





Notes to the consolidated finoncial statements

37. Acquisition of subsidiaries

On 29 February 2008, the Group acquired 55% of the issued share capital of Naked Eye Research Limited. The fair value of the consideration
given for the acquisition was £96,822. An initial payment of £50,000 was satisfied on completion in cash. Costs relating to the acquisition
amounted to £33,914, all of which have been paid in the year. The Group has provided for contingent consideration of £50,000 to date, dependent
on profits to 2013. This has been discounted to a net present value of £46,822, with the resulting discounting charge of £3,178 to be taken
through the income statement over the period.

On 20 March 2008, the Group acquired 100% of the issued share capital of MC Bio Communications Limited. The fair value of the consideration
given for the acquisition was £313,581. An initial payment of £1 was satisfied on completion in cash. Costs relating to the acquisition amounted to
£49,255, all of which have been paid in the year. The Group has provided for contingent consideration of £400,000 to date, dependent on profits
to 2013. This has been discounted to a net present value of £313,580, with the resulting discounting charge of £86,420 to be taken through the
income statement over the period.

On 2 April 2008, the Group acquired 100% of the issued share capital of Bankbrae Holdings Limited, holding company of The Sports Business
Limited. The fair value of the consideration given for the acquisition was £361,838. An initial payment of £200,000 was satisfied on completion in
cash. Costs relating to the acquisition amounted to £65,752, all of which have been paid in the year. The Group has provided for contingent
consideration of £200,000 to date, dependent on profits to 2011. This has been discounted to a net present value of £161,838, with the resulting
discounting charge of £38,162 to be taken through the income statement over the period.

The fair value of the net liabilities acquired by these acquisitions was £11,151, resulting in goodwill of £932,313 which has been capitalised as an
intangible fixed asset.

In the post-acquisition period, the acquired companies contributed £62,999 to the profit on ordinary activities before taxation and £768,761
to revenue.

The goodwill calculation for the acquisition is as follows:

Book Fair value Fair
value adjustments value
Net assets acquired: £'000 £000 £000
Trade and other receivables 173 = 173
Cash and cash equivalents 68 - 11358
Trade and other payables (811) - (811)
©) - ©)
Minority interest (6)
(1)
Goodwill 932
Total consideration 921
Satisfied by:
Cash 250
Directly attributable costs 149
Deferred consideration 522
921
Net cash outflow arising on acquisition:
Cash consideration 399
Cash and cash equivalents acquired (133)
266

Goodwill arises from anticipated profitability and future operating synergies from the combination.

If these acquisitions had been completed on the first day of the financial year they would have contributed £970,285 to Group revenue and
£107,501 to profit before tax attributable to equity holders of the parent.

Other deferred consideration of £16,172,621 was settled during the year in respect of acquisitions made in previous years by cash payments
of £10,318,646 and £5,853,975 by the issue of shares; £126,604 of cash paid in the year relates to costs in respect of prior year acquisitions.
In addition £16,144 was paid to acquire an additional 39% of Bullnose Limited. The total payment in respect of the purchase of subsidiary
undertakings was therefore £10,860,316. Cash acquired on acquisition amounted to £132,393, therefore the net cash effect in respect of
subsidiary undertakings was £10,727,923.
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38. Contingent liabilities and commitments

In addition to the potential deferred and contingent consideration as disclosed in note 28 of £14,635,000 at 31 December 2008 there was a
maximum financial commitment of £19,101,033 relating to unprovided deferred contingent consideration payable in respect of acquisitions of
subsidiary undertakings. This relates to the acquisition of Fast Track Sales Limited (£12,245,000), The Corporate Citizenship Company Limited
(£2,206,034) and Stuart Higgins Communications Limited (£700,000) in 2007, MC Bio Communications Limited (£1,849,999) and Bankbrae
Holdings Limited (£2,100,000) in 2008.

Fast Track Sales Limited — The maximum contingent consideration payable is £25,000,000, however provision has only been made of
£12,755,000 in the accounts to date (before discounting). The contingent consideration is a multiple of seven times earnings before interest and
tax the average profits for the following periods: average of the three years 2007 to 2009 inclusive, and average of the three years 2010 to 2012
inclusive. The contingent consideration would be satisfied by the issue of new shares until the amount of total consideration paid has been satisfied
as to 50% in cash and 50% in new shares. Thereafter, the contingent consideration would be satisfied 50% in loan notes and 50% by the issue of
new shares. Chime has the right to pay a higher percentage in cash if it so wishes.

The Corporate Citizenship Company Limited — The maximum contingent consideration payable is £4,206,034, however provision has only
been made for £2,000,000 in the accounts to date (before discounting). The contingent consideration is a multiple of 4.75 times the average
earnings before interest and tax for the following periods: average of the three years 2007 to 2009 inclusive, and average of the two years 2010 to
2011 inclusive. The contingent consideration would be satisfied entirely in loan notes or cash.

Stuart Higgins Communications Limited — The maximum contingent consideration payable is £1,750,000, however provision has only been
made for £1,050,000 in the accounts to date (before discounting). The contingent consideration is a multiple of 4.5 times the average earnings
before interest and tax for the three years 2008 to 2010 inclusive. The contingent consideration would be satisfied 50% in cash and 50% by the
issue of new shares. Chime has the right to pay a higher percentage in cash if it so wishes.

MC Bio Communications Limited — the maximum contingent consideration payable is £2,249,999, however provision has only been made for
£400,000 in the accounts to date (before discounting). The contingent consideration is a multiple of four times the average profits before tax for the
following periods: average of the three years 2008 to 2010 inclusive, and average of the three years 2011 to 2013 inclusive. The contingent
consideration would be satisfied entirely in loan notes.

Bankbrae Holdings Limited — the maximum contingent consideration payable is £2,300,000, however provision has only been made for
£200,000 in the accounts to date (before discounting). The contingent consideration is a multiple of 4.5 times the average profits before tax for
the following periods: average of the two years 2008 to 2009 inclusive, and average of the two years 2010 to 2011 inclusive. The contingent
consideration would be satisfied 50% in cash and 50% by the issue of new shares. Chime has the right to pay a higher percentage in cash if it
SO wishes.

For further detail on the calculation of deferred consideration provided see note 28.

39. Operating lease arrangements

The Group as lessee

2008 2007
£'000 £'000
Minimum lease payments under operating leases recognised as an expense for the year 34,479 36,001

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:

2008 2007
£000 £'000
Within one year 127 109
In the second to fifth years inclusive 7,112 3,605
After five years 27,240 32,287

34,479 36,001

Operating lease payments represent rentals payable by the Group for its office properties and for certain office equipment.
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The Group as lessor
At the balance sheet date, the Group had contracted with tenants for the following future minimum lease payments:

2008 2007
£000 £000
Within one year 46 120
In the second to fifth years inclusive 343 2,034
After five years 6,399 -

Property rental income earned during the year was £999,000 (2007 — £912,000).

40. Share-based payments

Equity-settled share option plan
The Group operates four share plans; an executive share option scheme, an employee savings-related scheme, a deferred share scheme and a
Co-Investment Plan.

The exercise price of the options granted under the Executive Share Option Scheme is equal to the market value of the Company’s shares at the
time when the options are granted. The vesting period is generally three years but if they are special options it is five years. If the options remain
unexercised after a period of ten years from the date of grant, the options expire. Furthermore, options are forfeited if the employee leaves the
Group before the options vest. All executive options granted from November 1997 (other than special executive options) are subject to
performance criteria as set out in the report to the shareholders on Directors’ remuneration.

The exercise price of the options granted under the employee Savings-Related Scheme is 80% of the market value at the date of offer. The vesting
period is five years, if the options remain unexercised six months after this date, the options expire. Furthermore, the options are forfeited if the
employee leaves the Group before the options vest.

Under the Deferred Share Plan, restricted shares are awarded to employees at nil cost to the employee. The vesting period is three years from the
date of award. If the employee leaves the Group before vesting then the restricted shares are forfeited. The employee receives the dividend on the
shares during the vesting period.

The matching shares awarded under the Co-Investment Plan are awarded to employees at nil costs. The vesting period is either 3.5 years or
four years depending on when the award was made. If the employee leaves the Group before vesting then the matching shares are forfeited. If the
employee disposes of any of their committed shares then the matching shares awarded would be reduced accordingly retrospectively.

The matching shares awarded are subject to performance criteria as set out in the report to the shareholders on Directors’ remuneration.

Share Options

2008 2007 restated
Weighted Weighted
average average
exercise price exercise price
Options (in £) Options (in %)
Outstanding at beginning of year 1,999,008 £2.468 2,812,841 £2.225
Granted during the year 290,311 £1.125 159,868 £2.350
Lapsed during the year (186,377) £2.048 (518,886) £2.703
Surrendered in the year (11,000) £2.218
Exercised during the year - - (454,815) £1.160
Outstanding at the end of the year 2,091,942 £2.320 1,999,008 £2.468
Exercisable at the end of the year 1,202,534 - 1,257,857

The weighted average share price at the date of exercise for share options exercised during the year was £nil (2007 — £1.160). The options
outstanding at 31 December 2008 had a weighted average exercise price of £ 2.320 (2007 — £2.468), and a weighted average remaining
contractual life of 1,543 days (2007 — 1,853 days). In 2008 options were granted on 18 May, the aggregate of the estimated fair values of the
options granted on that date is £67,483. In 2007 options were granted on 23 May, the aggregate of the estimated fair values of the options
granted on those dates is £84,334.
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40. Share-based payments (continued)
The fair value was calculated using the Black-Scholes model (2007 — Black-Scholes).

In valuing the options, the following assumptions were used:

2008 2007

(restated)

Weighted average share price £1.400 £2.930
Weighted average exercise price £1.125 £2.350
Expected volatility 33.58 33.58%
Expected life — savings-related scheme 5 years 5 years
Risk-free rate 5.0% 5.5%
Dividend yield 2.50% 1.89%

Expected volatility was determined by calculating the historical volatility of the Group’s share price over the previous two years. 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.

Deferred Shares

2007

2008 restated

Deferred Deferred

Shares Shares

Outstanding at beginning of year 406,732 244,750
Awarded during the year 348,575 172,282
Lapsed during the year (50,450) (10,300)
Outstanding at the end of the year 704,857 406,732

The restricted shares were awarded on 28 May 2008. The share price at the date of award was £1.257 (2007 — £2.775). The remaining contractual

life is 579 days (2007 — 685 days). The estimated fair values of the restricted shares awarded is £346,644 (2007 — £370,459).
The fair value was calculated with reference to the share price at the date of award.

Co-Investment Plan

2007

2008 restated

Matching Matching

Shares Shares

Outstanding at beginning of year 2,923,000 2,591,000
Surrendered in the year (493,415) -
Granted during the year - 332,000
Outstanding at the end of the year 2,429,585 2,923,000

There were no matching shares awarded in the year. In 2007 the share price at the date of award was £2.425. The remaining contractual life is

626 days. The estimated fair value of the matching shares granted is £nil (2007 — £391,618).

The fair value of the matching shares allocated to the market-based performance criteria was calculated using the Monte Carlo model.
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In valuing the shares, the following assumptions were used:

Notes to the consolidated finoncial statements

2008 2007

£000 £'000
Weighted average share price - £0.498
Expected volatility - 33.58%
Expected life - 3.5 years
Risk-free rate - 5.02%
Dividend yield - n/a

Expected volatility was determined by calculating the historical volatility of the Group’s share price over the previous two years.

The fair value of the matching shares allocated to the non-market-based performance criteria was made with reference to the share price at the

date of award discounted for expected dividends.

The Group recognised total expenses of £1,292,000 and £968,000 related to equity-settled share-based payment transactions in 2008 and

2007 respectively.

4]. Retirement benefit schemes

The Group operates a defined contribution pension scheme for the benefit of the majority of employees. This is an independently administered
fund, the assets of which are held separately from those of the Company. The amounts charged in this year and the prior year are disclosed

in note 6.

42. Related party transactions

Transactions between the Company and its subsidiaries, which are related parties, have been eliminated on consolidation and are not disclosed in
this note (details of subsidiaries are included in note 16). Transactions between the Group and its associates are disclosed below. Transactions
between the Company and its subsidiaries and associates are disclosed in the Company’s separate financial statements.

Trading transactions

During the year, Group companies entered into the following transactions with related parties who are not members of the Group:

Amounts Amounts Amounts Amounts
owed by owed to owed by owed to
Sale of Purchase related related Sale of Purchase related related
services of services parties parties services of services parties parties
2008 2008 2008 2008 2007 2007 2007 2007
£000 £000 £000 £000 £'000 £'000 £'000 £000

Associates
Colour TV 30 - 16 - 67 - - -
Meropa - - 335 - - - 374 -
Rare Corporate Design 171 315 11 31 112 300 91 50
Rare Publishing 2 6 - - 3 - 1 -
Someone 225 27 2 - - - - -
X &Y Communications 35 53 112 35 41 - 49 -

Sales of goods to related parties were made on an arms length basis.

The amounts outstanding are unsecured and will be settled in cash. No guarantees have been given or received. No provisions have been made

for doubtful debts in respect of the amounts owed by related parties.
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42. Related party transactions (continued)

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.

2008 2007

£'000 £000

Short-term employee benefits 2,989 2,508
Share-based payment 442 447
3,431 2,955

43. Financial instruments

The Group’s principal financial instruments comprise bank loans, bank overdraft, finance leases, cash and short-term deposits. The main purpose
of the financial instruments is to provide finance for the Group’s operations. The Group has various other financial assets and liabilities such as
trade receivables and trade payables, which arise directly from operations.

The main risks arising from the Group’s financial instruments are interest rate risk, liquidity risk and foreign currency risk. The policy for managing
these risks is reviewed and agreed with the Board.

The Group uses financial instruments to manage its bank borrowings, this is done by the use of foreign exchange rate swaps. The Group does not
hold or issue derivative financial instruments for financial trading purposes but derivatives that qualify for hedge accounting are accounted for as
trading instruments. Derivative financial instruments are initially recognised at fair value at the contract date and continue to be stated at fair value at
the balance sheet date with gains and losses on revaluation being recognised immediately to the income statement.

Capital risk management: The Group manages its capital to ensure that 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 discussed in note 27, cash and cash equivalents and equity attributable to equity holders of the parent, comprising
issued capital, reserves and retained earnings as disclosed in notes 29 to 35.

2008 2007

£000 £:000

Cash and cash equivalents 6,804 10,196
Bank loans - (8,375)
Finance leases (64) (102)
Loan notes outstanding 416) (907)
Equity attributable to equity holders of the parent (89,564) (73,074)
(83,240) (72,262)

Externally imposed capital requirement: Under the terms of the Group’s banking covenants the Group must meet certain criteria based on interest
and dividend cover and net debt to EBITDA. There have been no breaches of the banking covenants in the current or prior year.

Interest rate risk: The Group manages its interest rate risk by the use of fixed rate and variable rate financial debt. Fixed interest rates are for
periods of up to three months at a time. The interest rate margins paid by the Group on financial debt are disclosed in notes 26 and 27. Surplus
cash deposits earn interest based on LIBID. If interest rates had been 1% higher during the period under review the impact to profit before tax
would have been a decrease of £120,770 (2007 — £93,260), conversely if interest rates had been 1% lower during the period under review the
impact to profit before tax would have been an increase of £119,645 (2007 — £92,450). The impact on shareholders’ equity would have been
£116,025 (2007 - £65,280) if interest rates had been worse by 1%, and £82,155 (2007 - £64,740) if interest rates had been better by 1%.

Liquidity risk: On 20 August 2008, the Group agreed to committed facilities of £30 million. The facility matures in June 2013. There is also an
uncommitted facility available of £2 million, which is reviewed on a rolling basis. At 31 December 2008 the Group had net cash of £6,324,000.
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Maturity of borrowings: The maturity profile for the anticipated cash flows including interest in relation to the Group’s borrowings on an
undiscounted basis and which therefore differs from both fair value and carrying value is as follows.

The borrowings are repayable as follows: £000
On demand or within one year 464
In the second year 16

In the third to fifth year -
480

All other financial liabilities are considered current except the financial liability relating to the put option.

Foreign currency risk: Management does not believe foreign currency risk to be material. The Group has one overseas associate, Meropa
Communications (Pty) Limited, which trades in South Africa. At 31 December 2008 the Group had a debtor relating to the partial disposal of its
shareholding in Meropa. This is payable in South African rand and is valued at £80,370 which is payable within one year. No interest is payable on
these loans. The Group had not entered into forward currency transactions with regards this loan. Fluctuations in the value of the South African
rand against sterling would give rise to foreign exchange differences which would be taken through the profit and loss account.

The Group has nine overseas subsidiaries which trade in Europe, America and the Middle East. At 31 December 2008 the net foreign currency
monetary net assets were £1,565,401 (2007 — £627,000) in Europe, £1,237,013 (2007 — £218,992) in America and £9,790 (2007 — £nil) in the
Middle East.

The Group does on occasion agree to bill clients in a currency other than the local currency, it also makes some purchases overseas where the
supplier bills in their local currency. In some instances where it is viewed appropriate the proceeds from the client are kept in currency so as to
minimise the foreign exchange exposure on the transaction if there are third-party costs to be paid out of the funds in that currency. In this
instance the Group uses short-term foreign exchange swaps to manage the Group’s borrowings. The fair value of the swaps entered into at

31 December 2008 is estimated at £29,973 (2007 — £28,821). There were three swaps open over the year end. This amount is based on the
market values of equivalent instruments at the balance sheet date.

Market price risk: The Group’s exposure to market price risk comprises interest rate risk and currency rate risk. The Group regularly monitors these
exposures which, setting aside the interrelationships between such rates and their wider impact on the economy, are not considered to have a
significant impact on the Group.

Fair values of financial assets and financial liabilities: At 31 December 2008 there was no material difference between the fair value of financial
assets and financial liabilities and their book value.

Credit risk: The Group considers its maximum exposure to credit risk to be as follows:

2008 2007

£'000 £000

Trade receivables 38,813 35,691
Deferred consideration receivable 551 568

39,364 36,259

Further details of the ageing of trade receivables can be found in note 23 to the financial statements.

Concentrations of credit risk with respect to trade receivables are limited due to the Group’s customer base being large and unrelated.
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Independent auditors’ report

Independent auditors’ report to the members of
Chime Communications plc

We have audited the parent company
financial statements of Chime
Communications plc for the year ended
31 December 2008 which comprise the
Company balance sheet and the related
notes 1 to 16. These parent company
financial statements have been prepared

under the accounting policies set out therein.

We have reported separately on the

Group financial statements of Chime
Communications Plc for the year ended

31 December 2008 and on the information
in the Directors’ remuneration report that is
described as having been audited.

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 been undertaken 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 parent company
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 parent
company financial statements in accordance
with relevant legal and regulatory
requirements and International Standards on
Auditing (UK and Ireland).

88 Chime Communications plc

We report to you our opinion as to whether
the parent company financial statements
give a true and fair view and whether the
parent company financial statements have
been properly prepared in accordance with
the Companies Act 1985. We also report to
you whether in our opinion the Directors’
report is consistent with the parent company
financial statements.

In addition we report to you if, in our
opinion, the Company has not kept proper
accounting 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 other information contained in
the Annual Report as described in the
contents section and consider whether it is
consistent with the audited parent company
financial statements. We consider the
implications for our report if we become
aware of any apparent misstatements or
material inconsistencies with the parent
company financial statements. Our
responsibilities do not extend to any further
information outside the Annual Report.

Basis of audit 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 parent
company financial statements. It also
includes an assessment of the significant
estimates and judgements made by the
Directors in the preparation of the parent
company 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 parent
company 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 parent company financial statements.

Opinion
In our opinion:

e the parent company financial statements
give a true and fair view, in accordance
with United Kingdom Generally Accepted
Accounting Practice, of the state of the
Company'’s affairs as at 31 December
2008;

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

¢ the information given in the Directors’
Report is consistent with the parent
company financial statements.

Deroure. L P

Deloitte LLP

Chartered Accountants and
Registered Auditors
London

11 March 2009



Company balance sheet
Year ended 31 December 2008

Company balcnce sheet

2008 2008 2007 2007
Note £000 £000 £'000 £°000
Fixed assets
Investment in subsidiaries 4 122,664 120,293
Other investments 5 350 350
123,014 120,643
Current assets
Debtors 825 7,539
Short-term investments 416 38
Cash at bank and in hand - 2,947
1,241 10,799
Creditors: amounts falling due within one year 9 (5,990) (17,888)
Net current liabilities (4,749) (7,089)
Total assets less current liabilities 118,265 113,654
Creditors: amounts falling due after more than one year 10 (14,428) (20,386)
Net assets 103,837 93,168
Capital and reserves
Share capital 12 14,264 18,319
Share premium account 12 37,121 32,217
Share-based payment reserve 8 3,063 1,771
Merger reserve 13 3,780 3,780
Capital reduction reserve 13 32,385 32,385
ESOP reserve 13,16 (4,952) (4,381)
Retained earnings 13 18,176 14,077
Equity shareholders’ funds 103,837 93,168

The financial statements were approved by the Board of Directors and authorised for issue on 11 March 2009. They were signed on its behalf by:

Mark Smith, Director
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Notes to the compaony financial statements

Notes to the Company financial statements
Yecr ended 31 Decemlber 2008

1. Accounting policies

Basis of preparation

The separate financial statements of the Company are drawn up in accordance with the Companies Act 1985 and United Kingdom generally
accepted accounting principles (UK GAAP). The preparation of financial statements in conformity with generally accepted accounting principles
requires management to make estimates and assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent
assets and liabilities at the date of the financial statements and the reported amounts of revenue and expenses during the reporting period. Actual
results could differ from those estimates. The estimates and underlying assumptions are reviewed on an ongoing basis. Revisions to accounting
estimates are recognised in the period in which the estimate is revised if the revision affects only that period or in the period of the revision and
future periods if the revision affects both current and future periods.

The particular accounting policies adopted are described below. They have all been applied consistently throughout the year and the prior year.
The financial statements are prepared on a going concern basis as explained in the Directors’ Report.

Cash flow
The Company has taken advantage of the exemption contained in FRS 1 “Cash flow statements” and has not produced a cash flow statement.

Financial instruments

The Company has taken advantage of the exemption contained in FRS 29 “Financial Instruments: Disclosures” and has not produced any
disclosures required by that standard, as full FRS 29 disclosures are available in Chime Communications Plc Annual Report for the year ended
31 December 2007 .

Related parties
The Company has taken advantage of the exemption contained in FRS 8 “Related party disclosures” and has not reported transactions with fellow
Group undertakings.

Accounting convention
The financial statements are prepared under the historical cost convention.

Investments
In the Company’s accounts, investments in subsidiary and associate undertakings are stated at cost less provision for any impairment in value.

Deferred consideration
When earn-outs are to be settled in cash or shares with a fixed monetary value, the fair value of the consideration is obtained by discounting to
present value the amounts expected to be payable in the future. The resulting interest charge is included within finance costs of deferred consideration.

Financial instruments
Financial assets and financial liabilities, in respect of financial instruments, are recognised on the balance sheet when the Company becomes a
party to the contractual provisions of the instrument.

Financial liabilities and equity instruments

Financial liabilities and equity instruments issued by the Company are classified according to the substance of the contractual arrangements
entered into and the definitions of a financial liability and an equity instrument. An equity instrument is any contract that evidences a residual
interest in the assets of the Company after deducting all of its liabilities and includes no obligation to deliver cash or other financial assets.
Equity instruments issued by the Company are recorded at the proceeds received, net of direct issue costs.

Share-based payments

The Group operates a number of equity-settled share-based compensation plans for the employees of subsidiary undertakings, using the
Company’s equity instruments. The fair value of the compensation given in respect of these share-based compensation plans is recognised as a
capital contribution to the Company'’s subsidiary undertakings, over the vesting period. The capital contribution is reduced by any payments
received from subsidiary undertakings in respect of these share-based payments.

Dividends paid or received
Dividends paid and received are included in the financial statements in the period in which the related dividends are actually paid or received or, in
respect of the Company’s final dividend for the year, approved by shareholders.

Going concern
The Directors have prepared cash flow forecasts which indicate that the Company has adequate resources to continue in operational existence for
the foreseeable future. In preparing these forecasts the Directors have taken into account the following key factors:

e The possible impact of the continued economic downturn on the Group’s business
e Key client account renewals

e The level of committed and variable costs

e Current new business targets compared with levels achieved in previous years

The Group currently has a borrowing facility of £32 million, which continues until July 2013. This facility is subject to banking covenants.
At year end the Company was not utilising its loan facility.

The Directors have concluded, based on the cash flow forecasts, that it is appropriate to prepare the accounts on a going concern basis.
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2. Profit of parent company

Notes to the company financial statements

As permitted by Section 230 of the Companies Act 1985, the profit and loss account of the parent company is not presented as part of these
accounts. The parent company’s profit for the financial year amounted to £6,318,000 (2007 — £6,971,000).

3. Equity dividends

The equity dividends paid from the Company are disclosed in note 11 of the consolidated financial statements.

4. Investments

Investments in

and loans to Equity
associated interest in

undertakings subsidiaries Total
The Company £000 £000 £'000
Cost
At 1 December 2008 348 119,945 120,293
Additions - 921 921
Adjustment to prior year acquisitions - 1,218 1,218
Transfer of investment to subsidiary - (13) (13)
Loans to associated undertakings 59 - 59
Share-based payments - 1,292 1,292
Reduction of carrying value 29) (1,075) (1,104
Foreign exchange ) = 2)
At 31 December 2008 376 122,288 122,664

Investments in
and loans to Equity
associated interest in

undertakings subsidiaries Total
The Company £'000 £000 £000
Cost
At 1 December 2007 294 84,264 84,558
Additions = 32,758 32,758
Adjustment to prior year acquisitions - 2,438 2,438
Loans to associated undertakings 54 - 54
Share-based payments - 968 968
Reduction of carrying value - (483) (483)
At 31 December 2007 348 119,945 120,293

5. Other investments

Other investments comprise unlisted equity investment in PSP Holdings Ltd. This has been recorded at cost, less any provision for impairment, as

its fair value cannot be reliably measured as there is no active market.

6. Subsidiaries, associates and joint ventures

The Company’s principal trading subsidiaries and associated undertakings, which are all incorporated in Great Britain (except where noted) are

listed in note 16 of the consolidated financial statements.
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7. Debtors

2008 2007

£'000 £'000
Prepayments and accrued income - 39
Amounts owed by Group undertakings 772 7,403
Other debtors 53 97

825 7,539
Due within one year 825 7,539
Due after more than one year - -

825 7,539
8. Short-term investments

2008 2007

£'000 £'000
Loan note cash deposit 416 8il}8

The loan note cash deposit of £0.4 million (2007 — £0.3 million) relates to a cash deposit held on three months’ notice at Royal Bank of Scotland
plc. The deposit guarantees £0.4 million (2007 — £0.3 million) of the loan note creditors of £0.4 million (2007 — £0.9 million). Interest accruing on
the deposit is payable to the holders of the loan notes less any costs arising (see note 24 and note 25 of the consolidated financial statements).

9. Creditors: amounts falling due within one year

2008 2007
£000 £:000
Bank overdraft 3,661 -
Deferred/contingent consideration 207 16,035
Amounts owed to Group undertakings 1,158 -
Loan notes 416 907
Current taxation 80 233
Other taxation and social security costs 4 7
Other creditors - 3
Accruals and deferred income 464 703
5,990 17,888

10. Creditors: amounts falling due after more than one year
2008 2007
£000 £'000
Deferred/contingent consideration 14,428 12,011
Bank loans - 8,375
14,428 20,386
Due in more than one year but not more than two years 9,766 8,648
Due in more than two years but not more than five years 4,591 6,843
Due in more than five years 71 4,995
14,428 20,386

No interest attaches to the deferred consideration, which is payable in sterling and euros.

92 Chime Communications plc



11. Borrowings

Notes to the company financial statements

2008 2007
£000 £'000
Bank loans - 8,375
Loan notes 416 907
416 9,282
Due within one year or on demand 416 907
Due in more than one year but not more than two years - 8,375
Due in three to five years - -
416 9,282
Maturity analysis
Bank overdraft/loans
Within one year or on demand - -
Between one and two years - 8,375
Between two and five years - -
Loan notes
Within one year or on demand 416 907
416 9,282
12. Share capital and share premium account
The movements on these items are disclosed in notes 29 and 30 to the consolidated financial statements.
13. Statements of movements on reserves
Share-based Capital Profit
payment Merger reduction ESOP and loss
reserve reserve reserve reserve account
£000 £000 £000 £000 £000
Balance at 1 January 2008 1,771 3,780 32,385 (4,381) 14,077
Retained profit for the year - - - - 6,318
Dividend payable - - - - (2,219)
Capital contribution given relating to share-based payments 1,292 - - - -
Purchase of own equity shares held in treasury - - - (571) -
Balance at 31 December 2008 3,063 3,780 32,385 (4,952) 18,176
Share-based Capital Profit
payment Merger reduction ESOP and loss
reserve reserve reserve reserve account
£000 £000 £000 £000 £000
Balance at 1 January 2007 803 3,780 32,385 (5,968) 11,214
Retained profit for the year - - - - 6,971
Dividend payable - - - - (1,561)
Capital contribution given relating to share-based payments 968 - - - -
(Purchase)/Disposal of own equity shares held in treasury - - - 1,587 (2,547)
Balance at 31 December 2007 1,771 3,780 32,385 (4,381) 14,077
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14. Contingent liabilities and commitments

In addition to the potential deferred consideration as shown in note 9 and 10 of £14,635,000 at 31 December 2008 there was a maximum
financial commitment of £19,101,033 relating to unprovided deferred contingent consideration payable in respect of acquisitions of subsidiary
undertakings. This relates to the acquisition of Fast Track Sales Limited (£12,245,000), The Corporate Citizenship Company Limited (£2,206,034)
and Stuart Higgins Communications Limited (£700,000) in 2007, MC Bio Communications Limited (£1,849,999) and Bankbrae Holdings Limited
(£2,100,000) in 2008.

Fast Track Sales Limited — The maximum contingent consideration payable is £25,000,000, however provision has only been made of £12,755,000
in the accounts to date (before discounting). The contingent consideration is a multiple of seven times earnings before interest and tax of the
average profits for the following periods: average of the three years 2007 to 2009 inclusive, and average of the three years 2010 to 2012 inclusive.
The contingent consideration would be satisfied by the issue of new shares until the amount of total consideration paid has been satisfied as to
50% in cash and 50% in new shares. Thereafter, the contingent consideration would be satisfied 50% in loan notes and 50% by the issue of new
shares. Chime has the right to pay a higher percentage in cash if it so wishes.

The Corporate Citizenship Company Limited — The maximum contingent consideration payable is £4,206,034, however provision has only been
made for £2,000,000 in the accounts to date (before discounting). The contingent consideration is a multiple of 4.75 times the average earnings
before interest and tax for the following periods: average of the three years 2007 to 2009 inclusive, and average of the two years 2010 to 2011
inclusive. The contingent consideration would be satisfied entirely in loan notes or cash.

Stuart Higgins Communications Limited — The maximum contingent consideration payable is £1,750,000, however provision has only been made
for £1,050,000 in the accounts to date (before discounting). The contingent consideration is a multiple of 4.5 times the average earnings before
interest and tax for the three years 2008 to 2010 inclusive. The contingent consideration would be satisfied 50% in cash and 50% by the issue of
new shares. Chime has the right to pay a higher percentage in cash if it so wishes.

MC Bio Communications Limited — the maximum contingent consideration payable is £2,249,999, however provision has only been made for
£400,000 in the accounts to date (before discounting). The contingent consideration is a multiple of four times the average profits before tax for the
following periods: average of the three years 2008 to 2010 inclusive, and average of the three years 2011 to 2013 inclusive. The contingent
consideration would be satisfied entirely in loan notes.

Bankbrae Holdings Limited — the maximum contingent consideration payable is £1,150,000, however provision has only been made for £200,000
in the accounts to date (before discounting). The contingent consideration is a multiple of 4.5 times the average profits before tax for the following
periods: average of the two years 2008 to 2009 inclusive, and average of the two years 2010 to 2011 inclusive. The contingent consideration would
be satisfied 50% in cash and 50% by the issue of new shares. Chime has the right to pay a higher percentage in cash if it so wishes.

15. Share-based payments
The Company currently uses a number of equity-settled share plans to grant options and shares to the directors and employees of its subsidiary
undertakings. As at 31 December 2008, the Company had 2,091,942 ordinary share options outstanding (2007 — 1,999,008 as restated).

The Company has made a capital contribution to its subsidiary undertakings in relation to share-based payments. At 31 December 2008, the
cumulative capital contribution net of payments received from subsidiary undertakings was £3.1 million (31 December 2007 — £1.8 million. During
the year ended 31 December 2008, the capital contribution arising from share-based payments was £1.3 million (2007 — 1.0 million). The Company
does not incur a profit and loss account charge in relation to share-based payments.

Full details of share-based payments, share option schemes and share plans are disclosed in note 40 to the consolidated financial statements of
Chime Communication plc.

16. Own shares

The own shares reserve represents the cost of shares in Chime Communications plc purchased in the market and held by The Chime
Communications Employee Trust to satisfy options under the Group’s share options schemes, Deferred Shares Plan and the Co-Investment Plan.
Further details are disclosed in note 30 of the Group accounts.
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Information for shareholders

FINANCIAL CALENDAR

SHARE PRICE

BALANCE ANALYSIS SUMMARY

13 May 2009

27 May 2009

29 May 2009

19 June 2009

26 August 2009

23 September 2009
25 September 2009
16 October 2009

Share price at 31 December 2008

Information for shareholders

Annual General Meeting: 12 noon,
14 Curzon Street, London W1J 5HN

Ex-Dividend Date 2008 Final Dividend
Record Date 2008 Final Dividend
Payment of 2008 Final Dividend
Announcement of 2009 Interim Results
Ex-Dividend Date 2009 Interim Dividend
Record Date 2009 Interim Dividend
Payment of 2009 Interim Dividend

51.5 pence

High during the year (3 January 2008)

183.75 pence

Low during the year (22 December 2008) 49.5 pence
Number of Number of Balance as at
holdings holdings 28 February
Range Individuals corporate bodies 2009 %
1-1,000 252 39 94,896 0.17
1,001 - 10,000 143 85 831,816 1.46
10,001 - 100,000 48 64 4,210,375 7.38
100,001 - 1,000,000 15 42 18,218,459 31.93
1,000,001 — 10,000,000 5 8 22,665,635 39.72
10,000,001 — to highest 0 1 11,036,718 19.34
Total 463 239 57,057,899 100.00
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PROFESSIONAL ADVISERS

CONTACT DETAILS
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FINANCIAL ADVISERS AND
STOCKBROKERS

Numis Securities Limited
Cheapside House

138 Cheapside

L.ondon EC2V 6LH

AUDITORS

Deloitte LLP

Chartered Accountants
London

United Kingdom

SOLICITORS
Slaughter & May
One Bunhill Row
London EC1Y 8YY

BANKERS

Royal Bank of Scotland plc
280 Bishopsgate

London EC2M 4RB

Chime Communications
14 Curzon Street
London W1J 5HN

www.chime.plc.uk

REGISTRARS

Computershare Investor Services plc
Registrar’s Department

PO Box 82

The Pavilions

Bridgwater Road

Bristol

BS99 7NH
web.queries@computershare.co.uk
Tel: 0870 889 3278
www.computershare.com

REGISTERED OFFICE
14 Curzon Street
London W1J 5HN

Registered in England No: 1983857

Lord Bell — Chairman
lord.bell@chime.plc.uk

Christopher Satterthwaite —
Group Chief Executive
csatterthwaite@chime.plc.uk

Mark Smith — Group Finance Director
msmith@chime.plc.uk

Robert Davison — Company Secretary
rdavison@chime.plc.uk
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