
Amortisation of acquired IFRS 3 intangible assets 231 24
Amortisation of business systems 356 356
Cost of inventories recognised as an expense 530 456
Write-down of inventories recognised as an expense - 235
Impairment loss on trade receivables (37) (833)
Research and development expenditure 1,717 1,293
Amortisation of development costs 2,057 1,268
Impairment losses on development costs 250 -
Net foreign exchange losses 164 361
The analysis of auditor’s remuneration is as follows:
2013 2012
£'000 £'000
Fees payable to the company’s auditor for the audit of the company’s annual report 80 80
Fees payable to the company’s auditor and its associates for other services to the Group:
— the audit of the Company’s subsidiaries pursuant to legislation 106 97
Total audit fees 186 177
—audit related assurance 22 23
— other assurance 3 3
Total non-audit fees 25 26
Total auditor’s remuneration 211 203

Fees payable to Deloitte LLP and its 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.

See page 55 for the Group policy on use of auditor for non-audit work.
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6. Exceptional costs and closed businesses

2013 2012
£'000 £'000
Closed businesses:

- Turnover - 1,978
— Cost of sales - (2,440)
— Administrative expenses - (882)
Trading loss from closed businesses = (844)
— Redundancy costs — closed businesses - (279)
— Other restructuring costs — closed businesses (93) (1,007)
Operating loss from closed businesses (93) (2,130)

Other exceptional costs:
— Acquisition costs (54) (209)
— Property related 117 -
— Unwinding of discount on deferred contingent consideration (350) -
—Movements in deferred consideration - (50)
— Amortisation of IFRS3 intangibles (231) (24)
— Unwinding of hedge accounting reserve (453) (453)
(1,064) (2,866)

Exceptional costs have arisen throughout the year, which are not part of the Group’s normal trading activities. This includes additional
costs in relation to the closure of the Direct Delivery business during 2012, direct costs arising on acquisition activity, credits where
leases were exited or sub-let on terms that were more favourable than expected, adjustments to deferred consideration in respect of

acquisitions, amortisation of IFRS3 intangibles and the unwinding of the hedge accounting reserve.

7. Staff numbers and costs

The average number of persons employed under contracts of service by the Group (including executive Directors) during the year was as

follows:

2013 2012
No. No.
Selling, operations and marketing 1,193 1,183
Finance and administration 222 212
1,415 1,395

The aggregate payroll costs of these persons were as follows:
2013 2012
£'000 £'000
Wages and salaries 51,351 49,482
Social security costs 4,710 4,564
Pension costs 3,013 3,339
Redundancy costs 679 796
Share option charge 780 366
60,533 58,547

The comparative figures in the table above have been restated to include the costs of the Group’s Australian subsidiary which were

incorrectly excluded in the 2012 Annual Report.
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Notes to the financial statements continued

8. Investment income

2013 2012
£'000 £'000
Interest on bank deposits 21 42
Net interest receivable on retirement benefit obligations - 45
Other interest receivable 16 75
37 162

9. Other gains and losses
2013 2012
£'000 £'000
Unwinding of hedge accounting reserve 453 453

No other gains or losses have been recognised in respect of loans and receivables, other than impairment losses reversed in respect of
trade receivables (see notes 5 and 20).

10. Finance costs

2013 2012
£'000 £'000
Interest on bank overdrafts and loans 979 1,014
Unwinding of discount on deferred contingent consideration 350 -
Other interest payable 256 191
1,585 1,205
11. Tax
Continuing operations Discontinued operations Total
2013 2012 2013 2012 2013 2012
£'000 £'000 £°000 £000 £'000 £'000
Current tax
UK corporation tax 3,096 2,698 54 30 3,150 2,728
Overseas tax 343 313 - - 343 313
Adjustments in respect of prior years (551) (722) - (452) (551) (1,174)
2,888 2,289 54 (422) 2,942 1,867
Deferred tax
Current year (258) 221 - 23 (258) 244
Adjustments in respect of prior years 90 (496) - (157) 90 (653)
(168) (275) = (134) (168) (409)

Tax charge/(credit) on profits/(losses) 2,720 2,014 54 (556) 2,774 1,458
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11. Tax (continued)

The continuing tax charge can be reconciled to the profit from continuing operations per the income statement as follows:

2013 2012
£'000 £'000
Profit before tax on continuing operations 13,497 9,973
Tax charge at standard rate of 23.25% (2012: 24.5%) 3,138 2,443
Effects of:
Overseas tax rates 45 95
Expenses not deductible for tax purposes 420 266
Adjustments in respect of prior years (461) (1,218)
Group relief and utilisation of losses - (71)
Additional deduction for R&D expenditure (73) (867)
Effect of items recognised directly in equity (70) 61
Movement in tax provision (129) 810
Other (150) (%)
Tax expense for the year 2,720 2,014

In addition to the amount charged to the income statement, a deferred tax charge of £82,000 (2012: credit of £141,000) has been taken

directly to equity (see consolidated statement of comprehensive income on page 77).

The Group continues to hold an appropriate corporation tax provision in relation to the Group relief claimed from Care UK for the year

ended 31 March 2007.

The income tax expense for the year is based on the blended UK statutory rate of corporation tax for the period of 23.25% (2012: 24.5%).

This rate reflects the reduction of the UK corporation tax rate from 24% to 23% from 1 April 2013.

The reduction in the corporation tax rate to 21%, from 1 April 2014, and to 20%, from 1 April 2015, will affect the Group’s future effective tax rate

accordingly. The effective tax rate of the continuing Group in future years is anticipated to be broadly equivalent to the UK corporation tax rate.

12. Dividends
2013 2012
£’000 £'000
Amounts recognised as distributions to equity holders in the period:
Final dividend for the year ended 31 December 2012 of 0.85 pence
(year ended 31 December 2011: 0.60 pence) per share 794 560
Interim dividend for the year ended 31 December 2013 of 0.50 pence
(year ended 31 December 2012: 0.40 pence) per share 466 374
1,260 934
Proposed final dividend for the year ended 31 December 2013 of 1.10 pence
(year ended 31 December 2012: 0.85 pence) per share 1,031 796

The interim dividend for 2013 was approved by the Board on 12 August 2013 and was paid on 18 October 2013 to ordinary shareholders

who were on the register on 20 September 2013.

The Board is recommending a final dividend of 1.10p per share. This dividend will be paid on 11 July 2014 to shareholders on the register

at 13 June 2014.

The proposed final dividend is subject to approval by shareholders at the Annual General Meeting and has therefore not been included

as a liability in these financial statements.
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13. Discontinued operations

Discontinued operations include the Health & Government, Resourcing and Communications businesses which were disposed of during
2010 and 2011. The Resourcing and Communications sales were trade and asset deals and so there continue to be transactions, for
example as leases associated with those businesses wind down. The results of the discontinued operations which have been included
in the consolidated income statement were as follows:

2013 2012

£'000 £'000
Operating profit before exceptional credits 13 369
Exceptional credits 712 433
Operating profit 725 802
Attributable tax (charge)/credit (54) 556
Profit on disposal of discontinued operations 117 407
Net profit attributable to discontinued operations 788 1,765
Operating cash flows for discontinued operations 446 (1,213)
Investing cash flows for discontinued operations 638 1,542
Total cash flows for discontinued operations 1,084 329

14. Earnings 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:

2013 2012
thousands thousands

Weighted average number of shares outstanding:
Basic weighted average number of shares in issue 93,696 93,696

Employee share options

Weighted average number of shares outstanding for dilution calculations 93,696 93,696

Diluted earnings per share only reflects the dilutive effect of share options for which performance criteria have been met. Current share
incentive schemes vest based on cumulative EPS for a three year period with the earliest vesting based on the Group’s results for the
three years to 31 December 2013. 49% of the 3,016,300 share options that were issued in 2011 meet the performance criteria and are
included as dilutive options this year. However, as the vesting criteria were only met at the end of 2013, the weighted average number of
these shares measured across the whole year for dilution calculations is nil.

The maximum number of potentially dilutive shares excluding the 2011 grant, based on options that have been granted but have not
yet met vesting criteria, is 3,521,109 (2012: 5,719,281).

The adjusted basic and diluted earnings per share figures shown on the consolidated income statement on page 76 are included as the
Directors believe that they provide a better understanding of the underlying trading performance of the Group. A reconciliation of how
these figures are calculated is set out below:

2013 2012
£'000 £'000
Earnings
From continuing operations
Net profit from continuing operations attributable to equity holders of the parent 10,777 7,959

Earnings per share
Basic and diluted 11.5p 8.5p

From continuing and discontinued operations
Net profit from continuing and discontinued operations attributable to equity holders of the parent 11,565 9,724

Earnings per share

Basic and diluted 12.3p 10.4p
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2013 2012
£'000 £'000
From discontinued operations
Net profit from continuing and discontinued operations attributable to equity holders of the parent 788 1,765
Earnings per share
Basic and diluted 0.8p 1.9p
2013 2012
£'000 £'000
Adjusted earnings
From continuing operations
Net profit from continuing operations attributable to equity holders of the parent 10,777 7,959
Amortisation of IFRS 3 intangibles (net of tax) 177 18
Unwinding of discount on deferred contingent consideration 350 -
Closed businesses (net of tax) - 610
Exceptional costs (net of tax) 20 1,166
Financial instruments charge (net of tax) 348 453
Adjusted earnings 11,672 10,206
Adjusted earnings per share
Basic and diluted 12.5p 10.9p
From continuing and discontinued operations
Net profit from continuing and discontinued operations attributable to equity holders of the parent 11,565 9,724
Amortisation of IFRS 3 intangibles (net of tax) 177 18
Unwinding of discount on deferred contingent consideration 350 -
Closed businesses (net of tax) (13) 610
Exceptional (credits)/costs (net of tax) (638) 733
Profit on disposal of discontinued operations and associated tax adjustments (117) (407)
Financial instruments charge (net of tax) 348 453
Adjusted earnings 11,672 11,131
Adjusted earnings per share
Basic and diluted 12.5p 11.9p
From discontinued operations
Net profit from discontinued operations attributable to equity holders of the parent 788 1,765
Closed businesses (13) -
Exceptional credits (net of tax) (658) (433)
Profit on disposal of discontinued operations and associated tax adjustments (117) (407)
Adjusted earnings - 925

Adjusted earnings per share

Basic and diluted

1.0p
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15. Goodwill
2013 2012 2011

£'000 £'000 £'000
Cost
At beginning of year 102,196 102,196 259,605
Additions 6,036 - -
Disposals - - (157,409)
At end of year 108,232 102,196 102,196
Accumulated impairment losses
At beginning of year 29,580 29,580 164,489
Disposals - - (134,909)
At end of year 29,580 29,580 29,580
Net book value
At end of year 78,652 72,616 72,616
At beginning of year 72,616 72,616 95,116

Goodwill acquired in a business combination is allocated, at acquisition, to the cash-generating units (CGUs) that are expected to benefit
from the business combination. The carrying amount of goodwill has been allocated as follows, with the change during 2012 made to
reflect an internal reorganisation:

2013 2012 2011

£°000 £'000 £'000

Systems 42,113 37,520 42,430
Solutions (comprising two CGUs) 36,539 35,096 30,186

78,652 72,616 72,616

The Group tests goodwill annually for impairment, or more frequently if there are indications that goodwill might be impaired.

The recoverable amounts of the Systems and Solutions CGU groups are determined from value in use calculations. The key assumptions
for the value in use calculations are those regarding the discount rates, short to medium-term trading performance, longer-term growth
rates and expected changes to selling prices, sales volumes and direct costs during the period. Management estimates discount rates
using pre-tax rates that reflect current market assessments of the time value of money and the risks specific to the CGUs. 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 derived from the most recent financial budgets approved by the Board 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. All Tribal’s CGUs operate in the same industry sectors
and markets around the world. Therefore discount rates for each of the CGUs are considered to be 14% (2012: 11%) which represents a
reasonable rate for the market participants in this sector.

The goodwill has not been impaired. The Group has conducted a sensitivity analysis on the impairment test for each CGU group’s
carrying value. For the Systems division, a reduction in the operating profit in each of the forecast years by 52% would result in the
carrying value of goodwill being reduced to its recoverable amount. The equivalent figure for the Solutions group of CGUs is 31%. In
forming our opinion on goodwill impairment in respect of the Solutions group of CGUs we have assumed that the Ofsted contracts, which
expire in August 2015, will be renewed on broadly similar terms or that we generate other equivalent revenues to mitigate the impact of
losing these contracts.

During the year to 31 December 2013, goodwill of £6.0m has been created from the acquisition of International Graduate Insight Group
Limited. This consideration in excess of the identifiable separable net assets represents collective knowledge and experience of the staff
in place at the time of the acquisition and market synergies specific to Tribal around the potential to collaborate with other business units
within Tribal to improve the quality and scope, as well as market penetration, of existing offerings.
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Customer
relationships
and contract  Development Business
pipeline costs systems Total
£'000 £000 £'000 £'000

Cost
At 1 January 2012 2,446 10,685 4,349 17,480
Additions - 6,188 - 6,188
At 1 January 2013 2,446 16,873 4,349 23,668
Transfer from inventories - 1,098 - 1,098
Additions 1,339 6,903 91 8,333
At 31 December 2013 3,785 24,874 4,440 33,099
Amortisation
At 1 January 2012 2,363 6,645 2,817 11,825
Charge for the year 24 1,268 356 1,648
At 1 January 2013 2,387 7,913 3,173 13,473
Charge for the year 231 2,057 356 2,644
Impairment loss - 250 - 250
At 31 December 2013 2,618 10,220 3,529 16,367
Carrying amount
At 31 December 2013 1,167 14,654 911 16,732
At 31 December 2012 59 8,960 1,176 10,195
At 31 December 2011 83 4,040 1,532 5,655

Customer relationships and contract pipeline have arisen from acquisitions, and are amortised over their estimated useful lives, which
on average is five years. As at 31 December 2013, the total net book value is made up of £1.2m relating to customer relationships (2012:
£0.1m, 2011: £0.1m) and £0.1m relating to contract pipeline (2012: £nil, 2011: £nil).

The amortisation period for development costs incurred on the Group’s software development and product development is three to five

years, based on the expected life-cycle of the product.

The Group’s corporate business systems software is amortised over an average of five years from the date it first comes into use.

The amortisation for development costs is included within cost of sales. The amortisation for customer relationships, contract pipeline
and business systems is included within administrative expenses.

During the year, £1.1m of software development cost, previously included in inventories in connection with the SALM programme, have
been reclassified to other intangible assets because the related functionality forms part of our core product development strategy and
meets the relevant requirements under IAS 38 ‘Intangible Assets’.
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17. Property, plant and equipment

Fixtures,
fittings
Leasehold and other
buildings equipment Total
£'000 £'000 £'000
Cost
At 1 January 2012 1,754 6,603 8,357
Additions 510 1,668 2,178
Disposals - (221) (221)
At 1 January 2013 2,264 8,050 10,314
Additions 169 1,383 1,552
Acquisition of subsidiary - 111 M
Disposals - (5,708) (5,708)
At 31 December 2013 2,433 3,836 6,269
Accumulated depreciation and impairment
At 1 January 2012 996 4,785 5,781
Charge for the year 275 1,350 1,625
Disposals - (238) (238)
At 1 January 2013 1,271 5,897 7,168
Charge for the year 263 1,444 1,707
Disposals - (5,708) (5,708)
Exchange differences 1 16 17
At 31 December 2013 1,535 1,649 3,184
Net book value
At 31 December 2013 898 2,187 3,085
At 31 December 2012 993 2,153 3,146
At 31 December 2011 758 1,818 2,576
18. Investments
Available-for-sale investments carried at fair value:
2013 2012 2011
£'000 £'000 £'000
Cost
At beginning and end of period 1 1 1

The Directors have considered the value of the above investments and are satisfied that the aggregate value of the investments is not less
than their carrying value.

19. Inventories

2013 2012 2011

£°000 £'000 £'000

Work in progress 363 1,655 115
Finished goods and goods for resale 351 276 218
714 1,931 333

During the year, £1.1m of software development cost, previously included in inventories in connection with the SALM programme, have
been reclassified to other intangible assets because the related functionality forms part of our core product development strategy and
meets the relevant requirements under IAS 38 ‘Intangible Assets’ (see note 16).
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2013 2012 2011

£'000 £'000 £'000

Amounts receivable for the sale of goods and services 18,492 16,823 12,024
Allowance for doubtful debts (216) (287) (1,178)
18,276 16,536 10,846

Amounts recoverable on contracts 270 812 228
Other receivables 283 903 3,605
Prepayments 2,705 2,353 2,556
Accrued income 7,381 7,621 6,088
28,915 28,225 23,323

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 relation to financial assets. The Group’s credit risk is primarily related to its trade receivables. The
credit risk on liquid funds and derivative financial instruments is limited because the counterparties are banks with high credit ratings

assigned by international credit rating agencies.
Other receivables includes amounts of £nil (2012: £0.2m) which are due in more than one year.

Trade receivables

Trade receivables are measured at amortised cost. The average credit terms on sales is 30 days (2012: 30 days). The Group sells the
majority of its services to the public sector or related bodies and institutions, and as such there is a low incidence of default. All overdue
debts are assessed on an individual basis and a provision for irrecoverable amounts is determined by reference to specific circumstances

and past default experience.

Included in the Group’s trade receivable balance are debtors with a carrying amount of £5.2m (2012: £3.4m, 2011: £3.5m), 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 over these balances.

Of the total trade receivables balance at the end of the year, £8.1m (2012: £5.6m) is due from one customer. There are no other customers
that represent more than 5 percent of the total balance of trade receivables. The average age of receivables is 42 days (2012: 41 days).

Ageing of past due but not impaired receivables:

2013 2012 2011

£'000 £'000 £'000

30-60 days 3,707 1,984 2,292

60-90 days 829 865 624

90-120 days 568 404 99

120+ days 92 160 490

Total 5,196 3,413 3,505
Movement in the allowance for doubtful debts:

2013 2012 2011

£'000 £'000 £'000

Balance at the beginning of the year 287 1,178 860

Discontinued operations - - (469)

Amounts written off during the year (34) (58) (251)

Recognised in the income statement (37) (833) 888

Transferred from assets held for sale - - 150

Balance at the end of the year 216 287 1,178
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20. Trade and other receivables (continued)

In determining the recoverability of a trade receivable, the Group considers any change in the credit quality of the trade receivable from
the date the credit was initially granted up to the reporting date. The Group’s credit risk is 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 is no further
credit provision required in excess of the allowance for doubtful debts.

Ageing of impaired trade receivables:

2013 2012 2011

£'000 £'000 £'000

30-60 days 16 26 36
60-90 days 5 5 40
90-120 days 35 18 58
120+ days 160 238 1,044
Total 216 287 1,178

The Directors consider that the carrying amount of trade and other receivables approximates their fair value.

21. Long-term contracts

At the end of 2013, trade and other receivables included amounts due from contract customers of £6,576,000 (2012: £5,461,000, 2011:
£806,000) and trade and other payables included amounts due from contract customers of £3,082,000 (2012: £4,890,000, 2011: £480,000).

2013 2012 2011

£’000 £'000 £'000

Contract costs incurred plus recognised profits less recognised losses to date 10,622 5,779 2,372
Less: progress billings (9,256) (10,782) (2,496)
1,366 (5,003) (124)

At 31 December 2013, retentions held by customers for contract work amounted to £194,000 (2012: 714,000, 2011: £650,000).
There are no amounts included in trade and other receivables arising from long-term contracts due for settlement after more than 12 months.

22. Cash and cash equivalents

Cash and cash equivalents of £7.6m (2012: £8.4m, 2011: £6.5m) comprise cash held by the Group and short-term bank deposits with an

original maturity of three months or less. The carrying amount of these assets approximates their fair value. The cash figure is net of gross
overdrawn accounts totalling £7.3m (2012: £0.9m).

Of the above balance, £4.8m (2012: £0.8m, 2011: £0.5m) represents funds restricted in use by the relevant commercial terms of certain
trading contracts. These terms have been complied with. In the prior year, an additional £0.6m related to funds held by solicitors on
behalf of the Group in escrow accounts. There is no equivalent balance at the end of 2013.
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23. Trade and other payables

2013 2012 2011

£'000 £'000 £'000

Trade payables 3,000 3,284 4,241
Other taxation and social security 4,558 3,349 2,587
Other payables 4,880 1,009 1,953
12,438 7,642 8,781

The average credit period taken for trade purchases is 23 days (2012: 24 days).

For most suppliers, no interest is 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 suppliers at various interest rates. The Group has financial risk 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 their fair value.

24. Borrowings

At 31 December 2013, there were bank loans (maturing in the second to fith years inclusive) of £12.1m (2012: £18.3m, 2011: £22.5m)
net of unamortised loan arrangement fees of £0.4m (2012: £0.7m, 2011: £1.0m). The Directors estimate that these are the fair value of
the Group’s borrowings. The bank loans are all denominated in UK sterling at floating rates.

At 31 December 2013, the weighted average interest rate paid was 2.8% (2012: 2.7%, 2011: 5.4%).

There were £17.5m (2012: £11.0m) undrawn committed borrowing facilities at 31 December 2013, which were due to expire in February
2015. The Group also had cash balances of £7.6m (2012: £8.4m) (see note 22), giving net debt at the year end of £4.6m (2012: £9.9m). In
addition, at the year-end there was a £5m undrawn overdraft facility giving underlying headroom of £30.1m (2012: £24.4m).

At the year-end, a £30m bank loan was available under a revolving facility until February 2015. During January 2014, this has been

refinanced such that the Group now has a revolving facility of £40m committed until June 2018, with a further £10m available on a
non-committed basis under an accordion arrangement.

The interest rate is reset for a period of one, three or six months at LIBOR plus a variable margin determined by covenant calculations.
The rate is managed through interest rate swaps where appropriate. At 31 December 2013, the amount drawn down (net of bank
arrangement fees) was £12.1m (2012: £18.8m). The loan is secured by way of a fixed and floating charge over the assets of the Group.

25. Provisions

2013 2012 2011

£'000 £'000 £°000

At beginning of year 1,682 3,858 525
Reduction in provision in year (828) (423) N
On acquisition of subsidiary 3,962 - -
Unwinding of discount on deferred contingent consideration 350 - -
Reclassification from accruals - - 3,350
Utilisation of provision (339) (1,753) (17)
At end of year 4,827 1,682 3,858

See note 32 for further details of the provision arising on acquisition.
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25. Provisions (continued)

The provisions are split as follows:

2013 2012 2011

£’000 £'000 £'000

Future lease costs 6 1,174 3,350
Deferred contigent consideration 4,313 - -
Potential litigation claims 508 508 508
Total 4,827 1,682 3,858
2013 2012 2011

Less than one year: £’000 £'000 £'000
Future lease costs 6 651 1,911
Deferred contingent consideration 2,782 - -
Potential litigation claims 508 508 508
Total 3,296 1,159 2,419
2013 2012 2011

More than one year: £’000 £'000 £'000
Future lease costs - 523 1,439
Deferred contingent consideration 1,531 - -
Total 1,531 523 1,439

The provisions for future lease costs relate to properties vacated as part of the restructuring undertaken by the Group, following the sale

of the Health and Government, Resourcing and Communications businesses during 2011 and 2010.

The potential litigation claims are expected to be resolved within one year and are therefore shown within current liabilities. However, it
is possible that these claims may take longer to resolve, or the Group may not be promptly notified that the claim has been dropped.

The claim may be settled at amounts higher or lower than that provided, depending on the outcome of commercial or legal arguments.
The provision made is management’s best estimate of the Group’s liability based on past experience, commercial judgement and legal

advice. Further details are contained in note 36.

26. Deferred tax

The amounts provided for deferred tax and the amounts for which credit has been taken are set out below:

2013 2012 2011
£’000 £'000 £'000
Deferred tax assets
Retirement benefit schemes - 190 135
Depreciation in excess of capital allowances 1,070 1,305 1,066
Other timing differences 314 207 53
Share-based payments 825 227 163
Derivative financial instruments - 104 254
2,209 2,033 1,661
Deferred tax liabilities
Intangible assets (234) - (83)
Retirement benefit schemes (155) - -
Leasehold property not qualifying for tax allowances - - (145)
(389) - (178)
1,820 2,033 1,483
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26. Deferred tax (continued)

The Directors are of the opinion, based on currently available forecasts, that these timing differences will reverse in the near future and
when they do there will be sufficient taxable profits. Accordingly, the Directors believe that it is more likely than not that the deferred tax

assets will be recoverable.

The movement in deferred tax assets and liabilities during the year was as follows:

Temporary
differences on Retirement Derivative Other
non-current benefit financial temporary
assets schemes instruments differences Total
£’000 £’000 £'000 £'000 £'000
At 1 January 2013 1,305 190 104 434 2,033
Acquisitions 6) - - (286) (292)
Foreign exchange differences - - - (7) (7)
(Debit)/credit to income statement (229) 87 - 310 168
[tems taken directly to equity - 432 (104) 454 (82
At 31 December 2013 1,070 (155) - 905 1,820
The movement in deferred tax assets and liabilities during the previous year was as follows:
Temporary
differences on Retirement Derivative Other
non-current benefit financial temporary
assets schemes instruments differences Total
£’000 £’000 £'000 £'000 £'000
At 1 January 2012 921 135 254 173 1,483
Credit to income statement 384 6 - 19 409
ltems taken directly to equity - 49 (150) 242 141
At 31 December 2012 1,305 190 104 434 2,033
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27. Share-based payments
The Group recognised that the following charges/(credits) related to equity-settled share-based payment transactions:

2013 2012
£'000 £'000
Continuing operations
LTIP 782 382
SAYE @ (16)
Total 780 366
LTIP

Awards made to eligible employees under the LTIP are nil cost options with an award period of four years. Generally the extent to which
an award vests is measured by reference to the growth of the Group’s adjusted diluted earnings per share over the performance period of
three financial years.

SAYE

The SAYE scheme provides for a purchase price equal to mid market value at date of grant. The 2008 SAYE scheme was granted at a
discount to market value of 20% and was available as a three, five or seven-year scheme. There have not been any SAYE grants in the
current or prior year.

Options outstanding during the year are as follows:

ESOS LTIP SAYE
Weighted Weighted Weighted
Number average Number average Number average
of options exercise of options exercise of options exercise
thousands price thousands price thousands price
QOutstanding at 1 January 2013 49 £3.05 5,670 £nil 34 £1.08
Exercised during the year - - - - (13) £1.08
Granted during the year - - 883 £nil - -
Lapsed during the year (44) £3.16 (1,571) £nil - -
Outstanding at 31 December 2013 5 £1.96 4,982 £nil 21 £1.08
Exercisable at 31 December 2013 5 £1.96 - - 7 £1.08
Weighted average remaining contractual life (years) 0.2 - 8.24 - 1.4 -

Weighted average share price at date of exercise - - - - - -

Share options outstanding at the year-end have the following exercise prices: ESOS: £1.96, LTIP: £nil and SAYE: £1.08.

For the year ended 31 December 2013, the Group has used an adjusted Black-Scholes 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 fair value of the grant is calculated:

LTIP

31 December

2013

Date of grant March 2013
Share price £1.49
Exercise price £nil
Expected dividend yield 1.2%
Risk-free interest rate 0.37%
Expected volatility 55.3%
Term (years) 3.0

Option fair value £1.43




Tribal Group plc Annual Report and Accounts 2013 |

27. Share-based payments (continued)

Notes to the financial statements

The expected life used in the model has been adjusted, based on management’s best estimate, for the effects of non-transferability,

exercise restrictions and behavioural considerations.

Expected volatility was determined by calculating the historical volatility of the Group’s share price over the term commensurate with
the expected term immediately prior to the date of grant (i.e. three years for the LTIP award).

There have been no options over shares that have not been recognised in accordance with IFRS 2.

28. Share capital

2013 2012 2011
£'000 £'000 £'000
Authorised
125,000,000 (2012: 125,000,000; 2011: 125,000,000) ordinary shares of 5p each 6,250 6,250 6,250
2013 2013 2012 2012 2011 2011
number £'000 number £'000 number £'000
Allotted, called up and fully paid

At beginning and end of the year 93,695,985 4,685 93,695,985 4,685 93,695,985 4,685

The Company has one class of ordinary shares which carry no right to fixed income.

29. Other reserves
Share-based
Capital Merger Own share payment Hedging

reserve reserve reserve reserve reserve Total
£'000 £'000 £'000 £000 £000 £'000
At 31 December 2010 9,545 18,033 (984) 472 (820) 26,246
Net expense recognised directly in equity - - - - 169 169
Movement in relation to share-based payment - - 216 (386) - (170)
At 31 December 2011 9,545 18,033 (768) 86 (651) 26,245
Net credit recognised directly in equity - - - - 302 302
Movement in relation to share-based payment - - - 366 - 366
At 31 December 2012 9,545 18,033 (768) 452 (349) 26,913
Net credit recognised directly in equity - - - - 349 349
Movement in relation to share-based payment - - - 780 - 780
At 31 December 2013 9,545 18,033 (768) 1,232 - 28,042

The capital reserve of £9.5m (2012: £9.5m) resulted from a share exchange when Tribal Group plc was listed in February 2001.

The merger reserve of £18.0m (2012: £18.0m) relates to the premium arising on shares issued subject to the provisions of section

612 of the Companies Act 2006 (previously section 131 of the Companies Act 1985), net of cumulative goodwill impairment of £52.0m
(2012: £52.0m) in respect of related acquisitions deemed to be impaired.

The own share reserve of £0.8m (2012: £0.8m) represents the cost of 392,892 shares (2012: 392,892) in Tribal Group plc held
by the Employee Share Ownership Trust to satisfy certain options under the Group’s share option schemes. In the year ended

31 December 2013, no shares (2012: nil) were disposed of on exercise of options.

The share-based payment reserve represents the reserve arising from the application of IFRS 2.

The hedging reserve represents movements relating to cash flow hedges net of deferred tax.
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30. Retained earnings

2013 2012 2011
£'000 £'000 £'000
At beginning of the year 24,345 14,957 38,824
Profit/(loss) for the year 11,565 9,724 (22,439)
Dividends (1,260) (934) (980)
Net income/(expense) recognised directly in equity 853 598 (448)
At end of the year 35,503 24,345 14,957
31. Capital and other commitments
There are no capital commitments at 31 December 2013 (2012: £nil).
2013 2012
£'000 £'000
The Group as lessee
Minimum lease payments under operating leases recognised as an expense in the year 1,589 1,798

At the balance sheet date, the Group had outstanding commitments for future minimum lease payments under non-cancellable operating
leases which fall due as follows:

2013 2012

£'000 £'000

Within one year 183 193
In the second to fifth years inclusive 3,079 2,578
After five years - 2,227
3,262 4,998

Operating lease payments mainly represent rentals payable by the Group for certain of its office properties. Leases are negotiated 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 rental income earned during the year
totalling £117,500 (2012: £1,125,000). By the balance sheet date, these had ceased and therefore at the year-end, the Group had no
contracts with tenants for lease payments (2012: £35,000 within one year).



Tribal Group plc Annual Report and Accounts 2013 | Notes to the financial statements

32. Acquisition of subsidiary

On 2 January 2013, the Group acquired 100% of the issued share capital of International Graduate Insight Group Limited, a company
which carries out education related benchmarking and analytics services.

This transaction has been accounted for by the purchase method of accounting. The total cost of acquisition is £8.1m. This comprised
an initial cash consideration of £3.5m and a deferred consideration of £4.6m (the discounted figure at acquisition being £4.0m) which is
payable based on the future profits of the acquired business. At the year-end, the equivalent figure was £4.3m.

Deferred consideration that becomes due shall be satisfied in the period January 2013 to March 2016.

The maximum amount payable is £8.1m.

The carrying amount of each class of International Graduate Insight Group Limited’s assets before combination is set out below:

Provisional

fair value Acquisition Provisional fair

Book value  adjustments  adjustments value

£'000 £000 £'000 £'000

Intangible assets - 1,339 - 1,339

Tangible assets 151 - (40) 111

Trade and other receivables 457 - (74) 383

Cash and cash equivalents 929 - - 929

Trade and other payables (1,151) - 57 (1,094)

Deferred tax liabilities (22) (287) 17 (292)

Net assets/(liabilities) acquired 364 1,052 (40) 1,376

Goodwill arising on acquisition 6,036

Consideration 7,412
Satisfied by:

Initial cash consideration 3,450

Deferred cash consideration for performance related consideration 3,962

7,412

The cash consideration paid by Tribal to date of £3.5m was satisfied out of the cash reserves of the Group. The net cash outflow from the
acquisition, after taking account of the cash acquired, was £2.5m.

The goodwill arising on the acquisition is attributable to the anticipated profitability of the distribution of the Group’s products and services
in the new markets. None of the goodwill is expected to be deductible for income tax purposes.

Intangible assets arising on acquisition are in respect of the contract pipeline, £0.1m, and customer relationships, £1.2m (see note 16).

International Graduate Insight Group Limited contributed £3.1m revenue and operating profit of £0.9m to the Group for the period
between the date of acquisition and the balance sheet date.

Acquisition related costs amounted to £0.1m.
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Notes to the financial statements continued

33. Retirement benefit schemes

The Group operates a number of defined contribution and defined benefit pension schemes within individual subsidiaries and
contributes to certain employees’ personal pension plans. The pension charge for the year ended 31 December 2013 was
£3,013,000 (2012: £3,339,000), of which £1,359,000 (2012: £1,564,000) related to defined contribution schemes and £1,654,000
(2012: £1,775,000) to defined benefit schemes.

Contributions amounting to £581,000 (2012: £346,000) were payable to the funds at the year end and are included in current liabilities.

Defined benefit schemes

At 31 December 2013, the Group operated three defined benefit pension schemes for the benefit of certain employees of its
subsidiaries in the UK.

Scheme 1 - the TfL Pension Fund

Tribal Technology Limited, a Group subsidiary, participates in the TfL Pension Fund (formerly LRT pension fund), which is a defined benefit
arrangement. The last full actuarial valuation of this scheme was carried out by a qualified independent actuary as at 31 March 2012.

The Tribal Technology section of the TfL Pension Fund had one active member at the year-end. Employer contributions amounting to
£nil were paid in the year ended 31 December 2013 (2012: £21,000). The accounting figures have been calculated using the valuation
as at 31 March 2012, updated on an approximate basis to 31 December 2013 by a qualified independent actuary.

Scheme 2 - the Prudential Platinum Pension Fund

Tribal Education Limited, a Group subsidiary, participates in the Prudential Platinum Pension Fund, which is a defined benefit
arrangement. The last full actuarial valuation of this scheme was carried out by a qualified independent actuary as at 31 December 2012.

The Tribal Education section of the Prudential Platinum Pension Fund had three active members at the year-end. Employer contributions
amounting to £42,000 were paid in the year ended 31 December 2013 (2012: £27,000). The accounting figures have been calculated
using the valuation as at 31 December 2012, updated on an approximate basis to 31 December 2013 by a qualified independent actuary.

Scheme 3 - the Federated Pension 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 last full actuarial valuation of this scheme was carried out by a
qualified independent actuary as at 5 April 2012.

The Tribal Education section of the Federated Pension Plan had 118 active members at the year-end. Employer contributions amounting
to £1,245,000 were paid in the year ended 31 December 2013 (2012: £1,558,000). The accounting figures have been calculated using the
valuation as at 5 April 2012, updated on an approximate basis to 31 December 2013 by a qualified independent actuary.

The assets of the funds have been taken at market value and the actuarial assumptions used to calculate scheme liabilities under IAS 19
‘Employee Benefits’ are:

2013 2012 2011

% per annum % per annum % per annum

Inflation 3.50 2.70-2.90 2.50-3.00
Salary increases 1.00-5.00 3.00-3.70 3.50-4.00
Rate of discount 4.40 4.50 4.70
Pension in payment increases 2.50-3.50 2.70-2.90 2.50-3.00

The mortality assumptions adopted at 31 December 2013 imply the following life expectations:

Males Females
Aged 60 in 2013 27.5 29.8
Aged 60 in 2033 30.3 32.3
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33. Retirement benefit schemes (continued)
The analysis of the schemes’ assets at the balance sheet date was as follows:

2013 2012 2011

£°000 £'000 £'000

Equities 4,520 3,462 2,102
Alternative assets 24 18 -
Corporate Bonds 2,263 1,758 1,051
Gilts 33 28 25
Cash 96 133 -
Total fair value of scheme assets 6,936 5,399 3,178

The sensitivities regarding the principal assumptions used to measure the schemes’ liabilities are set out below:

Assumption Change in assumption  Impact on scheme liabilities
Discount rate Increase by 0.5% Decrease by 11%
Rate of inflation Increase by 0.5% Decrease by 10%
Rate of salary growth Increase by 0.5% Increase by 2%
Rate of mortality Increase by one year Increase by 3%

The amount included in the balance sheet arising from the Group’s obligation in respect of its defined benefit schemes is as follows:

2013 2012 2011
£'000 £'000 £'000
Present value of defined benefit obligations (6,158) (5,818) (8,718)
Fair value of scheme assets 6,936 5,399 3,178
Surplus/(deficit) in schemes 778 (419) (540)
Asset/(liability) recognised in the balance sheet 778 (419) (540)
Reconciliation of opening and closing balances of the fair value of scheme assets:
2013 2012 2011
£'000 £'000 £'000
Fair value of scheme assets at beginning of year 5,399 3,178 4,631
Expected return on assets 278 219 129
Actuarial gains/(losses) 383 324 (5)
Contributions by employer 1,287 1,606 1,831
Contributions by scheme participants 54 128 143
Benefits paid (117) (56) (53)
Settlements (328) - -
Administration expenses (20) - -
Sale of subsidiary - - (3,498)

Fair value of scheme assets at end of year 6,936 5,399 3,178
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Notes to the financial statements continued

33. Retirement benefit schemes (continued)
Reconciliation of opening and closing balances of the present value of the defined benefit obligations:

2013 2012 2011

£'000 £'000 £'000

Defined benefit obligation at beginning of year 5,818 3,718 5,790
Current service cost 1,632 1,819 1,971
Interest cost 300 175 128
Contributions by scheme participants 54 128 143
Actuarial (gains)/losses (1,029) 34 170
Benefits paid (117) (56) (53)
Settlements (500) - -
Sale of subsidiary - - (4,431)
Defined benefit obligation at end of year 6,158 5,818 3,718

The Group’s contribution rate for 2013 was 22.05% to 26.9% (2012: 22%) of pensionable earnings for the TfL Pension Fund, 36.9% (2012:
30%) for the Prudential Platinum Fund and 32% to 39.9% (2012: 34% to 35%) for the Federated Pension Plan.

The Group expects to make contributions of £827,000 to the defined benefit schemes during the next financial year.

Analysis of amounts recognised in the consolidated income statement for the defined benefit schemes is as follows:

2013 2012 2011
£'000 £'000 £'000
Current service cost 1,632 1,819 1,971
Recognised in arriving at operating profit 1,632 1,819 1,971
Other finance costs
Interest on pension scheme liabilities 300 175 128
Expected return on pension scheme assets (278) (219) (129)
Net finance charge/(credit) 22 (44) 1)
Total charge to income statement 1,654 1,775 1,970
Analysis of actuarial gain/(loss) in the consolidated statement of comprehensive income:
2013 2012 2011
£'000 £'000 £'000
Actual return less expected return on pension scheme assets 383 324 5)
Experience gains and losses arising on the scheme liabilities 1,391 (54) (151)
Changes in assumptions underlying the present value of scheme liabilities (362) 20 (19)
Total actuarial gains and losses recognised in the consolidated statement of comprehensive income 1,412 290 (175)

Cumulative actuarial profit recognised in the consolidated statement of comprehensive income since 1 April 2004 is £1,218,000
(2012: cumulative loss of £194,000).
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33. Retirement benefit schemes (continued)
The history of experience adjustments is as follows:

31 December

31 December 31 December

31 December 31 December

2013 2012 2011 2010 2009
£'000 £'000 £000 £000 £'000
Present value of defined benefit obligations (6,158) (5,818) (8,718) (5,790) (6,060)
Fair value of scheme assets 6,936 5,399 3,178 4,631 3,917
Surplus/(deficit) in the scheme 778 419) (540) (1,159) (2,143)
Experience adjustments arising on scheme assets:
Amount 383 324 (5) (160) 398
Percentage of the scheme assets 6% 6% (0%) (3%) 10%
Experience adjustments arising on scheme liabilities:
Amount 1,391 (54) (151) 569 8
Percentage of the present value of the scheme liabilities 23% (1%) (4%) 10% 0%
No assets are invested in the Group’s own financial instruments, properties or other assets used by the Group.
34. Notes to the cash flow statement
2013 2012
£'000 £'000
Operating profit from continuing operations 15,591 13,599
Operating loss from closed businesses (93) (2,130)
15,498 11,469
Operating profit from discontinued operations 725 802
Depreciation and impairment of property, plant and equipment 1,707 1,625
Amortisation and impairment of other intangible assets 2,894 1,648
Net pension (credit)/charge (156) 15
Research and development tax credit (322) -
Share-based payments 780 366
Movement in deferred consideration - 50
Operating cash flows before movements in working capital 21,126 15,975
Decrease/(increase) in inventories 190 (1,400)
Increase in receivables (1,326) (6,049)
Increase in payables 824 8,229
Net cash from operating activities before tax 20,814 16,755
Tax paid (2,168) (1,692)
Net cash from operating activities 18,646 15,063
Net cash from operating activities before tax can be analysed as follows:
2013 2012
£'000 £'000
Continuing operations (excluding restricted cash) 16,413 17,083
Increase in restricted cash 3,955 885
20,368 17,968
Discontinued operations 446 (1,213)
20,814 16,755
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Notes to the financial statements continued

35.Analysis of net debt

2013 2012 2011

£'000 £°000 £'000

Cash and cash equivalents (note 22) 7,555 8,424 6,524
Syndicated bank facility (net of bank arrangement fees) (12,114) (18,274) (22,503)

Net debt (4,559) 9,850) (15,979

Analysis of changes in net debt:

2013 2012

£'000 £'000

Opening net debt (9,850) (15,979)
Net (decrease)/increase in cash and cash equivalents (323) 1,927
Effect of foreign exchange rate changes (546) 27)
Decrease in bank loans 6,160 4,229

Closing net debt (4,559) (9,850)

36. Contingent liabilities

The Group has received notification of a number of potential litigation claims, the majority of which relate to discontinued activities.

On the basis of legal advice, claims are being robustly contested as to both liability and quantum. A provision of £0.5m (2012: £0.5m)
has been made for defending these claims, where appropriate (see note 25).

A cross-guarantee exists between Group companies in respect of bank facilities totalling £5.9m (2012: £12.6m).

In addition, the Company and its subsidiaries have provided performance guarantees issued by its banks on its behalf, in the
ordinary course of business, totalling £9.4m (2012: £6.9m). These are not expected to result in any material financial loss.

37. Financial instruments

Capital risk management

The Group manages its capital to ensure the entities in the Group will be able to continue as going concerns, while maximising 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 borrowings disclosed in note 24, cash and cash equivalents and equity attributable to equity holders of the parent,
comprising issued capital, reserves and retained earnings as disclosed in notes 28 to 30.

Gearing ratio
The Gearing ratio at the year-end is as follows:

2013 2012

£°000 £'000

Net debt (4,559) (9,850)

Equity 68,230 55,943
Net debt to equity ratio

6.7% 17.6%

Significant accounting policies

Details of the significant accounting policies and methods adopted, including the criteria for recognition, the basis of measurement
and the basis on which income and expenses are recognised, in respect of each class of financial asset, financial liability and equity
instrument are disclosed in note 1 to the financial statements.



Tribal Group plc Annual Report and Accounts 2013 | Notes to the financial statements

37. Financial instruments (continued)
Categories of financial instruments
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2013 2012 2011
£'000 £'000 £'000
Financial assets
Loans and receivables (including cash and cash equivalents):
Cash 7,555 8,424 6,524
Trade receivables 18,276 16,536 10,846
25,831 24,960 17,370
Financial liabilities
At amortised cost:
Trade payables 3,000 3,284 4,241
Bank loans and loan notes 12,114 18,274 22,503
15,114 21,5658 26,744

Financial risk management objectives

Treasury management is led by the Group finance team, which is 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

risk and interest rate risk.

The Group’s exposure to interest rate fluctuations on its interest-bearing assets and liabilities is selectively managed, using interest
rate swaps where appropriate. This is an ongoing risk and the Board will continue with this policy.

The Group does not enter into or trade financial instruments, including derivative financial instruments, for speculative purposes.

Market risk

The Group operates mainly within the UK. Therefore, its market risk exposure is generally limited to changes in interest rates, although
there is increasing exposure to overseas markets, particularly in Australasia. There have been no other significant changes to the

Group’s exposure to market risk, or the manner in which it manages and measures the risk.

Foreign currency risk management

The Group undertakes an increasing number of transactions denominated in foreign currencies. Here, exposures to exchange rate
fluctuations arise. Exchange rate exposures are managed within approved policy parameters and the Group enters into forward

foreign exchange contracts where appropriate.

The carrying amounts of the Group’s foreign currency denominated monetary assets and monetary liabilities at the reporting date

are as follows:

Assets Liabilities

31 December 31 December 31 December 31 December

2013 2012 2013 2012

£'000 £'000 £'000 £'000

Euros 1,194 1,086 21 96
Australian Dollar 187 1,632 - -
United States Dollar 169 484 1 6
Saudi Arabian Riyal 205 - - -
United Arab Emirates Dirham 518 265 167 14
Other 44 89 - -
2,317 3,556 189 116
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Notes to the financial statements continued

37. Financial instruments (continued)
Foreign currency sensitivity analysis
The Group is mainly exposed to the US Dollar, the Euro and the Australian Dollar.

If Sterling were to strengthen or weaken by 25% against the relevant foreign currencies, the balances in the table above would give
rise to an increase/reduction in profit of £521,000 (2012: £408,000). This sensitivity analysis includes only outstanding foreign currency
denominated monetary items and adjusts their translation at the period-end for a 25% change in foreign currency rates.

25% represents management’s assessment of the reasonably possible change in foreign exchange rates, noting that the Australian Dollar
to Sterling rate moved by approximately 20% during 2013.

Interest rate risk management

The Group is exposed to interest rate risk because entities in the Group borrow funds at floating interest rates. The risk is managed by the
Group maintaining an appropriate mix of borrowings and forward interest rate contracts, with a cap at 2% above base rate in place at the
year-end until February 2015. Hedging activities are evaluated regularly to align with interest rate views and defined risk appetite, ensuring
the most cost-effective hedging strategies are applied.

The Group’s exposure to interest rates on financial assets and financial liabilities are detailed in the liquidity risk management section of this note.

Interest rate sensitivity analysis

The sensitivity analyses below have been determined based on the exposure to interest rates for both derivative and non-derivative
instruments at the balance sheet date. For floating rate liabilities, the analysis is prepared assuming the amount of the liability outstanding
at the balance sheet date was outstanding for the whole year. A 1.0% increase or decrease is used when reporting interest rate risk
internally 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 variables were held constant, the Group’s profit for the year ended 31 December 2013 would
decrease/increase by £22,000 (2012: decrease/increase by £61,000).

Credit risk management

The Group’s principal financial assets are cash and cash equivalents and trade and other receivables. The Group’s credit risk is
relatively low because a high proportion of trade and other receivables have a sovereign or close to sovereign rating. Of the total trade
receivables balance at the end of the year, £8.1m (2012: £5.6m) is due from one customer. There are no other customers that represent
more than 5 percent of the total balance of trade receivables.

Liquidity risk management

The Group manages liquidity risk by maintaining adequate cash reserves and banking facilities, and by continuously monitoring forecast
and actual cash flows. The Group has access to committed financing facilities; the total unused amount was £17.5m at the balance sheet
date (2012: £11.0m). In addition, at the year-end, there was a £5.0m (2012: £5.0m) undrawn overdraft facility. The Group expects to meet
its obligations from operating cash flows. The Group also had cash balances at 31 December 2013 of £7.6m (2012: £8.4m) as detailed

in note 22. Net debt at the year-end was £4.6m (2012: £9.9m), giving underlying headroom at the balance sheet date of £30.1m (2012:
£24.4m). During January 2014, this has been refinanced such that the Group now has a revolving facility of £40m committed until June
2018, with a further £10m available on a non-committed basis under an accordion arrangement.
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38. Related party disclosures

Transactions between the Company and its subsidiaries, which are related parties, have been eliminated on consolidation and are not
disclosed in this note. No material contract or arrangement has been entered into during the year, nor subsisted at 31 December 2013, in
which a director had a material interest.

Remuneration of key management personnel
The remuneration of the Directors, who are the key management personnel of the Group, is set out below in aggregate for each of the
categories specified in IAS 24 ‘Related Party Disclosures’.

2013 2012
£’000 £'000
Short-term employee benefits 1,272 1,271
Share-based payment 501 261
1,773 1,632

Included within Directors’ emoluments are pension costs of £63,000 (2012: £61,000) in respect of payments made to two (2012: 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 33.

39. Principal subsidiary undertakings

The principal direct subsidiary undertakings at 31 December 2013 are shown below. The subsidiary undertakings are registered in the
United Kingdom and prepare accounts to 31 December each year.

Country of incorporation Principal activity Holding
Tribal Education Limited United Kingdom Education related systems and solutions 100%
Tribal Holdings Limited United Kingdom Holding company 100%
International Graduate Insight Group United Kingdom Educational consultancy services 100%
Tribal Group PTY Limited Australia Education related systems and solutions 100%

The proportion of voting rights held is equivalent to the equity shareholdings. Tribal Education Limited also operates a branch in New
Zealand. Full details of related undertakings will be attached to the relevant company’s Annual Return to be filed with the Registrar
of Companies.

40. Post balance sheet events

On 6 March 2014, the Group acquired the entire issued share capital of Sky Software Pty Limited (‘Sky Software’), a company
incorporated in Australia that provides cloud-based student management systems to the vocational and higher education markets in
Australia, the Asia Pacific region and elsewhere in the world. Initial consideration is AUD4m, with up to a further AUD17m payable in
deferred contingent consideration, dependent on the future earnings growth of the business over the period to December 2017. The
unaudited loss before tax for Sky Software for the year ended 30 June 2013, restated in accordance with IFRS, was AUDO.6m, with gross
assets of AUD4.5m.

During January 2014, the Group agreed a new loan facility which is committed until June 2018, subject to compliance with covenants.
Under the terms of the facility, £40m is available under a revolving credit facility, with a further £10m available on a non-committed basis
under an accordion arrangement.

The Board is recommending a final dividend of 1.10p per share. This dividend will be paid on 11 July 2014 to shareholders on the register
at 13 June 2014.
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Company balance sheet at 31 December 2013

2013 2012
Note £°000 £'000

Fixed assets

Investments 42 68,023 64,084
Current assets

Debtors: amounts falling due within one year 43 807 1,115
Cash at bank and in hand 100 100

907 1,215
Creditors: amounts falling due within one year 44 (30,216) (23,033)
Net current liabilities (29,309) (21,818)
Total assets less current liabilities 38,714 42,266
Creditors: amounts falling due after more than one year 45 (4,114) (10,274)
Net assets 34,600 31,992
Capital and reserves
Called up share capital 46 4,685 4,685
Merger reserve 47 18,032 18,032
Hedging reserve 47 - (349)
Own share reserve 47 (768) (768)
Share-based payment reserve a7 1,231 451
Profit and loss account 47 11,420 9,941
Equity shareholders’ funds 34,600 31,992

Notes 41 to 48 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
issue on 14 March 2014. They were signed on its behalf by:

.

Keith Evans Steve Breach
Director Director
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41. Accounting policies

The following accounting policies have been applied consistently in dealing with items which are considered material in relation to
the parent Company financial statements.

Basis of preparation
The financial information has been prepared on the historical 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 is 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 recorded on the
shares issued as consideration.

Under section 408 of the Companies Act 2006, the Company is exempt from the requirement to present its own profit and loss
account. The profit for the Company amounted to £2.7m (2012: profit of £3.8m). The auditor’s remuneration for audit services to
the Company was £80,000 (2012: £80,000).

Investments
Investments held as fixed assets are shown at cost less provision for any impairment.

Taxation

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

In accordance with FRS 19 ‘Deferred Tax’, deferred taxation is provided in full on timing differences which represent an asset or liability at
the balance sheet date, at rates expected to apply when they crystallise based on current tax rates and law. Timing differences arise from
the inclusion of items of income and expenditure in taxation computations in periods different from those in which they are included in
the financial statements. Deferred tax is not provided on timing differences arising on unremitted earnings of subsidiaries, associates and
joint ventures where there is no commitment to remit these earnings. Deferred tax assets and liabilities are not discounted.

A net deferred tax asset is regarded as recoverable and therefore recognised only when, on the basis of all available 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 liabilities of the Company are included in the consolidated 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’.

Derivative financial instruments and hedging activities

Changes in the fair value of derivative financial instruments that are designated and effective as hedges of future cash flows are
recognised directly in equity and the ineffective portion is 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 liability, then, at the time the asset or liability

is recognised, the associated gains or losses on the derivative that had previously been recognised in equity are included in the initial
measurement of the asset or liability. For hedges that do not result in the recognition of an asset or a liability, amounts deferred in equity
are recognised in the profit and loss account in the same period in which the hedged item affects net profit or loss.

Share-based payments

The Company issues equity-settled share-based payments to certain employees. For all grants, the fair value at the date of the grant

is calculated using an adjusted Black-Scholes model, which is also able to value the options subject to market-based performance
conditions. 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 contribution is based on the grant date fair value of the options issued, allocated over the underlying grant’s
vesting period.

Directors’ remuneration
Detailed disclosures of Directors’ individual remuneration and share options are given in the audited part of the remuneration report on
pages 56 to 69 and should be regarded as an integral part of this note.

Related parties
The Company has taken advantage of the exemption under Financial Reporting Standard Number 8 not to disclose transactions with
entities, 100% of whose voting rights are wholly-controlled within Tribal Group plc.
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42. Fixed asset investments

Shares in
subsidiary Long
undertakings term loans Total
£'000 £'000 £'000
Cost
At 1 January 2012 283,899 40,146 64,045
Capital contribution relating to share-based payments 365 - 365
Movement in long-term loans - (326) (326)
At 1 January 2013 24,264 39,820 64,084
Capital contribution relating to share-based payments 280 - 280
Movement in long-term loans - 3,659 3,659
At 31 December 2013 24,544 43,479 68,023

The Directors have considered the value of the above investments and are satisfied that the aggregate value of each investment is not
less than its carrying value.

A listing of principal subsidiaries is included in note 39 to the Group financial statements.

43. Debtors

2013 2012
£'000 £'000
Amounts owed by group undertakings 557 961
Other debtors 23 12
Deferred taxation 227 142
807 1,115
2013 2012
£'000 £'000
Deferred taxation

At start of year 142 299
Effect of rate change (14) )
Credit/(charge) to income statement 203 Q)
ltems taken directly to equity (104) (150)
At end of year 227 142

The deferred tax asset is analysed as follows:
2013 2012
£'000 £'000
Derivative financial instruments - 104
Share schemes 162 -
Other timing differences 65 38

227 142
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44. Creditors: amounts falling due within one year
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2013 2012
£'000 £'000
Amounts owed to group undertakings 28,489 21,659
Other creditors 1 4
Accruals 1,636 1,370
30,216 23,033

45. Creditors: amounts falling due after more than one year
2013 2012
£’000 £'000
Bank loan (maturing between two and five years) 4,114 10,274

The bank loan (which has primary security) is at market rates of interest and is 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.

46. Called up share capital

2013 2012
£'000 £'000
Authorised
125,000,000 ordinary shares of 5p each (2012: 125,000,000) 6,250 6,250
2013 2013 2012 2012
number £'000 number £'000
Allotted, called up and fully paid
At beginning and end of the year 93,695,985 4,685 93,695,985 4,685
Details of options in respect of shares outstanding at 31 December 2013 are as follows:
Date from
Number Price which
Employee share option schemes: outstanding payable exercisable
PLC scheme 4,725 £1.96 14.07.2007
2011 LTIP 1,465,060 £nil June 2014
2012 LTIP 2,633,542 £nil - March 2015
2013 LTIP 882,842 £nil - March 2016
4,981,444
Savings related option scheme:
SAYE 2008 (5 years) 6,575 £1.08 01.12.2013
SAYE 2008 (7 years) 13,999 £1.08 01.12.2015
20,574

Total Tribal Group plc share option schemes 5,006,743
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Notes to the Company balance sheet continued

47. Share premium and reserves

Share-based

Merger Hedging Own share payment Profit and loss

reserve reserve reserve reserve account

£'000 £'000 £000 £000 £'000

At beginning of the year 18,032 (849) (768) 451 9,941
Profit for the year - - - - 2,739
Dividends - - - - (1,260)
Fair value movement on cash flow hedges - 349 - - -
Movement in relation to share-based payments - - - 780 -
At end of the year 18,032 - (768) 1,231 11,420

The merger reserve of £18.0m (2012: £18.0m) 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 (2012: £0.8m) represents the cost of 392,892 (2012: 392,892) shares in Tribal 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.

48. Contingent liabilities
A cross-guarantee exists between group companies in respect of bank facilities totalling £5.9m (2012: £12.6m).
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Five year summary

Summarised consolidated Group income statement

Five Year Summary

Year ended Year ended Year ended Year ended Year ended
31 December 31 December 31 December 31 December 31 December
2013 2012 2011 2010 2009
£°000 £'000 £000 £'000 £'000
Revenue 125,485 113,417 108,231 175,372 238,048
Profit before interest, amortisation and impairment on
goodwill and intangibles and exceptional items 15,759 13,882 11,312 7,374 18,218
Exceptional costs and closed businesses (30) (2,389) (5,349) (10,446) -
Amortisation and impairment on goodwill and intangibles (231) (24) (218) (62,637) (62,805)
Interest (2,001) (1,496) (2,005) (2,116) (1,045)
Taxation (2,720) (2,014) (415) 1,984 (3,863)
Minority interests - - - - (828)
Dividends (1,260) (934) (980) (4,284) (4,055)
Retained profit/(loss) 9,517 7,025 2,345 (60,125) (54,378)
Adjusted diluted earnings per share 12.5p 10.9p 7.9p 5.0p 13.3p
Dividend per ordinary share 1.60p 1.25p 1.00p 2.50p 4.60p
Summarised consolidated Group balance sheet
Intangible assets 95,384 82,811 78,271 102,917 166,847
Other non-current assets 6,073 5,180 4,238 9,445 11,165
Current assets 37,184 38,580 30,180 54,473 72,781
Current liabilities (56,377) (51,412) (42,142) (68,905) (72,541)
Non-current liabilities (14,034) (19,216) (24,660) (38,175) (41,735)
Net assets 68,230 55,943 45,887 69,755 136,517

The amounts disclosed above are for the underlying business as defined at the time of the publication of the respective Annual Reports
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Our Board

John Ormerod (65)

Chairman, and Chairman of
the Nominations Committee
Committees: AC, NC, RC
Tenure: 4 years

John joined the Board of Tribal Group

in October 2009 and was appointed
Chairman on 20 May 2010. He has been a
non-executive director of several public and
private companies. John is currently a non-
executive director and Chairman of the audit
committees of Computacenter plc, [TV

plc, and Gemalto NV. Prior to that, John, a
chartered accountant, was a partner with
Deloitte and before that Arthur Andersen.

Company information |

Keith Evans (55)

Chief Executive
Committees: N/A
Tenure: 3 years

Keith joined the Board of Tribal Group in
February 2011 and was previously Chief
Operating Officer. He joined Tribal Group
in October 2009, having been Chief
Executive of Euromedic UK, a leading
provider of clinical diagnostic services.
Keith was previously managing director of
Mercury Health, the healthcare business
sold by Tribal in April 2007. Before joining
Mercury Health, he held senior positions
in Capita plc.

Board of Directors

Steve Breach (45)

Group Finance Director
Committees: N/A
Tenure: 4 years

Steve joined the Board of Tribal Group in
January 2010 from Euromedic UK, where
he was Chief Financial Officer. Steve was
previously Finance Director of Mercury
Health, Tribal’s healthcare business, from
its establishment in 2003 until its sale in
April 2007. Steve qualified as a chartered
accountant with Ernst & Young in 1993,
where he focused on providing corporate
finance advice to technology businesses in
the UK and internationally.

e

Simon Ball (53)

Non-executive director and
Chairman of the Audit Committee
Committees: AC, NC, RC

Tenure: 4

Simon joined the Board of Tribal Group in
June 2010 and is Chairman of the Audit
Committee. He is Deputy Chairman and
Senior Independent Director of Cable &
Wireless Communications plc and a non-
executive director of Allied Irish Bank plc.
Simon was Group Finance Director of 3i
Group plc until November 2008. Prior to this,
Simon was finance director for the Robert
Fleming Group and director general, finance
for the Department for Constitutional Affairs.

Katherine Innes Ker (53)

Non-executive director, Senior
Independent Director and Chairman of
the Remuneration Committee
Committees: AC, NC, RC

Tenure: 5

Katherine joined the Board of Tribal
Group in November 2008 and is Senior
Independent Director and Chairman

of the Remuneration Committee. She

is also Senior Independent Director of
Go-Ahead Group plc, a member of the
Management Board of the University of
Oxford Institute of Human Rights and a
non-executive director of Colt Group SA
and S&U plc.

Key: AC — Audit Committee / NC — Nominations Committee / RC — Remuneration Committee

Robin Crewe (53)

Non-Executive Director
Committees: NC, RC
Tenure: 2

Robin joined the Board of Tribal Group in
July 2012. He is the Head of Engineering
and QA for Misys Limited. He was
previously the CEO of Propero, a virtual
desktop software company, and has held
senior technology positions with VMware,
Dresdner Kleinwort Benson, Swiss Bank
and Arthur Andersen.
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Company information

Tribal Group plc

Registered in England and Wales
Company number: 4128850

Registered office

1-4 Portland Square
Bristol
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

Financial adviser

N M Rothschild & Sons Limited, New Court
St Swithin’s Lane

London

EC4P 4DU

Principal bankers

Lloyds Bank

PO Box 112

Canon’s House, Canon’s Way
Bristol

BS99 7LB

Auditor

Deloitte LLP
3 Rivergate
Temple Quay
Bristol

BS1 6GD

Solicitors

Osborne Clarke

2 Temple Back East
Temple Quay
Bristol

BS1 6EG

Registrars

Capita Registrars Limited
The Registry

34 Beckenham Road
Beckenham

Kent

BR3 4TU
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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 details, request new share certificates

and check dividend payments.

To register for e-communications, please visit
https://www.capitashareportal.com.

Duplicate accounts

If you receive two or more copies of the Annual Report and
Accounts and/or multiple cheques for each dividend payment,
it means that you have more than one 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 11 June 2014
Record date 13 June 2014
Annual General Meeting 16 May 2014
Final dividend payment date 11 July 2014
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