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NCP Services Topco Limited

Directors’ report

The directors present their annual report and the audited financial statements for theyear ended
31 December 2008.

Strategy and objectives

The Group’s vision is to be the number one provider of each of the outsourced services we
deliver. In order to achieve our objectives, we seek to:

» always deliver a high-quality, cost effective service;
» inspire our people to deliver best practice performance; and
* support the communities in which we operate.

We continue to make significant progress in all areas of our business to retain and secure long
term contracts with our customers.

Principal activities, business review and future trends
The principal activities of the Group during the year were:
a) Provision of parking enforcement and civil enforcement services. This includes:
i.  street ticketing systems,
ii.  enforcement systems consultancy,
iii. operating and managing vehicle clamping and removal services,
iv, car park management and vehicle pound management,
v.  notice processing and other related back office processing services;
b) Operation of London bus services;
¢) Provision of airport and coaching services;
d) Debt Enforcement; and
e) Parking and Streetscape Design consultancy.

The principal activities of the Group are outlined in greater detail below. The directors continue
to review whether these principal activities should be extended during the forthcoming year.
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Directors’ report

Parking enforcement

The parking enforcement business has grown during the year through the award of five
additional contracts, increasing our share of the market from fifty two contracts at the end of
2007 to fifty seven contracts at the year-end. The Group has approximately 70% of the current
outsourced market by contract value.

The market is dependent on the number of Local Authorities deciding to cutsource parking
enforcement services, which is affected by changes in parking regulation. Local Authorities
continue to increase the scope of the parking related services they are outsourcing to include
moving traffic offence enforcement and Penalty Charge Notice processing, while other
government agencies are also increasing vehicle related enforcement activities such as road
user charging and untaxed vehicle removal. The outlook for this business appears good as local
authorities have increased budgetary pressure on delivering more efficient services,

Bus services

The Group operates London bus services under the NCP Challenger brand. The total number of
London bus routes at the year-end was six (2007: six) with an additional route commencing in

February 2009. The routes are operated on a managed service model with the client bearing the
risks and rewards of passenger revenue.

The additional route will enable the Business to become more efficient at its depots in London
Park Royal and Twickenham.

Aviation coaching and airport services

The Group operates this element of the Business at London airports underthe NCP Interline
brand, supplying airside and landside ground transportation and related services to the aviation
sector, including airlines, airports and airport hotels. This market has seen good growth in both
the volume and the range of services provided as airport expansion continues Despite the
current economic conditions, future maiket data and our excellent relationship with BAA
suppoit the sustained growth opportunities in this area.

Debt Enforcement Services

The Group operates court certified enforcement officers to collect warrants for parking offences
and other enforceable debt. The business continues to expand both its client base and the range
of debt that it enforces.

Parking and Streetscape Consultancy

The consultancy business provides a range of services 1o Local Authority and private clients
designing and project managing a number of initiatives to deliver safe, sensitive and
environmental improvements to streets in the UK.

The Group has continued to develop during the year through continued organic growth in its
existing contracts together with new contract wins. Tumover grew by 57.5% to £156.6m (2007:
£99.5m) and adjusted EBITDA grew by 4.0% to £9.9m (2007: £9.5m), The full trading results
of the Group for the year to 31 December 2008 are shown in the profit and loss account on page
14.
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Directors’ report

Key performance indicators

The Board monitors the Group’s performance in implementing its strategy using a number of
targets. The key financial and non financial performance indicators for theyear are shown
below:

23 March
Year ended 2007 to
31 December 31 December
2008 2007
£'000 £000
Financial KPI’s
Operating (loss)/profit (3,983) 2,437
Add back depreciaticn 4,799 3,133
Add back goodwill amortisation 3,361 2,440
Add back 3i monitoring fees 158 94
Add back contract set up costs 1,063 512
Add back one off corporate fees - 883
Add back one off non-recurring items 3,488 -
Add back other exceptional items 989 -
Adjusted EBITDA* 9,875 9,499
Adjusted EBITDA as a percentage of tevenue 6.3% 9.6%
Other KPIs
Capital expenditure (£7000) 4,378 2,230
Employees (average) 4,487 4,003
Number of contracts:
Parking enforcement 57 52
Bus services 6 6

*  The Board considers adjusted EBITDA to be a fair representation of the underlying
performance of the business.

Corporate fees of £nil (2007: £883,000) included in Administration costs relate to legal and
professional advice to investigate a change in corporate structure.

One off recurring items of £3. 5m (2007: nil) relate to senior management restructuring costs
and specific provisions identified post-restructuring following a detailed review of the business.

Other exceptional items of £1.0m (2007:nil} relate to the award of special / retention bonuses to
senior management to retain their skills within the business.

These KPIs are applied on a Group wide basis and are used by executive and regional
management, Other performance measures used include monthly turnover and EBITDA, Gross
Margin per contract and cashflow performance.

In addition, the Board considers the Group’s continued recognition as an Investorin People
Champion a key indicator of the performance of the Learning and Development programme for
our people.

Financial position

The balance sheet of the Group on page 15 of the financial statements shows that as at
31 December 2008 the Group had liquid funds of £12.5m (2007: £13.2m) excluding client
monies.
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Directors’ report

Proposed dividend
The directors do not recommend the payment of dividend for theyear (2007: £nil).

Principal risks and uncertainties

The directors have considered the effect of risk on the Group’s business. The principal risks
considered include people risk, regulatory environment risk, competition risk, macroeconomic
factor risk, leverage risk, liquidity risk, foreign exchange risk, credit risk, interest rate risk and
price risk.

Peopie

The Group is reliant upon its key employees in oxler to maintain its competitive advantage. The
Group works hard to retain key employees through a number of initiatives such as bonus loyalty
schemes and the benefit trust scheme for senior employees. Pay and conditions are closely
aligned to market rates, some of which are subject to union negotiations and generally exceed
those paid by our competitors.

Regulatory environment

The Group's services are subject to extensive legal and regulatory requirements laid down by
local and central government as well & gutdelines issues by the British Parking Association
Breaches of these requirements could edversely impact upon our relationships with our existing
clients, our reputation and our ability to win new business, as well as potentially affecting our
ability to continue operating in certain markets. Compliance with best practice is promoted
though our rigorous in-house training programme. This is monitored through regular audit,
review and inspections on each contract by our Professional Standards Unit. Conthuous
improvement within a given contract is measured using a sophisticated, but user friendly self
assessment model designed for each business area.

Competition

The Group operates in a competitive industry with the minor threat of new competitors entering
into our markets. In particular, our strong position in the parking enforcement market could be
impacted by new or existing competitors submitting low margin or loss-making tenders when
our contracts are up for renewal.

Our contract’s teams work with our customers to meet their needs in a high quality and cost
effective manner throughout the contract Our bid team monitors market prices and the
competitive environment on an ongoing basis to enable us to respond to compettive threats.

Macro-economic factors

Our contracts with our customers typically last for 57 years, with pricing adjustments for
inflation over the life of the contract. If our cost base changes on a different basis to the inflation
adjustment on a centract, this could adversely impact the profitability of our contracts. The risk
of inflation is managed by close scrutiny of all overheads and regular monthly meetings with all
our clients where we pursue an open book policy.

The impact of interest rate changes on the Group is discussed under Interest rate risk below.
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Leverage

The Group’s financing is a mixture of mediumterm debt finance, shareholder loan notes and
equity as set out below:

31 December 31 December

2008 2007
Financing £°000 £000
Called up share capital 1,481 1,481
Shareholder loan notes 10,368 5,489
Medium-term debt finance 102,781 102,528
Total 114,630 109,498

The Group manages the risk of funding interest payments on the mediumterm debt finance
through detailed budgeting and cash-flow forecasting processes, The shareholder debt does not
carry a cash interest cost. The medium-term debt finance is subject to a number of covenants,
which are discussed under Liquidity risk below.

Liquidity risk

In order to maintein liquidity to ensure that sufficient funds are available for ongoing operations
and future developments, the Group uses a mixture of cash, equipment leases, shortterm debt
finance, medium term debt finance, shareholder loan notes and equity as outlined below. There

have been no instances of liquidity shoriage in the period nor are there expected to be any in the
next accounting period.

The current economic conditions create some uncertainty particularly over the level of demand
for the Group's services and the availability of future finance for the businesses. However, the
Group benefits from a number of long term contracts which reduces the risk. It is also in full
compliance with its existing covenant and facility arrangements and its cash generation is strong
and is expected to remain so for the foreseeable future,

The medium-term debt finance, as set out in Note 14 to the financial statements, is subject to a
series of covenants in respect of interest cover, leverage and capital expenditure based upon the
results of the Group. On 10 February 2009 the Group agreed revisions to the existing Senior
Facility Agreement which would amend certain terms of the Agreement including covenants in
return for repayment of £5m of debt and £1mof fees. As at 28 February 2009, prior to the debt
and fees repayment the Group had £13.7m of unrestricted cash, unused working capital facilities
of £4.8m and acquisition and capex facilities of £15m.

The Group’s forecasts and projections, taking account of reasonable possible changes in trading
performance, show that the Group will be able to operate within the level of its current facilities
and provide adequate headroom against these revised covenants.

In the directors’ view, based on discussion with hie Group’s bankers and principal shareholders,
the Group has adequate resources to continue in operational existence for the foreseeable future.
For this reason they continue to adopt the going concern basis in preparing the financial
statements.

Foreign exchange risk

The Group's activities currently do not significantly expose it to the financial risks of changes in
foreign currency exchange rates.
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Credit risk

The Group’s principal financial assets are bank balances, cash and trade and other receivables.
The Group’s credit risk is primarily attributable to its trade receivables which are principally
due from Loca! Authorities or Government Agencies reducing recovery risk.Liquid funds are
held with banks with a credit rating of AA assigned by Standard ad Poor.

The Group has no significant concentration of credit risk, with exposure spread over a large
number of counterparties and customers.

Interest rate risk

The Group is exposed to interest rate risk on its floating rate debt as set out in Note 20 to the
financial statements. The Group has entered into an interest collar (collar with a cap and floor)
to mitigate interest rate risk until November 2010 on £70 million (67%) of its bank debt. The
premium paid for this collar was £192,000.

Price risk

The Group is not significantly exposed to price risk

Internal financial control

The Group's procedures for Internal Control include an ongeing process for identifying,
evaluating and managing the risks faced by thebusiness.

The key procedures that have been established by the directors to provide effective internal
financial controls are as follows:

(i) Management structure

The Board has overall responsibility for the Group and there is a formal schedule of
matters specifically reserved for decision by the Board. The Board meets on a monthly
bagsis.

The Group cperates a management structure with clearly delegated authority levels and
clear functional reporting lines and accountability, with the executive directors and senior
management responsible for specific aspects of the Group’s affairs.

(i) Budgeting and monthly reporting

The Group cperates a comprehensive budgeting process where key risks are identified.
Performance is then monitored on a monthly basis through a comparison of actual to
budget with key variances identified.

(iii)  Operational review

The executive directors, senior management and the professional standards unit visit each
office on a regular basis. This ensures areas of risk are identified at an early stge and
appropriate action taken.

(tv)  Group guidelines/Intranet

Authority levels and general operating procedures are communicated throughout the
Group as part of the Group Intranet and other procedures manuals These set out the
general ethos of the Group aleng with other control procedures and accountingpolicies.
They are updated regularly.
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Future prospects

The Group seeks to encourage the expansion of its existing activities both in the existing local
market and in foreignh markets wherever suitable opportunities arise in line with the strategies
and objectives of the business.

Directors and secretary

The directors recognise the importance of adopting good corporate governance practices in the
best interests of shareholders as a whole. The principles of good governance have been applied
as set out below.

The Board comprises an independent non-executive chairman, a non-executive industry expert,
two non-executive directors appointed by 3i Investments plc and the Chief Executive Office and
Chief Financial Officer. The directors and secretary who held office during the year were as
follows:

Current Directors
M Underwood (executive) (appointed 20 August 2008)
S Dolton (executive) (appointed 24 September 2008)

R Macnaughton (hon executive)
M Jeffries (non executive Chairman) {appointed 8 July 2008)

A Giddins (non executive 3i) {appointed 17 December 2008)

D Fischer (non executive 3i) (appointed 20 August 2008)

Previous Directors

I Chisholm (executive) (appointed 8 July 2008; resigned 24 September 2008)
N Stocks (executive) (appointed 13 February 2008, resigned 18 June 2008)
D Holligon (Non-executive 3i) (resigned 17 December 2008)

I Kavanagh (executive) (resigned 14 January 2008)

N Backhouse (executive) (resigned 17 March 2008)

C Williams (Non-executive 3i) (resigned 20 August 2008)

Company Secretary

D Bymes

The Board is responsible for setting and monitering Group strategy and the approval of key
decisions for the Group. The presence of representatives of 3i Investments plc on the Board
enables an active consideration of the views of the Group's principal shareholders. The Board
maintains an active dialogue with its bankers through individual meetings, presentations and
regular communication. Its bankers also have observer rights at Board meetings, The Board
believes that its non-executive directors exercise their judgement in the interest of shareholders
independently of the executives responsible for the day to day management of the Group.

In advance of each monthly Board meeting the directors receive a detailed pack of information
on the matters to be discussed. All members of the Board are encouraged to table jtems for
discussion and to supplement the discussions through contact with the Group's senior
management.

The Chief Executive Officer and the Chief Financial Officer sit on the boarls of NCP Services
Limited, Project Centre Limited and Task Enforcement Limited, the Group’s operating
companies.

The senior management of the Group sit on the NCP Services Limited board and oversee the
day-to-day operations of the Group and the detailed implementation of the Group’s strategy.
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Corporate and social responsibility

Employee Involvement

The Group is fully committed to treating all job applicants and employees fairly and equally
regardless of their race, religion or belief, sexuality, age, gender or disability. Furthermore the
Group believes it is essential to value and respect all employees as individuals and concentrate
on people’s strengths to ensure a diverse workforce. Employees who are or who become
disabled in the course of their employment are invited to discuss whatever reasonable
adjustments to their job or working conditions or environment which might assist them in the
performance of their duties. We offer all our staff training relevant to their roles, which has
contributed to an increase in employee motivation and satisfaction as evidenced by the ongoing
improvement in the Group’s employee retention rate. In order to ensure consistency across the
Group, the company has introduced a number of behaviours and practices to encouragean all
inclusive working environment such as:

» Insightful leadership approach
* Service vailues

¢ Diversity approach

¢ Success factors

We have also introduced “Our Values-SERVICE” with contribution from our colleagues at all
levels in different areas. This is summarised as:

* Supporting Teamwork

¢ Ethical

e Respectful

¢ Valuing Diversity

o Integrity

o Continuously Improving
s Expertise

The Group is keen to involve its staff in the decision making process of the Business andplaces
considerable value on the involvement of its employees and therefore keeps them informed on
matters affecting them as employees and on the various factors affecting the Group The
business has set up Employee Consultation Committees as a forum to discuss and communicate
relevant issues in the business with its diverse workforce. A bi-annual colleague engagement
survey is also sent out and “Street Life” the group’s internal magazine is produced quarterly.
The Group’s intranet site is used extensively to inform all staff of group developments and
news, including financial and economic factors that affect the Group. Additionally this also
includes our learning library, self development tools, E-learning and development directory.

Social and community responsibilities

The Group encourages its employees to give something back to their local community and
encourages &ll staff to invest days as wellas support charity and local fund raising activities. A
number of initiatives with local councils such as Lancashire supporting disadvantaged
communifies are actively promoted.
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Environment

The Group seeks to mitigate its carbon footprint in line with best practice. All procurement
tendering incorporates a review of impact on the environment. Our customers are encouraged to
utilise more hand held technology and redice the amount of physical paper required in the
delivery of our services. We also seek to introduce technology to reduce the amount of
electricity and gas consumption and to comply with the enhanced Euro 7 emissions regulations.

Significant relationships

The Group’s business is based upon developing longterm partnerships with our clients.
Significant contracts include those with the local authorities in Edinburgh, Manchester,
Westminster and Islington slong with Northern Ireland Road Service, DVLA and BAA.,

The Group is not reliant upon any of its suppliers, but is dependent upon its people. In addition
to the processes set out above, our employees are incentivised to meet our high standards of
performance through a retailer points scheme. In addition, the Group has an Employee Benefit
Trust scheme in place for its employees who are essential to the business.

Auditors
Each of the persons who is a director at the date of approval of this report confirms that:

. so far as the director is aware, there is no relevant audit information of which the
company’s auditors are unaware; and

. the director has taken all the steps that he/she ought to have taken as a director in order to
make himself/herself aware of any relevant audit information and to establish that the
company’s auditors are aware of that information.

This confirmation is given and should be interpreted in accordance with the provisions of
5.234ZA of the Companies Act 1985.

On 1 December 2008, Deloitte & Touche LLP changed its name to Deloitte LLP. Deloite LLP
have expressed their willingness to continue in office as auditors and a resolution to reappoint
them will be proposed at the forthcoming Annual General Meeting.

Approved by the Board of Directors
and signed on behalf of the Board

25 March 2009
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Statement of directors’ responsibilities

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 have elected to prepare the financial statements in accordance with
United Kingdom Generally Accepted Accounting Practice (United Kingdom Accounting
Standards and applicable law). The financial statements are required by law to give a true and
fair view of the state of affairs of the company and of the profit or loss of the company for that
period. In preparing these financial statements, the directors are required to:

e select suitable accounting policies and then apply them consistently;
+ make judgements and estimates that are reasonable and prudent;
» state whether applicable UK Accounting Standards have been followed; and

s prepare the financial statements on the going concernbasis unless it is inappropriate to
presume that the company will continue in business.

The directors are responsible for keeping proper accounting records which disclose with
reasonable accuracy at any time the financial position of the company and to endle them to
ensure that the financial statements comply with the Companies Act 1985, 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 irregularifies,

11




Independent auditors’ report to the members of
NCP Services Topco Limited

We have audited the Group and parent company financial statements of NCP Services Topco
Limited for the year ended 31 December 2008 which comprise the consolidated profit and loss
account, the consolidated balance sheet, the company balance sheet, the consolidated cash flow
statement and the related notes 1 to 28. These financial statements have been prepared under
the accounting policies set out therein,

This report is made solely to the Company’s members, as a body, in accordance with section
235 of the Companies Act 1985. Our audit work has beenundertaken so that we might state to
the Company's members those matters we are required to state to them in an auditors’ report
and for no other purpose. To the fullest extent permitted by law, we do not accept or assume
responsibility to anyone other than the Company and the Company’s members as a body, for our
audit work, for this report, or for the opinions we have formed.

Respective responsibilities of directors and auditors

The directors' responsibilities for preparing the Annual Report and the financial statements in
accordance with applicable law and United Kingdom Accounting Standards (United Kingdom
Generally Accepted Accounting Practice) are set out in the Statement of Directors'
Responsibilities.

Our responsibility is to audit the financial st#ements in accordance with relevant legal and
regulatory requirements and Intemnational Standards on Auditing (UK and Ireland).

We report to you our opinion as to whether the financial statements give a true and fair view and
are properly prepared in accordance with the Companies Act 1985. We report to you, whether
in our opinion, the information given in the directors’ report is consistent with the financial
statements.

In addition we report to you if, in our opinion, the Company has not kept proper accowmting
records, if we have not received all the information and explanations we require for our audit, or
if information specified by law regarding directors’ remuneration and other transactions is not
disclosed.

We read the directors’ report and consider the implications for our report if we become aware of
any apparent misstatements within it.

Basis of aundit opinion

We conducted our audit in accordance with International Standards on Auditing (UK. and
Ireland) issued by the Auditing Practices Board. An audit includes examination, on a test basis,
of evidence relevant to the amounts and disclosures in the financial statements. It also includes
an assessment of the significant estimates and judgements made by the directors in the
preparation of the financial statements, and of whether the accounting policies are appropriate to
the company's circumstances, consistently applied and adequately disclosed. ’

We planned and performed our audit so as to obtain all the information and explanations which
we considered necessary in order to provide us with sufficient evidence to give reasonable
assurance that the financial statements are free from material misstatement, whether caused by
fraud or other irregularity or error. In forming our opinion we also evaluated the overall
adequacy of the presentation of information in the firancial statements.
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Independent auditors’ report to the members of
NCP Services Topco Limited (continued)

Opinion
In our opinion:
e the financial statements give a true and fair view, in accordance with United Kingdom

Generally Accepted Accounting Practice, of the state of the group and the company's
affairs as at 31 December 2008 and of the group’s loss for the year then ended;

¢ the financial statements have been properly prepared in accordance with the Companies
Act 1985; and

o the information given in thedirectors' report is consistent with the financial statements.

edeitle Cl

Deloitte LLP

Chartered Accountants and Registered Auditors
London, United Kingdom
2SN, March 2009
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NCP Services Topco Limited

Consolidated profit and loss account

Year ended 31 December 2008

23 March
Year ended 2007 to
31 December 31 December
2008 2007
Note £000 £000
Turnover 1,2 156,603 99,456
Cost of sales (140,258} (87,031)
Gross profit 16,345 12,425
Administrative expenses (including goodwill
amortisation) (20,328) (9,988)
- Operating profit before goodwill amortisation and
exceptional items 3,855 4,877
- Gooedwill amortisation 3,361 2,440
- Exceptional items
- One off non recurring items 5 3,488 -
- Other exceptional items 5 989 -
Operating (loss) /profit (3,983) 2,437
Cost of fundamental restructuring 3 - (5.415)
Interest receivable and similar charges 583 732
Interest payable and similar charges 4 11,211y (7,692)
Loss on ordinary activities before taxation 5 (14,611) (9,938)
Tax credit on loss on ordinary activities 6 i -
Loss on ordinary activities after taxation (14,610) (9,938)
Loss for the financial year (14,610) (9,938)
Retained loss brought forward (9,938) -
Retained loss carried forward 17 (24,548) (9,938)

There were no recognised gains or losses in the period other than the result for the period. Accordingly, no statement

of total recognised gains and losses is presented.

The result for the year ended 31 December 2008 reflect the continuing operations of the Group.
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NCP Services Topco Limited

Consolidated balance sheet
31 December 2008

Fixed assets
Intangible assets — goodwill
Tangible assets

Current assets
Debtors
‘Cash at bank and in hand

Creditors: amounts falling due within one year

Net current assets

Total assets less current liabilities

Creditors: amounts falling due after more than one year
Provisions for liabilities

Net liabilities

Capital and reserves
Called up share capital
Profit and loss account

Total shareholder’s deficit

Notes

11
12

13

15

16
17

18

31 December 31 December

2008 2007
£°000 £:000
60,475 62,684
10,038 10,909
70,513 73,593
31,731 35,149
13,379 13,164
45,110 48,313
(34,543) (27,796)
10,567 20,517
81,080 94,110

(102, 801) (102,528)

(1,346) 39
(23,067) (8,451
1,481 1,481
(24,548) (9,938)
(23,067) (8,457)

These financial statements were approved by the Board of Directors on 25 March 2009.

Signed on behalf of the Board of Directors

NTAYE Y

Mark Underwood

Director
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Company balance sheet
31 December 2008

Fixed assets
Investment in subsidiaries

Current assets

Amounts due from group companies

Creditors: amounts falling due within one year
Net current liabilities

Total assets less current liabilities

Creditors: amounts falling due
after more than one year

Net (liabilities) / assets

Capital and reserves
Called up share capital
Profit and loss account

Total shareholder’s (deficit ) / funds

Notes
10
11

13

14

16
17

18

31 December 31 December

2008 2007
£2000 £000
1,481 1,481
8,317 5,047
(11,038) (5,489)
(2,721) (442)
(1,240) 1,039
(1,240) 1,039
1,481 1,481
2,721) (442)
(1,240) 1,039

These financial statements were approved by the Board of Directors on25 March 2009.

Signed on behalf of the Board of Directors

a (PR

Mark Underwood

Director
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Consolidated cash flow statement
Year ended 31 December 2008

Net cash inflow/ (outflow) from operating activities

Returns on investments and servicing of financing
Taxation

Capital expenditure and financial investment
Acquisitions and disposals

Cash (outflow) / inflow before management of liguid
resources and financing
Financing

Increase in cash in the year

Notes
26

27
27
27
27

27
28

23 March

Year ended 2007 to
31 December 31 December
2008 2007

£'000 £°000
9,627 (20,133)
(8,507) (5,371)

(50) -
(4,261} (2,103)

- 41,174

(3,191) 13,567
3,406 (403)

215 13,164
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NCP Services Topco Limited

Notes to the financial statements
Year ended 31 December 2008

1. Accounting policies

The principal accounting policies are summarised below. They have been applied consistently throughout the
year and the prior period.

Basis of accounting

The financial statements have been prepared under the historical cost accounting convention, in accordance
with applicable United Kingdom law and accounting standards.

Basis of consolidation

The Group financial statements consolidate the financial statements of the Company and its subsidiary
undertakings drawn up to 31 December each year, with the exception of Project Centre Limited which was
drawn up to 28 December 2009 (with no material consolidation adjustments required to draw up to this earlier
date). The results of subsidiaries acquired or sold are consolidated for the periods from or to the date on which
control passed. Acquisitions are accounted for under the acquisition method.

Directors’ assessment of going concern and subseguent events

The current economic conditions create some uncertainty particularly over the level of demand for theGroup’s
services and the availability of future finance for the businesses. However, theGroup benefits from a number
of long term contracts which reduces the risk. It is also in full compliance with its existing covenant and
facility arrangements and its cash generation is strong and isexpected to remain so for the foreseeable future.

The medium-term debt finance, as set out in Note 14 to the financial statements, is subject to a series of
covenants in respect of interest cover, leverage and capital expenditure based upon the results ofthe Group.

On 10 February 2009 the Group agreed revisions to the existing Senior Facility Agreement which would
amend certain terms of the Agreement including covenants in return for repayment of £5m of debt and £1m of
fees. Asat 28 February 2009, prior to the debt and fees repayment the Group had £13.7m of unrestricted cash,
unused working capital facilities of £4.8m and acquisition and capex of £15m.

The Group's forecasts and projections, taking account of reasonable possible changes in trading perbrmance,
show that the Group will be able to operate within the level of its current facilities and provide adequate
headroom against these revised covenants.

In the directors’ view, based on discussion with the Group’s bankers and principal shareholders,the Group has
adequate resources to continue in operational existence for the foreseeable future. For this reason they
continue to adopt the going concern basis in preparing the financial statements.

Intangible assets — goodwill

Goodwill arising on the acquisition of subsidiary undertakings and businesses, representing any excess of the
fair value of the consideration given over the fair value of the identifiable assets and liabilities acquired, is
capitalised and written off on a straight line basis over its useful economic life, which is 20 years. Provision is
made for any impairment.

Fixed assets and depreciation

Fixed assets are stated in financial statements at cost less accumulated depreciation and any provision for

impairment.

Depreciation is provided on a straight line basis on fixed assets over their estimated useful life at the following
annual rates:

Computer equipment - 33.33%

Furniture, fixtures and other equipment - 10% - 25%

Motor vehicles - 25%
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